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Before the 
SURFACE TRANSPORTATION BOARD 

STB Finance Docket No. 35719 

Gl iAINBELT CORPORATION 
-TRACKAGE RIGHTS EXEMPTION -

BNSF RAILWAY COMPANY AND 
STILLWATER CENTRAL RAILROAD COMPANY 

MOTION OF GI^VINBELT CORPORATION 
FOR PROTECTIVE ORDER 

Expedited Cons idem lion Requested 

Simutianeously with this motion. Grainbelt Corporation (''GNBC") filed a notice of 

exemption under 49 CFR 1180.2(d)(7) with respect to amended trackage nghts being granted to 

It by BNSF Railway Company ("BNSF") and Slillwater Central Railroad Company C'SLWC") 

With the notice of exemption. GNBC filed a redacted, "public" version ofthe BNSF amendment 

to Irackagc nghts agreement which wns intended to preserve the confidential commercial terms 

ofthe agreemeni. GNBC is filing, under seal, a "confidential" copy ofthe BNSF amendment 

along with this motion for a protective order. 

The amended trackage rights being granted to GNBC will allow GNBC to provide local 

service to a grain shuttle facility located on BNSF at Headnck, Oklahoma. The commercial 

arrangements negotiated between the panies rcfiect the financial and other cummcrcinl 

arrangements for the use ofthe rail line. Public disclosure ofthe commercial information in the 

amendments to trackage right agreements could be competitively damaging, and is not necessary' 

for the public lo have adequate notice ofthe Irackagc nghts arrangements that have been granied. 
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Accordingly. GNBC requesls that the Board issue a protective order in accordance with 49 CFR 

§1104 14(b) and consistent with orders that have been entered in pnor trackage rights exemption 

proceedings including the prior proceeding involving these same trackage nghts. See Grainbelt 

Corpftration - Trackage Rights Exemption - BNSF Railway Company and Stillwater Central 

Railroad Company. STB Finance Docket No 35332 (served December 17, 2009); Montana Rad 

Link - Trackage Rights Exemption - Bt̂ lSF Railway Company. STB Finance Docket No. 34911 

(served October 6. 2006); The Kan.\'as Cily Smtthern Railway Company - Trackage Rights 

Exemption ~ The Texas Mexican Railway Cotnpany, STB Finance Docket No 34848 (ser\'ed 

July 14. 2006). Norfolk Southern Railway Company - Trackage Rights Exemption - Delaware 

and Hudson Railway Company, Inc.. STB Finance Docket No. 34562 (served October 8, 2004) 

Issuance ofthe protective order will ensure that the Board will receive full disclosure of 

all relevant facts while ensunng that commercially sensitive information in the agreements will 

be used only in connection with this proceeding and not for any other business or commercial 

use. A suggested fomi of protective order is allached as an Appendix to this Motion BNSF and 

SLWC join in the request for this protective order. 
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Because of the noiicc is being filed simultaneously with the redacted copy of tlie 

supplemental trackage rights agreements. GNBC requests expedited consideration of this 

request 

Respectfully submitted. 

ERIC M. M O C K ; 

TI lORP REED/& ARMSTRONG, LLP 
One Commenre Square 
2005 Market Street, Suite 1000 
Philadelphia. PA 19103 
(215)640-8500 
Attomeys for Grainbelt Corporation 

Dated- Februarv 27. 2013 
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APPENDIX 

PROTECTIVE ORDER 

1. For purposes ofthis Protective Order: 

(a) "Confidential Documents" means documents and olhcr tangible materials containing 
or rcficcting Confidential Information. 

(b) ''Confidential Infonnauun" means traffic data (including but not limited to waybills, 
abstracts, study movement sheets, and any documents or computer tapes containing data 
derived from waybills, abstracts, study movement sheets, or other data bases, and cost 
work papers); the identification of shippers and receivers, in conjunction with shipper-
specific or other traffic data, the confideniial tcnns of contracts with shippers, or carriers, 
confidential financial and cost data; trackage riglits compensation levels and other 
compensation between carriers; and other confidential or proprietar\' business or personal 
infonnation. 

(c) "Designated Material" means any documents designated or stamped as 
"CONFIDENTIAL" or "HIGHLY CONFIDENTIAL" in accordance with paragraph 2 or 
3 ofthis Protective Order and any Confidential Infomiaiion coniaincd in such materials. 

(d) "Proceedings" means ihose beforc the Surface Transponation Board ("Board") 
concerning the Notice of Exemption filed in STB Finance Docket No 35719. und nny 
related proceedings before the Board, nnd any judicial review proceedings arising from 
S'fB Finance Docket No. 35719 or from any related proceedings beforc the Board 

2. If any ]}arty to these Proceedings determines that any part ofa document it submits, discovery 
request it propounds, discovery response it produces, iranscnpt of a deposition or heanng in 
which it participates, or of a pleading or other paper to be submitted, filed, or served in these 
Proceedings contains Confidential Information or consists of Confidential Documenis, then that 
pany may designate and stamp such Confideniial Information and Confidential Documents as 
"CONFIDENTIAL" Any information or documenis designaied or siampcd as 
"CONFIDEN'flAL" shall be handled as provided for hercinafier. 

3. If any pany to these Proceedings determines thai any part of a document it submits, discover^' 
request it propounds, u discover)' response it produces, transcnpl o fa deposition or hearing in 
which il panicipates, pleading or other paper to be submiited, filed, or sen'cd m these 
Proceedings contains shipper-specific rate or cost data, trackage righis compensation levels or 
other compensation between earners, or other competitively sensitive or proprietary information, 
then that pany may designate and stamp such Confidential Informaiion as "IIIGI-ILY 
CONFIDENTIAL.'^ Any informaiion or documents so designated or stamped shall be handled 
as provided hereinafter 

4. Information and documents designated or stamped as "CONFIDENTIAL" may not be 
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disclosed in any way, dirccily or indircctly, or to any person or entity except to an employee, 
counsel, consultant, or agent of a party to these Proceedings, or an employee of such counsel, 
consultant, or agent, who. beforc receiving access to such infomiaiion or documenis, has been 
given and has read a copy ofthis Protective Order and has agreed to be bound by ils lerms by 
signing a confidentiality undertaking substantially in the form set forth at Exhibit A to this 
Protective Order. 

5. Informaiion and documenis designated or stamped as ''HIGI-ILY CONFIDENTIAL" may not 
be disclosed in any way. directly or indirectly, to any employee ofa pany lo these Proceedings, 
or to any other person or entity except to an outside counsel or ouiside consultant to a pany to 
these proceedings, or to an employee of such outside counsel or outside counsel or outside 
consultant, who. beforc receiving access to such information or documents, has been given and 
has read a copy of this Protective Order and has agreed lo be bound by its temis by signing a 
confidentiality undertaking substantially in the fonn set fonh al Exhibit B to this Protective 
Order 

6 All parties must file simultaneously a public version of any Highly Confideniial or 
Confidential submission filed with the Board whether the submission is designated a Highly 
Confidential Version or Confideniial Version When filing a Highly Confidential Version, the 
filing party does not need to file a Confidential Version with lhe Board, but must make available 
(simultaneously with the party's submission to lhe Board of ils Highly Confideniial Version) a 
Confidential Version reviewable by any other party's in-housc counsel, 'fhe Confidential 
Version may be served on other panics in electronic format only. In lieu of preparing a 
Confidential Version, the filing party may (simultaneously wiih the parly's submission lo the 
Board of its Highly Confidential Version) make available to outside counsel for any other party a 
list ofall "highly conndenlial" information that must be redacted from its Highly Confidential 
Version prior lo review by in-house personnel, and outside counsel for any oiher party must then 
redact that material from the Highly Confideniial Version before pemiitting any clients to review 
lhe submission 

7. Any party to these Proceedings may challenge the designation by any other party of 
infomiaiion or documents as '^CONFIDENTIAL" or as "HIGHLY CONFIDENTIAL"' by filing 
a motion wuh the Board or wuh un adminisiraiivc law judge or other officer to whom authority 
has been lawfully delegated by the Board to adjudicate such challenges. 

8 Designated Material may not be used for uny purposes, including without limitation any 
business, commercial or competitive purposes, other than the preparation and presentation of 
evidence and argument in STB Finance Dockei No. 35719, any related proceedings before the 
Board, and/or any judicial review proceedings in connection widi STB Finance Dockei No. 
35719 and/or with any related proceedings. 

9. Any party who receives Designaied Material in discovery shall destroy such materials and 
any noies or documents reficciing such matenals (other than file copies of pleadings or other 
documents filed with the Board and retained by outside counsel for a pany to these Proceedings) 
al the earlier of: (I) such lime as the party receiving lhe materials withdraws from these 
Proceedings, or (2) the complelion of these Proceedings, including any petitions for 
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reconsideration, appeals or remands. 

10 No pany may include Designated Material in any pleading, brief, discovery request or 
response, or other documeni submitted to the Board, unless the pleading or other documeni is 
submitted under seal, in a package clearly marked on the outside as "Confidential Matenals 
Subjecl to Protective Order." §cc 49 CFR 1104.14 All pleadings and other documents so 
submitted shall be kepi confidential by the Board and shall not be placed in the public docket in 
these Proceedings except by order of the Board ur of an administrative law judge or other olTiccr 
in the exercise of authoriiy lawfully delegated by the Board. 

I I . No party may include Designated Material in any pleading, bnef. discovery rcquesl or 
response, ur other documeni submitted to any fomm other than this Board in these Proceedings 
unless: (I) the pleading or other documeni is submitted under seal in accordance with a 
proieciive order thai rcquires the pleading or other document to be kept confideniial by thai 
tribunal and not be placed in the public docket in the proceeding, or (2) the pleading or other 
document is submitted in a sealed package clearly marked, "Confidential Materials Subject to 
Requesi for Protective Order." and is accompanied by a motion to that inbunal requesting 
issuance of a protective order that would require the pleading or other document be kept 
confidential and not be placed in the public dockei in the proceeding, and requesting that ifthe 
motion for protective order is not issued by that tribunal, the pleading or other document be 
relumed to the filing parly. 

12 No pany may prcsenl or othenvise use any Designated Material at a Board heanng in these 
Proceedings, unless that party has previously submiited. under seal, all proposed exhibits and 
other documents containing or rcficcting such Designated Matenal to the Board, to an 
administrative law judge or to another officer to whom relevant authority has been lawfully 
delegated by the Board, and has accompanied such submission with a writien rcquesl ihat the 
Board, administrative law judge or other officer: (a) rcstrici attendance at the hearing during any 
discussion of such Designated Material, and (b) restnct access to any portion of the rccord or 
briefs rclleciing discussion of such Designated Matenal in accordance with this Protective Order. 

13. If any party intends to use any Designated Material in the course of any deposition in these 
Proceedings, that pany shall so advise counsel for the party producing the Designated Material, 
counsel for the deponent, and all other counsel attending the deposition Attendance at any 
ponion of the deposition at which any Designated Material is u.sed or discussed shall be 
restricted lo persons who may review that material under the temis of this Protective Order. All 
portions of deposition transcripts or exhibits thai consist of, refer to, or otherwise disclose 
Designated Material shall be filed under seal and be otherwise handled as provided in paragraph 
10 o(^this Proieciive Order 

14 To the extent that niatcnals rcfiecling Confideniial Infonnation arc produced by a party in 
these Proceedings, and arc held and/or used by the receiving person in compliance wilh tiiis 
Protective Drder. such production, disclosure, holding, and use ofthe inaierials and ofthe dain 
that the materials contain arc deemed essential for the disposition of this and any related 
proceedings and will not be deemed a violation of 49 U.S.C. 11904 or of any other relevant 
provision of the ICC Termination Act of 1995. 
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15 All panics musl comply with all ofthe provisions ofthis Protective Order unless the Board 
or an administrative law judge or olhcr olTicer exereising authority lawfully delegated by the 
Board detcmiines that good cause has been shown warranting suspension of any of the 
provisions herein. 

16 Nothing in this Protective Order rcsincis the right of any party to disclose voluntanly any 
Confidential Information originated by that party, or to disclose voluntanly any Confidential 
Documenis originated by that party, if such Confidential Infomiaiion or Confideniial Documents 
do noi contain or rcflcel any Confidential Information originated by any other party. 
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Exhibit A 

UNDERTAKING-CONFIDENTIAL MATERIAL 

I, , have read the Protective Order served on 
. . 2013, governing the production and use of Confideniial Infonnation 

and Confidential Documenis m STB Finance Dockei No 35719 , understand the same, and agree 
10 be bound by its lerms. I agree not to use or to pemiit the use uf any Conndcntial Infonnation 
or Confideniial Documenis obtained pursuant to that Protective Order, or lo use or to permii lhe 
use of any methodologies or techniques disclosed or information learned as a resull of rc*ceiving 
such data or informntion. for any purpose oiher ihan the preparation and presentation of evidence 
and argument in STB Finance Docket No. 35719, any related proceedings beforc the Surface 
Transponation Board ("Board"), and/or any judicial rcvicw proceedings in connection wilh STB 
Finance Docket No 35719 and/or with any related proceedings. I funher agrce not to disclose 
any Confidential Information. Confideniial Documenis, melhodologies. techniques, or data 
obtained pursuant to the Protective Order except to persons who arc also bound by the terms of 
the Order and who have execuied Undertakings in the fomi hercof, and that at the conclusion of 
this proceeding (including any proceeding on administrative review, judicial review, or remand). 
I will promptly destroy uny documents containing or reflecting matenals designated or stamped 
as ''CONFIDENTIAL," other than file copies, kept by outside counsel, of pleadings and other 
documenis filed with the Board 

I understand and agree ihat money damages would not be a sufficient remedy for breach 
of this Undertaking nnd that Applicants or other parties producing Confidential Information or 
Cunfideniial Documents shall be entitled lu specific perfurmance and injunctive and/ur oiher 
equitable relief as a remedy fur any such breach, and I further agree to waive any requirement fur 
the .securing or posting of any bond in connection with such remedy. Such remedy shall nut be 
deemed to be the exclusive remedy fur breach ofthis Undertaking but shall be in addition lo all 
remedies available at law or equity. 

Signed: 

AlTiliaiion: 

Dated: 
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Exhibit B 

UNDERTAKING-MIGHLY CONFIDENTIAL MATERIAL 

I, . am outside [counsel] [consultanij for 
, for whom I um acting in this pruceeding. I have read the 

Prutectivc Order scn'cd on , , 2013, goveming the produciiun and 
use of Highly Cunfideniial Infomiaiion and Confidentiul Ducumenis in STB Fmance Dockei No 
35719. understand the same, and agree lu be bound by its temis. I agree not to use ur to pennit 
the use uf any Highly Cunfideniial Infonnaiiun ur Confidential Documenis ubtaincd pursuanl to 
that Protective Order, ur lu use or to permit the use of any methodolugics or techniques discluscd 
or infonnation learned as u result of receiving such data or information, for any purpose other 
than lhe prepuralion and prescntaiion of evidence and argument in STB Finance Ducket No. 
35719 or any related proceedings before the Surface Tran.spurtation Board ("Board"), or any 
judicial review proceedings in connection wilh STB Finance Docket Nu. 35719 and/or with uny 
related proceedings I further agree nut tu discluse any Highly Cunfideniial Infurmatiun. 
Confidential Documents, melhodologies. techniques, or data oblaincd pursuant to the Protective 
Order except to persons who ure also bound by the tcmis of the Order and who have execuied 
undertakings in the fomi hereof. 

I also understand and agree, as a condiliun prccedeni tu my receiving, reviewing, ur using 
copies uf any informaiion or documenis designated ur stamped as ''HIGHLY 
CONFIDENTIAL." thai I will lake all necessary steps to ensure thai said infomiaiion ur 
documents be kept un a cunfideniial basis by any outside cuunsel or outside cunsultanls working 
with mc: that under no circum.stanccs will I pennit access to said materials or infonnation by 
employees uf my client or its subsidiaries. aflllKiles. or owners; and that at the conclusion ofthis 
pruceeding (including any proceeding on administrative review, judicial rcvicw, or remand), I 
will promptly destroy any documents containing or reficciing informaiion or documents 
designated or .stamped as "HIGHLY CONFIDENTIAL," other ihan file cupies, kept by outside 
counsel, uf pleadings and utiicr documents filed with the Board 

I undcrsiand and agree that money damages would not be a .sufllcicni remedy for breach 
of this Undertaking and that Applicants or other parties producing Highly Confidential 
Infonnation or Confidential Documenis shall be entitled to specific performance and injunctive 
and/ur uther equitable relief as a remedy fur any such breach, and I fiirther agrce to waive any 
requirement for the securing or pusiing of any bund in connection with such remedy. Such 
remedy shall not be deemed tu be the exclusive remedy for breach uf this Undertaking but shall 
be in addiliun lu all rcinedies available at law or equity 

Signed" 
OUTSIDE ICOUNSELJ (CONSULTANT 

Dated: 
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