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only two customers on the Baytown Branch, despite having offered, since early May
1998, customers the access to direct BNSF switching services.

UP's data allegedly showing that BNSF's haulage movements from the branch
experience transit times comparable with those of UP’'s shipments is flawed. UP claims
that, since BNSF's haulage shipments are handled in the same trains as the UP
shipments, they cannot be receiving inferior treatment. Yet data provided by UP itself,
see Verified Statement of Jerry S. Wilmoth at 8, shows differing levels of service in July
and August 1998 which undercut comments about BNSF and UP traffic receiving
identical service: in July, transit times to BNSF at “Baytown” (should be Dayton) were
haif a day shorter than UP's transit times; in August, half a day longer. While BNSF
does not have comparable data on UP traffic, Mr. Wilmoth's statements about different
transit times between BNSF and UP shipmenis contradict UP’'s assertions that these
shipments receive the same service because they move on the same trains.

UP’'s Opposition also misstates BNSF's position. BNSF has stated that, for a
significant pericd of time up to and after July 8, 1998, BNSF was receiving inferior
service because UP was unable to consistently meet the transit standards established
with BNSF for movement of loaded cars off this line. Although UP is now meeting and,
in some cases, exceeding those standards,? it is still the case that UP switch and

haulage service to BNSF for customers on the Baytown and Cedar Bayou Branches

y As explained in BNSF's Application, much of the reason for this improvement
stems from BNSF’s close car-by-car monitoring and communication with UP, as carried
out by BNSF's Logistics Trackage & Haulage Team in Fort Worth. See Application, V.S.
Rickershauser at 11.
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remains totally under the control of UP. UP’s switch and hauiage service for BNSF is
not covered by the Dispatching Protocol.

Because UP solely controls its switch and haulage service to BNSF, it can
intentionally or unintentionally degrade its service for BNSF destined traffic. For
example, cars moving from plastics shippers on the line through the Sjolander Dayton
Storage-In-Transit (S!IT) facility are mostly unaffected by differential switching service:
the roadhaul carrier for these outbound shipments is not identified until, in the vast
majority of cases, the cars are at the SIT. At that time, the SIT blocks the cirs for
interchange to UP or BNSF directly. However, inbound cars, which BNSF originally
delivered to UP at Dayton and UP now requires be delivered at Houston, are more
affected by differential switching. Besides the potential for delay on the Baytown Branch
itself, in part due to the inadequate movement and status reporting UP concedes, there
is additional dwell time of these cars moving through additional yards and interchanges
in Houston.

UP's allegations, contained in UP’s Reply filed September 30, 1998 in the Sub-No.
21 oversight proceeding, that BNSF has “never” presented joint-facility issues concerning
the Baytown Branch to the Joint Service Committee, established pursuant to the
Dispatching Frotocol, for resolution are inaccurate. UP’s Reply at 59. Indeed, BNSF
has previously raised issues to the Joint Service Committee about problems with

haulage on the Baytown Branch. UP's allegation that a BNSF representative stated that
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BNSF had no problems with UP’s haulage service is also inaccurate; UP's officials are
simply mistaken or misunderstood discussions that occurred.?

Thus, UP’s opposition to BNSF's request is baseless. UP has expressed its
unhappiness about providing haulage service to BNSF, but it is also unhappy about the
congestion problems caused by BNSF's switching operations on these lines. While
customers are entitled to access under Decision No. 44 to competitive BNSF service on
the Baytown and Cedar Bayou Branches, they are left with a choice between UP
reciprocal switch/haulage service to reach BNSF or the “double” daily switching by both
UP and BNSF which many, if not most, cannot accommodate. UP has yet to offer a
vworkable proposal that would allow BNSF to compete effectively with UP. In contrast,
BNSF's proposed neutral switching supervision would reduce switching moves and the
number of trains operating on the branches toward the line's capacity, meet the needs
of customers, and address the complaints of both UP and BNSF.

E. BNSF Trackage Rights Over Any Lines Over Which UP
Commences Directional Operations

As shown by the events that have occurred since the UP/SP merger and the
service crisis, UP’s long-term operating plans with respect to directional operations
remain uncertain and unknown. Indeed, directional running was originally contemplated
in its operating plans to be used only in limited circumstances such as on SP’s “Rabbit”
line between Houston and Lewisville and in Central Texas. However, post-merger, UP

has unilaterally decided to institute additional directional operations on UP's Flatonia-

¥ In fact, | do not believe that a meeting took place on September 16 as UP states;
| recall a meeting on September 22.
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Placedo-Algoa routes, the UP and SP Baytown Branches, the UP and SP routes
between Houston and Beaumont and, ultimately when track work is completed, the UP
and SP lines between Beaumont, lowa Junction and Kinder, LA.

The operational impacts of directional running for the merger, both positive and
negative, were recognized by a nuraber of parties in the UP/SP merger proceeding. On
the positive side, directional running could increase a line's capacity. However,
opponents to the UP/SP merger, notably Conrail and KCS, “argued that BNSF will face
crippling operational obstacles in providing service over these trackage rights. They
argue that BNSF's service will be hampered by going against the flow of the directional
running of certain lines . . . .” Decision No. 44 at 132. The Board’s decision, which
included adoption of the CMA Agreement, addressed the issue of directional running by
granting BNSF additional trackage rights specifically to join UP's directional flows
between Houston, Memphis and the St. Louis area. These parties, as well as UP and
BNSF, recognized that BNSF could not provide competitive service to “2-to-1" customers
in a trackage rights corridor if BNSF could not “go with the flow” of UP's directional
operations.

UP fully understands the issues for BNSF's operations of being required to run
bidirectionally in a corridor where UP has instituted directional running. When it
discussed (he commencement of directional running between Flatonia and Placedo in
November, 1997, Mr. Handley, UP’s operating witness, stated that “BNSF joined in the
directional cperation by running its trains south from Caldwell to Placedo through

Flatonia. This kept BNSF trairs from running against the flow of traffic.” V.S. Handley
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at 46. At that time, UP recognized that having as many trains as possible running in the
same direction in a directional corridor, without regard to ownership, is the best way to
maximize available capacity and minimize or avoid congestion on a route.

BNSF's actual operations and service have been, and will continue to be,
adversely impacted by UP’s decision to adopt these directional operations if BNSF has
trackage rights over some, but not all, of the routes where UP is operating directionally.
BNSF simply cannot provide consistent, reliable and competitive service to customers
when it is forced to operate “against the flow.” Nor does the future hold the prospect of
improved BNSF operations since UP can decide to institute directional operations on
other routes (just like it did on the Baytown Branch), forcing BNSF to move against the
UP flow to serve any BNSF customers directly or reroute trains over other heavily
congested lines. Pre-merger SP was not operating with these uncertainties or
constraints.

Another example, as previously described in my earlier Verified Statement
contained in BNSF's Application, is reflected in UP's decision to commence northbound
directional running on tre former SP line from Waxahachie to Fort Worth, over which
BNSF has trackage rights.¥ Map 5 depicts these trackage rights. UP’s decision to

commence directional operations will make it difficult for BNSF to run southbound traffic

¥ In my verified statement contained in BNSF’s Application, | discussed the Fort
Worth to Waxahachie line as an example where UP has begun or plans to begin
directional operations and BNSF has been unable to secure trackage rights over the
bidirectional route. This situation also has arisen, or may soon arise, on UP's routes
between Taylor and San Antonio, TX, and on the Baytown Branch between Houston and
Baytown.
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over its trackage rights line from Waxahachie to Fort Worth, delaying BNSF traffic and
potentially contributing to congestion in the Fort Worth area with negative impacts on
shippers. Various shippers like the Texas Municipai Power Agency, Hc i1ston Light and
Power, and Texas Utilities Electric Company are supporting BNSF's request for trackage
rights over UP's line between Fort Worth and Dallas so that BNSF can offer competitive
service for traffic moving southbound from Fort Worth.

UP’s threat to discontinue use of directional operations in the event the Board
were to grant BNSF’s request for trackage rights between Fort Worth and Dallas (and
possibly eisewhere) if BNSF is granted the right to join directional operations shows that
UP’s decisions about its operating practices in the Houston/Gulf Coast area have been
and will continue to be based on its perceived self-interest, irrespective of proven
efficiencies presented by an alternative operating practice.

F. BNSF Additional Trackage Rights on UP/SP Lines in the Houston

Terminal Area for BNSF to Operate over Any Available Clear Routes
Through the Terminal as Determined and Managed by the Spring
Consolidated Dispatching Center, Including, but Not Limited To, the
Former SP Route Between West Junction and Tower 26 Via Chaney
Junction.

Contrary to UP’'s opposition, this request would not permit BNSF any new
competitive access to shippers. It would permit the dispatchers and corridor managers,
already working in the Spring Center, to take advantage of every possible route to move
through trains of UP, BNSF and Tex Mex through Houston in order to keep the Houston
terminal complex as fluid as possible. Today, there is an artificial barrier to dispatching

trains within and through the Houston terminal area. Map 6 depicts the Houston terminal

area. Dispatchers cannot dispatch BNSF or Tex Mex trains over routes where the
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