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BNSF-PR-20 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 32760 

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY 
AND MISSOUR! 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 COMPAi ' 

THE BURL'rMGTON NORTHERN AND 
SANTA FE RAILWAY COMPANY'S 
FIFTH ANNUAL AND CUMULATIVE 

PROGRESS REPORT 

Pursuant to the Surface Transportation Board's ("Board") Decision No. ^4 

in Finance Docket No. 32760, The Burlington Northern and Santa Fe Railw y 

Company ('BNSF") hereby submits its twentieth Progress Repcirt in this 

oversight proceeding. Union Pacific Corp.. et al. - Control and Merger --

Southern Pacific Rail Corp.. et al.. Fin Dkt. No. 32760, Decision No. 44 at 147 

(served Aug. 12, 1996). In accordance with Decision No. 16 served by the 

Board on December 15. 2000. in Finance Docket No. 32760 (Sub-No. 21). this 

Report not only provides a su; imary of BNSF's service over the past year using 



the trackage rights and other rights on the iines of UP and SP (the "UP/SP lines") 

that BNSF was granted in the UP/SP mergor proceeding, but it also provides a 

comprehensive summary of BNSF's service dunng the past five yeais on the 

UP/SP lines since the approval of the UP/SP merger.' 

INTRODUCTION AND SUMMARY 

This Report first reviews in Section I BNSF's implementation of the rights 

it received in the UP/SP merger cumulatively over the past five years. As has 

been previously reported, BNSF has been and continues to be an aggressive 

and effective competitor utilizing the rights it obtained pursuant to the BNSF 

Settlement Agreement and the conditions imposed by the Board. BNSF cannot, 

however, be expecteo to be a full head-^>head competitor in all areas or at all 

points served by UP. such as all points rn the Central Corridor where BNSF 

simply does not have as extensive customer access as UP. Where BNSF has 

rights, it is aggressively competing. 

Specifically, the Report will describe BNSF's service in each of the traffic 

corridors on which BNSF has reported in prior quarterly progress reports. The 

Report will also address each of the principal conditions imposed by the Board 

on the UP/SP merger in Decision No. 44 

' In Decision No. 16, the Board indicated that BNSF should submit 
information for both "the fifth oversight year and a summation pertaining to the 
entire 5-year oversight process". 



The Report then describes in Ŝ ^ tion II the principal operational, capital 

investment, marketing and other changes and developments that have occurred 

dunng the past year. 

The Report concludes in Section III with a description of several issues 

that require Board attention and action. With respect to the BNSF Settlement 

Agreement amendment process, the Report reviews those areas where BNSF 

and UP disagree, particularly with respect to the definition of new facilities and 

new transloads and argues that, in its decision on oversight and when the 

amended Settlement Agreement comes before the Board, the Board should 

clarify and confirm these issues in a procompetitive manner.-̂ ^ The Report then 

conceptually describes the issues that have arisen in connection with the 

adjustment to the GTM mill rate trackage rights charge which BNSF pays UP for 

operation over the trackage rights lines and the audit of the 1-5 Proportional Rate 

Agreement. Finally, the Report sets forth bisior's request that formal oversight 

be continued until such time as the issues raised in oversight, including the 

amended Settlement Agreement, the trackage rights compensation and 1-5 

Proportional Rat^ Agreement issues, and any other pending disputes, are 

resolved by the Board. 

' The Restated and Amended Settlement Agree:.lent will be filed r.hortly 
with the Board and will contain revised provisions to the extent agreeable to the 
parties. 



BNSF dots not seek an extension of oversignt for a specific time period, 

but requests that oversight be held open until these matters are resolved in an 

appropriate manner. BNSF also requests that the Board confirm that it will 

consider and act promptly upon disputes of general applicability as well as 

disputes relating to the parties' compliance with the BNSF Settlement Agreement 

and other merger conditions which come before the Board after the end of 

oversight. 

REVIEW OF FIVE YEAR IMPLEMENTATION 

In 1996, BNSF was granted various rights in connection with the UP/SP 

merger, including trackage rights and access to certain customers. The Board 

made this grant of nghts with the expectation that BNSF would compete 

vigorously for the traffic opened up to it by the BNSF Settlement Agreement and 

would become the competitive replacement for the competition that would 

otherwise have been lost or reduced when UP and SP merged. 

At that time, BNSF represented tli^jt it would be an aggressive, effective 

competitor, and that it would grow the traffic associated with its rignts from zero 

carloadings and "-Pfvenues to the size and scale of a new Class I railroad. BNSF 

has clearly met that commitmsnt. In fulfilling its commitments to the Board and 

to its customers, as well as its common carrier obligation with respect to traffic 

opened to it by virtue of the BNSF Settlement Agreement and the Board's 

conditions on the UP/SP merger, ENSF has exceeded that goal and extended 



the benefits of its network reach and its competitive products and services to 

more than 1,300 customers on the UP/SP lines. 

• Through its marketing and sales campaigns. BNSF has identified 

more than 500 "2-10-1" shipper facilities, more than 430 customers 

on "2-to-l" shortlines, 17 existing transload facilities at "2-to-l" 

points, more tha.. 60 shipper facilities accessed by virtue of 

conditions in the Chemical Manufacturer's Association Agreement 

("CMA Agreement "), nearly 150 shipper facilities accessed by virtue 

of the February 12, 1998 "50/50 Agreement' between BNSF and 

UP, 16 shipper facilities on lines purchased from LP in Louisiana, 

and more than 20 new shipper facilities on the merger condition 

lines. 

• BNSF's average volume of loaded units on the UP/SP lines has 

grown steadily over the five-year period: 

1997 - 13,450 loaded units per month. 

1998 - 25,4'J loaded units per month. 

1999 - 31,020 loaded units per month. 

2000 - 33,958 loaded units per month. 

Through May 2001 - 37,079 loaded units per month. 

Loaded units originated by BNSF on UP/SP lines have grown 

steadily over the five-year period. 



1997 - 2,447 loaded units per month. 

1998 - 4,374 loaded units per month. 

1999 - 6.042 loaded units per month. 

2000 - 6,564 loaded units per month. 

Through May 2001 - (M9 1 loaded units per month. 

Similarly, loaded units deliver-... oy BNSF on UP/SP lines have 

grown steadily over the five-year period: 

1997 - 6,159 loader, units per month. 

1998 - 9,687 loaded uuu^ oer month. 

1999 - 11,993 loaded units per month. 

2000 - 13.210 loaded units per month. 

Through May 2001 - 15.579 loaded units per month. 

BNSF has implemented many new products and services to 

aggressively compete for traffic that it gained new or expanded 

access to as a result of tha merger conditions. Recent examples 

include the railroad industry's first Carload Service Assurance 

Program (on the 1-5 Corridor), the 1-5 Corridor "5-5-7" Service, the 

Pacific Coast Express operated in conjunction with Matson 

Intermodal Systems on the 1-5 Corridor, the Loading Origin 

Guaranteed Supply program ("LOGS"), and new "door-to-ramp." 



"ramp-to-door," and "door-to-door" intermodal services to and from 

Mexico, including BNSF s latest program offenng. Mexi-Modal. 

BNSF anticipates •he continued customer growth and commercial 

success of its UP/SP franchise through various new marketing and sales 

initiatives, new carload product development programs, and other ongoing 

efforts. 

Nevertheless, this success has not been easily achieved. BNSF has 

faced many difficult challenges over the last five years as it has endeavored to 

fully implement the conditions imposed by the Board on its approval of the 

UP/SP merger. This cumulative, five-year report will highlight the successes, 

challenges faced and overcome, and issues remaining as the Board evaluates 

whether or not the conditions it imposed have effectively addressed the 

competitive issues they were intended to remedy. 

A. Corridor Analyses 

This section provides an overview of BNSF's operations, ma.-keting and 

business development efforts, customer access, traffic volumes, challenges 

faced and resolved, and current challenges in each of the ten geographic 

regions where BNSF operates using UP/SP trackage rights. 

1. Bay Area Corridor 

Corridor Oven/iew. The Bay Area Corridor includes BNSF's trackage and 

haulage rights and access to customer facilities located geographically south and 



west of Sacramento and Stockton, CA, including: access to customer facilities 

via trackage rights between Richmond and Warm Spiings, CA; access to 

customer facilities via haulage rights and reciprocal switching between Warm 

Springs and San Jose, CA; access to customer facilities at "omnibus" "2-to-l" 

points between Niles Junction and the end of the joint track near Midway. CA. 

including Livermore. Pleasanton, Radum, and Trevarno; and access to customer 

facilities at the "omnibus" "2-to-l" point of Turiock, CA, south of Stockton. 

Customer /Access. BNSF conducted a comprehensive marketing and 

sales blitz of the Bay Area Corndor in 1997 As j result of this initiative, BNSF 

identified and confirmed its access to 49 "2-to-l" shipper facilities and two 

transload facilities on the Bay Area Corndor. The largest concentration of 

customers - consisting of 16 customer facilities - is located at the ""2-to-1" point 

of v.an Jose. BNSF also has access to all customer facilities at the "2-to-l" 

^o.nts of Altamont. Hearst, Livermore, Midway, Niles Junction, Pleasanton, 

Radum, and Trevarno. With respect to new shipper facilities, BNSF has 

identified one new customer facility at San Jose, and is engaged in ongoing 

efforts to identify or locate other such facilities. 

Operating Plan. Service to customers between Richmond and San Jose 

is accomplished through a combination of trackage and haulage rights. BNSF 

operates a local trair three days per week between Richmond and Warm 

Springs, primahly to interchange traffic originating and terminating at points 
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south of Warm Springs with UP at UP's Warm Springs yard. UP provides 

haulage services and reciprocal switching for BNSF traffic moving to points south 

of Warm Springs, including customer facilities at Milpitas and San Jose. 

AssBSsment. BNSF enjoyed considerable success in developing 

business cn the Bay Area Corridor between 1996 and 2000. Average monthly 

traffic volumes increased from 62 loaded units per month during the first six 

months of 1997 to 336 loaded units pp month dunng the last six months of 

2000, BNSF's traffic volumes have been somewhat lower during the first five 

months of 2001, and are currently tracking at 261 loaded units per month, 

2. Central Corridor (Denver-Salt Lake City-Stockton) 

Corridor Oven/iew. BNSF s C3ntral Corridor consists of approximately 

2.015 miles of trackage rights extending between (1) Stockton and Sacramento, 

CA on the west and (2^ Denver, CO on the east, including all [-̂ uints accessed by 

BNSF in Nevada, Utah, and western Colorado. The Central Corridor rights 

provide BNSF with direct access to more than 40 "2-to-i" points in California, 

Nevada, and Utah. The Central Corridor also provides BNSF with direct access 

to five '2-to-l" shortline railroads, including Utah Railwav Company. Utah Central 

Railway Company, Salt Lake City Southern Railroad Company. Salt Lake 

Garfield and Western Railway Company, and BHP Nevada Railroad Company. 

Customer Access. BNSF conducted marketing c-^d snles blitzes at all "2-

to 1" points on the Central Corridor during 1997 and 1998, with frequent follow-

9 



up studies since that time, and also conducted intensive business and economic 

development activities on the Central Corndor during each of the ensuing years. 

Through these efforts, BNSF identified 186 "2-to-l" shipper facilities on the 

Central Corridor to which it gained access pursuant to the BNSF Settlement 

Agreement. Nineteen of these "2-to-l" shipper facilities are located on the 

Central Corndor in Northern California, at the stations of Sacramento and West 

Sacramento and at the Yolo Port District. Forty "2-to-l" shipper facilities are 

located in the state of Nevada at points on the UP and former SP paired track 

between Weso and Alazon, NV. In tha state of Utah, BNSF identified 128 "2-to-

1" shipper facilities, with significant concentrations at the Freeport Center at 

Clearfield (22 shipper facilities), at Ogden (18 shipper facilities), and at Salt Lake 

City (69 shipper facilities), BNSF estimates that it also gained indirect access to 

at least 37 shipper facilities through commercial and interchange agreements 

with the five "2-to-l" shortlines that it connects with on the Central Corridor. The 

majority of these customers are located in the Ogden and Salt Lake City areas. 

Finally, BNSF identified at least six existing transload facilities accessible to 

BNSF on the Central Corridor, including four transload facilities at Salt Lake City, 

and one each at Ogden and West Sacramento. 

As evidence of the success of BNSF's economic development program;". 

BNSF identified or located 14 new shipper facilities on the Central Corridor 

between 1997 and 2001. Proposed rail service plans for two new shipper 
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facilities in Nevada and a new transload facility in Colorado are pending as ofthe 

date of this Report. As the Board contemplated in imposing conditions with 

respect to new facilities and transloading facilities, these new shipper facilities 

have been critical to BNSF's ability to build and maintain the traffic density 

required in order for BNSF to offer frequent and competitive rail services to "2-to-

1" shippers and other customers that benefit from BNSF's services on the 

Central Corridor. 

Operating Plan. BNSF's operations on the Centra, Corridor include both 

through and local train services, as well as occasional u'^il nam operations to 

accommodate specn'ic customer requirements. 

BNSF operates two daily high-priority merchandise trains, one in each 

direction, between Denver, CO and Stockton, CA (train symbols H-DENSTO and 

H-STODEN). These trains are blocked for and perform set outs and pick ups at 

intermediate terminals including Femley, NV, Elko, NV, Provo, UT, and Grand 

Junction, CO. BNSF's through merchandise trains also handle intermodal traffic 

to and from BNSF's Salt Lake City intermodal ramp, 

BNSF adjf 'sts the operating frequency of its through merchandise tra'.is 

on a daily uasio. rs may be necessan/, in response to actual traffic volumes. 

Generally speaking, the westbound H-DENSTO train operates daily between 

Denver. CO and Provo, UT, continuing west of Provo to Stockton, CA three or 

four days per week. Similarly, the frequency of the eastbound H-STODEN train 

11 



is adjusted as necessary to reflect actual traffic demand eastbound out ot 

Stockton. BNSF frequently operates eastbound extra" manifest trains 

originating at Provo, UT in order to maintain fluid operations at Provo Yard and to 

provide an additional outlet for eastbound traffic moving to BNSF terminals at 

Denver, CO and Lincoln, NE. 

BNSF operates 12 locals and roadswitchers at vanous points on the 

Central Corridor. (Eight of these trains are operated by Utah Railway, which 

serves as BNSF's agent for local switching services on the trackage rights lines 

between Ogden and Salt Lake City, UT, and between Salt Lake City and Provo, 

UT.) These locals and roadsv/itchers connect with BNSF's through trains at 

Stockton, Fernley, Provo. and Grand Junction, and gather cars from and 

distribute cars to shipper facilities and interchanges served by BNSF on the 

Central Corridor. 

• SfocWon-Sacramento Local. This turnaround local originates at 

BNSF's Mormon Yard in Stockton six days per week (Monday 

through Saturday). This train operates with BNSF crews via UP's 

Sacramento Subdivision from Stockton to Sacramento, where it 

interchanges local Sacramento and West Sacramento traffic with 

UP, The Stockton-Sacramento local then returns to Stockton via 

UP's former SP Fresno Subdivision, serving Southdown Cement at 

Polk. CA on the return leg of the trip. Upon completion of signals 

12 



and derails at McClellan Park by UP's engineenng department 

personnel, the Stockton-Sacramento local will also handle BNSF's 

interchange with the Yolo Short Line Railroad at McClellan Park, 

located on UP's Martinez Subdivision between Sacramento and 

Roseville, northeast of Sacramento. 

Sparks-Fernley Local. This turnaround local originates at UP's 

former SP Sparks Yard in Sparks, NV six days per week (Monday 

through Saturday). This train operates with UP crews that are 

contracted to BNSF for this service, and whose activities aie under 

the management and supervision of BNCF's operating officers with 

responsibility for this territory. The Sparks-Fernley locai shuttles 

cars between Sparks and Fernley, NV, and also spots and pulls 

BNSF's customers at Sparks and Fernley, induding BNSF's Quality 

Distribution Center ("QDC") and Reno Lumber at Sparks, and 

Valley Joist, Paramount Asphalt, and Quebecor Printing at Fernley. 

BNSF expects to add two additional customers in the Sparks-

Fernley corridor during the third quarter of 2001, and is currently 

evaluating the need for a second local assignment to handle traffic 

volumes and increased switching duties associated witfi BNSF's 

growth in western Nevada. 

13 



Ogden 510 Job. This roadswitcher originates five days per week 

(Monday through Friday) at Utah Railway s yard in Ogden, UT, and 

operates with a Utah Railway crew. The primary duty of this train is 

to switch BNSF's customers at the Freeport Center at Clearfield. 

UT, This train also switches Ogden-area customers on occasion, 

and blocks Ogden-area traffic for movement to Provo, UT, where 

connections are made with BNSF's eastbound and westbound 

through merchandise trains. 

Ogden 511 Job. This train originates five days per week (Monday 

through Friday) at Utah Railway's yard in Ogden, UT, and operates 

with a Utah Railway crew. This train's primary duties include 

switching BNSF's customers at Ogden and Little Mountain, UT, 

and blocking Ogden-area traffic for movement to Provo, UT, where 

connections are made with BNSF's eastbound and westbound 

thiough merchc idise trains. 

Midvale 309 Job. This roadswitcher originates five days per week 

(Monday through Friday) at Utah Railway's yard in Midvale, UT, 

and operates with a Utah Railway crew. This train switches 

BNSF's customers on the south side of Salt Lake City and in the 

Midvale area, and also performs general switching duties in the 

Midvale yard in support ofthe other Midvale roadswitchers. 

14 



Midvale 310 Job. This train originates six days per week (Saturday 

through Thursday) at Utah Railway's yard in Midvale, UT, and 

operates with a Utah Railway crew. This train's primary functions 

include swiiching Kennecott Utah Copper at Magna, UT, 

assembling blocks from the other Midvale roadswitchers in the yard 

at Midvale, shuttling Midvale traffic to Provo for outbound 

connections, and shuttling traffic off inbound connections at Provo 

to Midvale for delivery to customers. 

Midvale 311 Job. This turnaround local originates six days per 

week (Monday through Saturday) at Utah Railway's yard in 

Midvale, UT, and operates with a Utah Railway crew. This local 

switches the west side of the refineries off of the former SP/DRGW 

mainline at Woods Cross, UT, interchanges with the Salt Lake, 

Garfield and Western Railroad at Salt Lake City, and switches 

BNSF's customers on the north side of Salt Lake City. 

Midvale 312 Job. This turnaround local originates daily at Utah 

Railway's yard in Midvale, UT, and operates with a Utah Railway 

crew. This train's primary responsibility is to switch the east side of 

the refineries off of the UP mainline at Woods Cross, UT, including 

Chevron and Phillips. This train also performs other industry 

switching work on an as-needed basis. 
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Ogden 611 Job. This train originates three days per week 

(Tuesday-Thursday-Sunday) at Utah Railway s yard in Provo, UT, 

and operates in turnaround service between Provo and Ogden with 

a Utah Railway crew. This train's principal function is to shuttle 

inbound Ogden-area traffic from the Provo yard to the Ogden yard, 

and to return to Provo with outbound Ogden-area traffic that has 

beer^ blocked for connections with BNSF's eastbound and 

westbound through merchandise trains. 

Provo 211 Job. This train originates six days per week (Sunday 

through Friday) at Utah Railway's yard in Provo, UT, and operates 

with a Utah Railway crew. This train's pnmary functions include 

switching BNSF's Provo-area customers, switching the Provo yard 

and classifying and blocking cars for connection to BNSF s through 

merchandise trains, building trains for departure, and preparing the 

yard for inbound trains. 

Grand Junction-Durham Switcher. This roadswitcher originates six 

days per week (Monday through Saturday) at Grand Junction. CO. 

and operates with a BNSF crew. Its primary functions are to deliver 

inbound loaded cars set out by BNSF's through merchandise trains 

to the Conoco and Total Petroleum fuel terminals at Durham, CO, 

16 



and to build blocks of outbound empty cars for pick up by BNSF's 

through trains. 

• Grand Junction-Parachute-Glenwood Turn. This train originates 

three days per week at Grand Junction, CO or on an as-needed 

basis, to shuttle loaded and empty cars between Glenwood and 

Parachute, CO and between Parachute and Grand Junction, CO, 

where connections are made with BNSF's eastbound and 

westbound through merchandise trains or cars are consolidated for 

unit train movement. 

In addition to its through merchandise train services and local train 

sei-vices. BNSF operates unit trains over the Central Corridor on an as-needed 

basis to handle trainload-quantity shipments of bulk commodities including coal, 

grain, potash, soda ash, and steel coils. Furthermore, BNSF often uses its 

Central Corridor trackage rights as an alternative relief route for its southern 

"Transcon" route via New Mexico and Arizona. This is particulady true during the 

peak intermodal shipping season, at which time BNSF routes certain unit trains 

over the Central Corridor that would otherwise move via BNSF's Transcon 

between tne Midwest and the West Coast. In this manner, BNSF is abie to 

c ocate the capacity of its premium intermodal route between tne Pacific 

Southwest ports and Chicago, Kansas City, Memphis, Dallas, and New Orleans 

to high-priority, time-sensitive intermodal shipments. This arrangement 

17 



maximizes the overall efficiency of TNSF's network capacity and enables BNSF 

to continue to deliver high-quai'ty transportation services to its intermodal 

customers dunng the peak shippi ig season. 

With respect to crew districts and personnel on the Central Corridor, 

BNSF crews operate BNSF's trackage rights trains between Denver, CO and 

Prrvo. UT, and between Stockton, CA and Roseville, CA. BNSF crew change 

points are located at Krcmmling, CO, Grand Junction, CC and R' ^evi'le, CA 

Utah Railway crews shuttle BNSF's trains between Provo and UP's Roper Yanl 

at Salt Lake Ci y UT. UP supplies crews to operate BNSF s rackage rights 

trains between Roper Yard and Roseville, with intermediate crew change points 

at Elko, NV, Spark'i, NV, and Ponola, CA. 

In response to the rapid growth in its traffic volumes with new shipper 

facilities at Sparks. NV. Fernley. NV. and Parachute. CO, BNSF has made, and 

continues to make, targeted capitc! investments designed to provide the terminal 

capacity it requires to efficiently handle this growth. As described in BNSF's 

pnor quarterly progress reports, BNSF capitalized the construction ot a new 

siding at Fernley, NV m 2000 to support iib service to customers at Sparks and 

Fernley. Construction of Phase i of a new support yard at Parachute, CO is 

currently in progress, and involves constnicting a wye track and stub-end yard 

track to enable BNSF to efficiently handle loaded and empty unit soda ash trains 

operating between Denver, CO ard American Soda's new soda ash production 
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plant at Parachute. Phase II of this project will involve extension of the stub-end 

yard track to a new connection with UP's main track and the construction of 

additional yard tracks to provide storage and staging capacity for American 

Soda. As these projects are progressed, BNSF is utilizing tracks leased on a 

lonj-term hasis from UP at Grand Junction, CO, in conjunction with yard tracks 

leased from UP on an interim basis at Glenwood, CO, to support its operations in 

this region. 

Assessment. Since the inception of the Central Corridor trackage rights, 

BNSF has been publicly criticized for a perceived lack of interest in developing 

its business levels on the Central Corridor. Specifically, assertions have been 

made concerning the degree to which BNSF has competed for transportation 

contracts to handle Colorado and Utah coal. A review of these assertions and 

PNSFs lesponses will provide an accurate understanding of the Board's 

conditions j s they relate to the Central Corridor and BNSF s ability to compete 

for such coal transportation contracts. 

In the first instance, some interests claim that BNSF has not competed for 

Utah and Colorado coal and that BNSF is not carrying any Utah roal east, 

whereas the former SP was carrying multiple unit trains of coal east. 

In its decision approving the UP/SP merger, the Board rejected arguments 

that BNSF access to Utah and Colorado mines was necessary to preseive 

source conipetition between those mines and PRB mines. The m.gjority of the 
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Utah/Colorado coal mines (including all of the former SP Central Corridor 

Colorado mines) were sole-served by SP prior to the UP/SP merger, and thus 

the merger had no negative competitive impact on those mines. 

The role that some have c'aimed that BNSF would or could fulfill post-

merger in ser^/ing mines on the Central Corridor has been overstated. In fact, 

that role was to serve as a joint line partner with Utah Railway to provide a 

competitive alternative to such facilities as the North Valmy, Nevada power plant 

owned jointly by Sierra Pacific Power and Idaho Power Company. The record 

establishes that BNSF has provided such a competitive alternative and has in 

fact provided service to the North Valmy facility pursuant to the nghts it received 

under the Board's conditions. 

It should be noted that, as a practical matter, BNSF's ability to originate 

coal in the Central Corndor is limited and linked to those coal origins accessed 

by Utah Railway in Utah. The balance ofthe coal loadort facilities on the Central 

Corndor. particularly in Colorado, were either not open pre-merger to both UP 

^. - SP ("2-to-l" customer facilities) or are located on branch lines radiating north 

or south from the Central Corridor route on which BNSF did not obtain trackage 

rights pursuant to the UP/SP merger. 

In those instances where BNSF does have access to the coal oriolns 

through Utah Railway, it is actively conpeting with UP BNSF has and continues 

to bid for the transportation of such coal in conjunction \'.;th Utah Railway. For 
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instance, over the past several years, BNSF has made approximately 20 bids for 

coal sourced in Utah and has been successful on a number of occasions in 

securing the business. These include bids for movements for domestic shippers 

both to the east (e.g.. Wildcat, Utah to Chicago, Illinois (KCBX Terminal) for 

transshipment to Marblehead Lime Con.pany in Buffington, Indiana; Utah 

sources to various Tennessee Valley Authority river terminals) and to the west 

(e.g.. Savage, Utah to SPP/IDPC's North Valmy, Nevada facility; Savage, Utah 

to American Metals & Coal International s Wasco, California facility) as well as 

export tiaffic (e.g.. Utah sources to Los Angeles/Long Beach, California export 

facilities). On a number of occasions, B'-!Sf has run a " trainload test " in an effort 

to secure a contract from a coal shipper. Such tests obviously cause UP to 

respond competitively by offenng lower rates or service betterments to the 

shipper. 

It should be recognized with regard to the number of bids that BNSF has 

submitted that much of the coai produced in Utah is committed to long-term 

contracts, and thus the number of opportunities proi'^ered for bidding in any given 

' •ear is relatively low, and varies with the cycle of those long-term contracts. 

Further, in a number of instances, BNSF was unable to bid successfully 

on a particular movement because the shipper wanted coal from Colorado mines 

included in the contract. BNSF h .s no access to those mines, and thus no 
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ability to offer a similar package of services from Wyoming and Colorado coal 

origins. 

In the second instance, some parties claim that BNSF service between 

Salt Lake City/Provo and Denver is minimal. The Board has, however, 

consistently held that market share and traffic volumes - regardless of whether 

they have increased or declined - are not the decisive critenon for determining 

whot̂ -cM BNSF is offering a competitive alternative to UP over its trackage rights 

lines. Rather, "the most important indicator of the impact of BNSF's Central 

Corndor trackage rights is the effect that BNSF's presence in the market has on 

the rates offered by UP." Fin. Docket No. 32760 (Sub-No. 21), Decision No. 15 

at 8. 

In determining whether the competitive conditions imposed by the Board 

are working, the focus should thus not be on BNSF s market shares over the 

trackage rights lines or on whether BNSF has secured a particular volume of 

business over those lines. Rather, the Board must look at whether BNSF is 

offering a competitive service alternative to UP to and froi.-> points served cn the 

trackage rights lines and whether BNSF's ability to conr.pete over those lines has 

served as a competitive discipline on UP s rates. 

The confidential rate information submitted by UP as well as the rate 

study conducted by the Board s Office of Econcmics, Environmental Analysis, 
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and Administration last year show that western rail rates (and coal rates in 

particular) have continued their significant overall decline through year-end 1999. 

BNSF currently provides daily merchandise service in the corridor and 

operates other trains on an as needed bijsis to assure that it is able to compete 

for all business proffered to it. While the volumes of traffic BNSF has carried in 

the Central Corndor have fluctuated, there can be no real doubt that BNSF's 

service offerings have been - and remain - at a level which provides a "realistic 

choice" for shippers. 

BNSF has been able to meet its pre-merger projections for traffic using its 

Central Corridor rights, and the projections made by KCS Witness Crowley 

during the UP SP merger proceeding have proven to be overly pessimistic, 

BNSF orojected that it would handle 2 to 5 trains a day through the Central 

Corridor while Crowley predicted only 1,08 trains per day. 

• Between July 1, 2000 and June 30, 2001, BNSF operated a total of 

428 westbound and 428 eastbound through trains between 

Denver, CO and Provo, UT. Excluding unit trains carrying strictly 

overhead business between (1) Denver and points east and (2) 

Stockton and points west, and detours and other unique or "one

time" train movements, the number of through trains operated by 

BNSF between Denver and Provo was 397 westbound and 384 
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eastbound, for a total of ^81 trains in both directions equating to 

2.14 trains per day. 

• During the same 12-month time period, BNSF operated a total of 

237 westbound and 319 eastbound through trains between Provo, 

UT gnd Stockton, CA. Excluding unit trains carrying strictly 

overhead business between (1) Denver and points east and (2) 

Stockton and points west, and detours and other unique or "one

time" tram movements, the number of through trains operated by 

BNSF between Provo and Stockton was 201 westbound and 275 

eastbound, for a total of 476 trains in both directions equating to 

1,30 trains per day, 

BNSF acknowledges that it is not always successful in securing business 

along its trackage rights lines, and a variety of economic and competitive factors 

may lead a shipper to opt for UP-only seivice over access to both UP and BNSF 

service. Nevertheless, BNSF has served as an effective competitive alternative 

to UP, ana the evidence submitted by UP establishes that BNSF's presence has 

placed a competitive discipline on UP's rates both in general in the Central 

Corridor and with respect to Utah/Colorado coal. 

3. Central Texas Corridor 

Corridor Oven/iew. The Central Texas Corridor includes BNSF's trackage 

rights between Temple and Waco, TX; between Temple and Elgin, TX; and 
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between Temple and McNeil, TX. These trackage rights provide BNSF with 

direct access to Waco, a ""2-to-T point, as well as connections and interchanges 

with two ""2-to-l" shortline railroads, the Austin Area Terminal Railroad ("AUAR") 

at Elgin and McNeil, and the Georgetown Railroad (" GRR") at Kerr, TX. 

Customer Access. BNSF conducted a comprehensive marketing and 

sales blitz a* Waco in 1997, with periodic follow-up studies since that time. As a 

result of these Initiatives, BNSF identified and confirmed its access to 22 ""2-to-l" 

shipper facilities and one existing transload facility at Waco. BNSF also 

imptemented commercial and mterchange agreements with the Longhorn 

Railroad - AUAR's predecessor operating the former SP line betwe3n Giddings 

and Llano, TX via Elgin and McNeil - and GRR. 

BNSF and its shortline partners have enjoyed considerable success in 

developing new business on the Central Texas Corridor. In conjunction with 

both AUAR and GRR, BNSF has been particularly successful in growing the 

volume of construction materials such as crushed limestone aggregates moving 

in unit trains to markets in southeast and northeast Texas and southern 

Louisiana. BNSF's volumes on the Central Texas Corridor more than doubled 

between 1997 and 2000, from an average of 646 loaded units per month in 1997 

to an average of 1,374 loaded units per month in 2000. 

Operating Plan. BNSF's operations on the Central Texas Corridor 

trackage rights have consisted pnmanly of local and unit trains. BNSP operates 



a turnaround local train between Temple and Waco five days per week to serve 

customers at Waco and to conduct interchange with UP at Waco for "2-to-l" 

shipper facilities served through reciprocal switching performed by UP. BNSF 

also operates unit trains on an as needed basis to handle construction materials 

originating on the AUAR at McNeil and ou the GRR at Kerr. These trains also 

handle carload merchandise traffic interchanged with AUAR and GRR at shipper 

facilities located on AUAR and GRR. 

Under normal or planned operating circumstances, the routing of BNSF's 

unit aggregate trains via the trackage rights in Central Texas is dependent upon 

the ultimate destination of the product. BNSF's transportation service plan 

provides for unit trains destined to receivers in the Houston, TX area to move 

over the trackage rights via a route of Kerr-Taylor-Smithville-Sealy, TX. At 

Sealy, these trains connect to and move over BNSF's own lines between Sealy 

and Houston. BNSF's transportation service plan provides for unit trains 

destined to receivers in northeast Texas and southwestern Louisiana to move 

over the trackage rights via a route of Kerr-Taylor-Temple, TX. At Temple, these 

trains connect to and move over BNSF's own lines between Temple and the 

ultimate destinations. 

Assessment. The primary challenges faced by BNSF in competing for 

and efficiently developing business on the Central Texas Corridor include train 

congestion, capacity constraints, track conditions, and slow orders on the Central 
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Texas trackage rights. On several occasions, particularly during 2000-2001, 

BNSF has deemed it necessary to deviate from the planned operation of its unit 

aggregate trains via trackage rights due to capacity constraints, train congestion, 

and slow orders on UP s lines between Taylor and Smithville, TX and between 

Smithville and Sealy, TX, 

As BNSF reported in its pnor quarterly progress reports, it e'ected m 

August 2000 to temporanly reroute loaded and empty unit rocK trains rhat 

normally operate via Smithville, TX on trackage nghts over UP between Kerr and 

Sealy, TX to a new routing via Temple. TX bc-tween Kerr and Sealy. TX in order 

to avoid congestion and train delay on UP between Waco and Smithville and 

between Smithville and Sealy. The rerouted tra.ns operated over a longer but 

less congested route using BNSF's trackage rights between Kerr and Temple, 

then over BNSF's own line between Temple and Houston, thus avoiding the slow 

orders and congestion on the trackage rights betweer Taylor and Sealy, BNSF 

also reported that the temporary rerouting of these unit trains continued through 

the end of Novembe' 2000, at which time normal operations resumed via the 

trackage rights througii Smithville, 

BNSF determined early in January 2001 that it would be necessary to 

resume the temporary rerouting of loaded and empty u-.it rock trains between 

Kerr and Sealy, taking .hese trains off of the trackage nghts and operating via 

Temple due to slow orders on UP's line between Kerr and Sealy via Smithville, 
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These reroutes, which affected shipments of aggregates received from the 

Georgetown Railroad at Kerr destined to BNSF customers in the Houston area, 

continued through mid-March 2001, at which time planned operations resumed 

over the trackage rights between Kerr and Sealy. 

Research by BNSF determined that on at least two occasions - on July 

22, 1999, and again o October 27, 2000 - UP issued General Orders reducing 

the maximum authorized tram speed over significant portions of the trackage 

nghts between Smithville and Seaiy from 40 mph to 25 mph. This reduction in 

the speed limit over the trackage rights line was inconsistent with the provision ^ 

of the BNSF Settlement Agreement and associated agreements between BNSF 

and UP that require UP to maintpin service standards that existed on the route at 

the time that the BNSF Settlement Agreement was signed. BNSF wrote to UP 

on March 9, 2001. raising the issue of maintaining the line to adequate 

standards. In its response on March 21 , UP advised that BNSF's trackage rights 

lines in central Texas, specifically the Smithville and Waco subdivisions, had 

slow orders amounting to 63 miles of 25 mph track and 15 miles of 30 mph track. 

UP aJvised BNSF at that time that its maintenance-of-way forces were 

completing required rail work on the trackage rights, primarily involving the 

replacement of rail on 15 curves, and that additional work would be performed by 

miaintenance-of-way forces replacing ties on both the Smithville and Waco 
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subdivisicns duii.-^a May and June 2001. UP informed BNSF that the completion 

of this work by June 30, 2001, would result in removal of the slow orders. 

4. Eagle Pass Corridor 

Corridor Ovetview. The Eagle Pass Corridor consists cf BNSF's trackage 

rights between Temple and San Antonio, TX and between San Anionio and 

Eagle Pass. TX, and includes ENSF's access to customer facilities at the "2-to-l" 

points of San Antonio and fialstad, TX. as well as the Elmendorf facilities of the 

City Public Ser/ice Board ("CPSB ") of San Antonio, The Eagle Pass Corridor 

also provides BNSF a direct interline connection to the Fe'rocarril Mexicano 

("FXE") at Eagle Pass for nterchange of traffic originating or termina'Jng in 

Mexico. 

Customer Access. BNSF conducted a comprehensive marketing and 

sales blitz at San Antonio in 1997, with periodic follow-up studies since that time. 

As a result of those initiatives, BNSF identified and confirmed its access to 28 "2-

to-1" shipper facilities and thr.'a existing transload facilities at San Antonio. In 

addition, the Lover Colorado River Authority's Fayette Power Project at Halsted 

and CPSB's lacilities at Elmendorf are "2-to-l" shipper facilities accessible to 

BNSF under the provisions of the BNSF Settlement Agreement. 

BNSF operates scheduled manifest train service four days per week from 

Temple vO Eacle Pas^, ^nd five days per week from Eagle Pass to Temple. 

These trains handle BNSF cars that originate or terminate at shipper facilities 
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accessible to BNSF at San Antonio. All customers accessed by BNSF at San 

Antonio are served through reciprocal switching performed by UP. BNSF sets 

out inbound cars for its San Antonio customers at Adams Siding, on the 

northwest side of San Antonio, and picks up outbound cars at Remount Siding, 

on ihe northeast side of San Antonio. UP pulls BNSF cars from Adams Siding 

and delivers BNSF cars to Remount Siding usi.ig its existing local train service at 

San Antonio. 

On average, BNSF also operates two unit grain trains per we.3k for 

interchange to FXE at Eagle Pass. The actual number and frequency of BflSF's 

unit grain train shipments to Mexico dunng any given period of tin.e fluctuates as 

a function of .market demand ^or agricultural products and other competitive 

factors in the marketplace. bi.'S.F has also operated unit trains of other bulk 

commodities, such as coal, via the Eagle Pass gateway on an as-neoded basis. 

For example, between November 2000 and February 2001, BNSF participated in 

an interline movement of Canadian export coal destined to a receiver in Mexico. 

BNSF handled 12 coal trains moving between interchange from the Canadian 

Pacific Ra i System at Minot, ND and interchange to the FXE at Eagle Pass. 

Assessment. As BNSF has reported to the Board in its quarterly and 

annual progress reports, BNSF's train performance on the Eagle Pass Corridor 

has often been adversely impacted by train congestion on UP's Austin 

Subd vision and in the San Antonio terminal, as well as by UP's refusal to allow 
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BNSF trains operating between Ajax and San .Antonio to join UP's directional 

flow in this high-density corridor. BNSF's trackage nghts trains operating 

between Temple and Eagle Pass have persistently experienced unacceptably 

high recrew rates and have failed to complete their tr.ps within the agreed upon 

transit time standards for this corridor. 

The operational issues on the Eagle Pass Corridor have been an ongoing 

topic of discussion among senior BNSF and UP operating officials. BNSF 

recognizes that UP has implemented operating and dispatching practices that 

have produced incremental improvements in BNSF's train performance on this 

corridor, though not to a degree that meets BNSF's expectations or its 

customers' expectations regarding the service levels required for BNSF to 

provide fully competitive service on this corridor. To date, UP ha;, consistently 

and repeatedly refused to allow BNSF to join UP s directional operations on UP's 

Austin Subdivision between Ajax and San Antonio unless BNSF either (1) 

participates in UP's cost of reconstructing and restoring service over a section of 

former Missouri-Kansas-Texas Railroad ("MKT") mainline that UP had 

dismantled prior to its merger with SP, or (2) funds ann constructs capacity 

improvements on a BNSF line between l-;ouston and Algoa, TX, over which UP 

operates via overhead trackage nghts. 

BNSF believes that in situations such as ;nis UP should allow BNSF to 

join the directional flow whenever and .vherever UP implements directional 
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operations involving BNSF's trackage rights lines if necessary for BNSF to 

provide compeiitive ser\'ice, as called for in the Board's decision in the 

Houston/Gulf Coast oversight proceeding. To resolve this issue for the future. 

BNSF requests that the Board clarify its prior orders and conditions and in its 

decision in this oversight proceeding specifically so ordor and direct that BNSF 

c^n join the directional flow whenever and wherever UP implements directional 

operations involving BNSF's trackage rights lines if necessary for BNSF tc 

provide competitive service, tc ensure that long teim efficient service can be 

provided. The Board could empower its Office of Compliance and Enforcement, 

or other appropriate office, to direct such operations on short notice to address 

service issues that arise pending a review by the Board if nec ,ssary. 

5. El Paso Corridor 

Corridor Overview. The El Paso Corridor consists of BNSF's trackage 

and haulage rights between El Paso and Sierra Bianca, TX. All stations on U^'s 

former SP line between El Paso and Sieri-a Bianca are "2-to-l" points, and BNSF 

has access to all shipper facilities on industry tracks at these points. 

Customer/Access. BNSF has identified and confirmed its access to 13 "2-

to-1" shipper facilities, one existing transload facility, and two new shipper 

facilities on tht El Paso Corridor, including the Four Star Sugar transload at El 

Paso. TX. 
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Operating Plan. In lieu of trackage rights, BNSF hab elected to serve 

customers on the El Paso Corndor through reciprocal switching for customers at 

El Paso, or a combination of haulage service and reciprocal switching for 

customers located on the line between El Paso and Sierra Bianca, 

/Assessment, BNSF has had limited succes" in developing business on 

the El Paso Corridor, as the volume of loaded units handled cn the corridor has 

fluctuated considerably between 1997 and 2001. BNSF enjoyed some success 

dunng the second half of 1997 and througn the first three months of 1999. 

Volumes fell dramatically dunng the balance of 1999, but rebounded in early-

2000 and have generally increased since that time, averaging 82 loaded units 

per month during the first five months of 2001. 

6. Gulf Edst Corridor (Houston-Lake Charles New Orleans) 

Corridor OveiX'iew. BNSF s Gulf East Corndor consists of a combination 

of jointly owned lines, trackage rights, and haulage rights on former UP and SP 

lines between Houston, TX and New Orleans, LA, in southeast Texas and 

SDUthern Louisiana, The former SP mainline between Dawes, TX and Avondale, 

LA - commonly referred to as the "50/50 Line" in recognition of its joint 

ownership by BNSF and UP resulting from a February 12, 1998 agreement 

between BNSF and UP - constitutes the spine of the Gulf East Corridor. The 

corridor also includes BNSF's access to all exi.sting and future customers located 

on former SP branch lines and spurs that connect to the 50/50 Line, 
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The BNSF Settlement Agreement dated September 25, 1995, granted 

BNSF trackage rights on SP's line between Houston, TX and lowa Junction, LA, 

and on UP's and SP's lines between SP Milepost 16.9 near Avondale, LA and 

West Bridge Junction, LA at SP Milepost 10.5, The Settlement Agreement also 

required that UP sell the former SP line between lowa Junction and Avondale, 

LA to BNSF, with UP rstpming full trackage rights, the nght to serve all local 

industnes on the line, and rights for the Louisiana and Delta Railroad ("LDRR") to 

serve as its agent between lowa Junction and points ser\'ed by the LDRR. 

BNSF purchased UP's Westwego, LA intermodal terminal, a portion .:f SP's yard 

at Avondale, LA, and all of SP's yard at Lafayette, LA to support its operations 

over the trackage nghts and purchased lines. 

The Supplemental Agreement between BNSF and UP dated November 

18. 1995, granted additional trackage rights to BNSF in ihe Gulf East Corridor. 

These additional trackage rights included rights on SP's line oetween Dayton, TX 

and Baytown, TX, and on UP's line between West Bridge Junction. LA and UP's 

Westwego. LA intermodal facility. The Supplemental Agreement furthermore 

provided that BNSF would have the right to interchange with and have access 

over the New Orleans Public Belt Railroad at West Bndge Junction. LA. 

The Second Supplemental Agreement between BNSF and UP dated June 

27, 1996, further expanded and revised BNSF's trackage rights access in the 

Gulf East Corridor. This agreement granted BNSF trackage nghts over SP's 
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Channelview Spur, which connects to SP's line between Houston, TX and lowa 

Junction. LA near Sheldon, TX, for the purpose of reaching a point of build-in to 

or build-out from the facilities of Lyondell Petrochemical Company and Areo 

Chemical Company 3i Channelview, TX. The agreement amended BNSF s 

trackage rights at Avondale. LA to extend between a point near Avondale (SP 

Milepost 14.94) and West Bndge Junction, LA (SP Milepost 9,97). The 

agreement granted additional trackage rights ô BNSF at Avondale on UP's 

Mainline No. 1 between UP Milepost 14.29 and UP Milepost 14,11, including the 

crossover to SP's mainline at this location, and between UP Milepost 10,38 and 

UP Milepost 10.2, The UP trackage at Avondale, LA to be purchased by BNSF 

was revised to include UP's Mainline No. 1 between UP Milepost 14.11 and UP 

Milepost 10.38. The Second Supplemental Agreement also provided new 

language to implement certain provisions of the CMA Agreement, specifically, 

the provision that BNSF would have the right to handle traffic of shippers open to 

all of UP, SP, and KCS at Lake Chades and West Lake, LA, and traffic of 

shippers open to SP and KCS at West Lake Charles, LA, under the condition 

that such traffic ue limited (1) to tralfic to, from and via New Oheans, and (2) to 

and from points in Mexico, with routings via Eagle Pass, Laredo (through 

interchange with Tex-Mex at Corpus Christi or Robstown), or Brownsville, TX. 

These restrictions were removed by the Board in Decision No. 44. 
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An agreement between BNSF and UP on February 12, 1998, made 

significant .--evisions to BNSF's purchased lines, trackage rights, and customer 

access in the Gulf East Corridor, In this agreement, BNSF and UP agreed to 

jointly own and operate the former SP Lafayette Subdivision between Dawes. TX 

(east of Houston) and Avondale, LA (west of New Orleans) by exchanging 50 

percent ownership interests in their respective mainlines and operating sidings, 

with BNSF and UP each having 50 percent ownership interest in the resulting 

operating corndor. "i hat transaction was closed and consummated on 

September 1, 2000, 

As a further condition of the February 12, 1998 agreement, BNSF gained 

the right to serve all present and future industries or facilities onginating or 

terminating traffic on the Dawes-Avondale 'ine, as well as on all former SP 

branch lines and spurs connecting to this line (e.g., former SP lines between 

Day*on and Baytown, TX, between Beaumont and Port Arthur, TX, and branches 

in the i.ake Chades, LA area). The implications of this agreement for BNSF's 

access to customers in the Gulf East Corridor were as follows: 

• On the mainline west of Ic va Junction, LA, prior to the February 

12, 1998 agreement, BNSF had access only to "2-to-l" customers 

and to Lake Charles, LA area customers ser>/ed by (ly 3P and 

KCS or (2) by UP, SP, and KCS. East of lowa Junction, LA, on the 

former SP line that BNSF had purchased from UP, BNSF had 
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access to all customers prior to the February 12. 1998 agreement. 

Following the agreement, BNSF gained access to all customers on 

the former SP west of lowa Junction, and retained access to all 

customers on the former SP east of lowa Junction. 

On the former SP Baytown Branch, which connects to the mainline 

at Dayton, TX and extends south to Bavlown, TX, and also 

includes the Cedar Bayou Spur to East Baytown, TX, BNSF had 

access to ten customers before the Februarv 12. 1998 agreemerit. 

BNSF acquired access to all customers on the branch and 

connecting spurs following the agreement 

On the former SP Sabine Branch, connecting to the mainline at 

Beaumont, TX and extending to Port Arth^ ' . ~X, BNSF h,3d no 

direct access to cusiomers prior to the February 12, 1998 

agreement. Following the agreement, BNSP gained access to all 

customers on this line, including customers on the Chaison Spur 

between Guffey, TX and Chaison, TX. 

On the former SP West Lake Charles Brancn, BNSF had access to 

all customers as a result of the CMA Agreement These customers 

were jointly served by SP (UP) and KCS BNSF's access to 

customers on this line was unchanged by the February 12, 1998 

agreement. 
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• On the former SP Lake Arthur Branch, now the Harbor Spur, near 

Lake Charles, LA, a former SP branchline from a mainline 

connection at Mallard Junction, LA extending to Harbor, LA, BNSF 

had access prior to the February 12, 1998 agreement to "2-to-l" 

customers on this line as well as customers served by trackage 

belonging to the Port of Lake Charles. Following the agreement, 

BNSF gained access to all customers on this line. 

• On the former SP Sheldon or Channelview Spur, extending 

approximately four miles south of the former SP mainline at 

Sheldon, TX, BNSF had no access to customers prior to the 

February 12, 199^ agreement However BNSF was entitled to 

trackage rights over this line for the purpose of reaching a point of 

build-in to or build-out from ihe facilities of Lyondell Petrochemical 

Company and Areo Chemical Company a* Channelview, TX. As a 

result of the agreement, BNSF has full trackage rights and 

unrestncted access to al! customers on the former SP Sheldon or 

Channelview Spur, 

Customer Access, Shipper facilities accessible to and served by BNSF 

on the Guif East Corridor generally tall into one of six categories: 

• "2-to-l" Shipper Facilities These are shipper facilities that were 

open to both UP and SP, whether via direct service or via 
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reciprocal switching, joint facility, or other arrangements, and no 

other railroad when the BNSF Settlement Agreement was executed 

on September 25, 1995. 

""2-to-l" Shortline Custorners. These are customers located on and 

served by "2-to-l" shortline rail'oads in the Gulf East Corridor that 

BNSF connects with pursuant to th3 BNSF Settlement Agreement 

(i.e.. Orange Port Terminal Railroad, Acadiana Railway, Louisiana 

and Delta Railroad, and New Orleans Public Belt Railroad.) 

CMA Agreement Customers. These are customers at Lake 

Charles, West Lake Charles, and West Lake, LA that were open to 

all of UP. SP, and KCS (at Lake Charles and '/Vest Lake, LA), or 

that were open to SP and KCS (at West Lake Chanv^s), and thus 

are accessible to and served by BNSF pursuant to the terms of the 

CMA Agreement and the Second Supplemental Agreement. 

Direct Customers. These are customers that BNSF gaineo direct 

access to on the former SP line between lowa Junction and 

Avondale as a rPbult of BNSF's purchase of the line pursuant to the 

BNSF Settlement Agreement. 

1998 Agreement Customers, T'.ese were SP solely served 

customers that are located r.i the former SP mainlme between 

Dawes, TX and lowa J' .iction, LA and on branches and spurs 

39 



connected to tfie former SP mainline, that are now accessible to 

and ser«/ed by BNSF pu.-'Suant to the terms c the "50/50 

Agreement 'of February 12. 1998. 

• Open Customers. These are customers Iocateo on the Illinois 

Central, CSX, and Norfolk Southern railroads at New Orleans. L \, 

that are open to BNSF 'nrough reciprocal switching. 

Operating Plan. BNSi- ope ates daily merchandise and daily intermodal 

service on the Gulf East Corridor between Houston and New 'v^rleans. 

BNSF operates seven regularly scheduled carload merchandise or 

manifest trains over nil or portions of tf a Gulf East Corridor between Houston 

and New Odeans. 

• PNSF merchandise tr=iin H-TPLNWO (Temple, TX to New O." :ans, 

LA) operat -laily eastbound over the corridor. This train 

originates at BNSF's Temple, TX yard, operates via Rosenberg 

and Houston TX, and handles blocks of local cadoad affic for 

Lafayette, LA and Schriever, LA and interchange blocks for delivery 

to NOPB, CSX, NS, and CN at New Orleans, 

• A seconr daily eastbound train, BNSF manifest train M-TPLLAL 

(Temple TX to Lata / 'tte, LA), also originates at BNSF's Temple, 

TX yard, and operates daily via Somervilie, Cleveland, Silsbee, and 
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Beaumont, TX, to handle traffic moving to Silsbee and Beaumont, 

r.X and Lafayette, LA. 

BNSF manifect .rain M-HOUSSB (Houston, T.; to Silsbee, TX) 

originates at Houston, TX six days per week ano operates 

eastbound via trackage rights to Beaumont, TX on UP's eastbound 

directional line between Houston and Beaumont. 

BNSF merchandise train H-NWOBEL (New Oneans, LA to Belen, 

NM) operates daily westbound over the corridor. This train 

c iginates on the NOPB at New Orleans, and handles cadoad 

merchandise traffic that BNSF either originates at Avondale, LA or 

receives in interchange at New Orleans uestined for Lafayette, LA, 

Houston. TX, Temp'e, TX, and points west. 

BIMOF manifest train M-LAL.^TR (Lafayette, LA Houston-PTRA, 

TX) originates at Lafayette, LA three days per week (Tuesday-

Thursday-Saturday) and handles traffic g.jthered at Lafayette for 

the Port Terminal Railroad Association ("PTRA") at Ho-jston and 

Houstor -area chemicals customers. 

BNSF nanifest train M-SSBHOU (Silsbee, TX to Houston, TX) 

origir gtes at BNSFs Silsbee, TX yoid six days per week and 

operates westbound via Beaumont and Dayton, TX, This train 

delivers blocks to Beaumont for interciiange to UP and further 
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handling by UP in haulage and/or reciprocal switching service, 

ThiS train also handles PTRA and Memphis traffic to connections in 

Houston. 

• BNSF high-priority mierchandise train H-MEMDYT (Memphis, TN to 

Dayton, TX) operates on the Corridor via the former SP between 

Houston and Dayton, TX. 

BNSF operates six regulady scheduled intermodal trains over the Gulf 

East Corridor, These trains include: 

• BNSF intermodal train P-LACNWO (Los Angeles, CA to New 

Orleans, LA) originates at Los Angeles, CA six days per week 

(Tuesday through Sunday) and operatos via the Gulf East Corridor 

eastbound fiom Houston to New Orleans. This train handles 

primarily intermodal trailer-on-flaicar ("TOFC"), container-on-flatcar 

("COFC"), and doublestack containers for BNSFs intermodal 

facility at Westwego, LA and for interchange aelivery to NS at New 

Orleans; however, this train also provides an additional eastbound 

outlet for carload merchandise traffic out of Houston, TX and 

Lafayette, LA. 

• BNSF intermodal train P-CLONWO (Clovis, NM to New Odeans, 

LA) originates at BNSF's Clovis, NM yard on Saturday and 

operates via the Gulf East Corndor from Houston to New Orleans. 
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This train handles primarily doublestack containers for BNSF's 

Westwego, LA intermoaal facility and for interchange to NS at New 

Orleans. 

BNSF intermodal train S-LHTNWO (Los Angeles Harbor, CA to 

New Orleans, LA) originates at Los Angeles, CA on Monday and 

operates via the Gulf East Cuiridor froin Houston to New Orleans, 

This train handles primanly doublestack containers for interchange 

delivery to CSX and NS at New Orleans, 

BNSF ir nodal train S-LHWNWO (Los Angeles, Harbor, CA to 

New Orleans, LA) originates at Los Angelc S, CA on Sunday and 

operatoii via the Gulf East Corridor from Houston to New Orleans, 

This train handles primarily doublestack containers out of Southern 

California for New Odeans, 

BNSF intermodal train P NWOLAC (New Orleans, LA to Los 

Angeles, CA) originates at New Odeans, LA four days per week 

(Monday-Tuesday-Thursday-Saturday) and operates via the Gulf 

East Corridoi westbound from New Orleans to Houston. This train 

handles primarily doublestack containers that originate or are 

received in interchange from eastern carries at New Odeans. 

BNSF intermodal train P-NWOPEA (New Odeans. LA to Peadand, 

TX) originates at New Orleans, LA on Sunday and operates via the 
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Gulf East Corridor westbound from New Odeans to Houston. This 

train handles pnmarily doublestack containers and other intermodal 

traffic G^inered at New Orleans for Houston, TX and Southern 

California. 

Assessment. Business growth on the Gulf East Corndor has been one of 

the sivjhifi.ant success stories for BNSF resulting from the UP'SP merger 

condiiions. BNSF's carloadings on this corndor have increasea steadily and 

consistently, from 47,403 total loaded units in 1997, an average of 3,950 loaded 

units per month or 912 loaaed units per week, to 150,301 total loaded units in 

2000. an average of 12,525 loaded units per month or 2,890 loaded units per 

week. Traffic volumes for the first five months of 2001 are pacinc at 13,162 

loaded units per month, equating to a total volume of 65,812 loaded i .Vits frcm 

January 2001 through May 2001 

7. Guif North Corridor (Houston-Memphis/East St. Louis) 

Corridor Overview. The Gulf North Corridor includes BT'SF's customer 

access rights and trackage rights operations over the parallel UP lines between 

Houston, TX and Memphis, TN and East St. Louis, IL. These include SP's line 

between Houston, TX and Fair Oaks, AR via Cleveland, TX and Pine Bluff. AR; 

UP's line between Fair Oaks and Bridge Junction, AR; SP's line between 

Brinkley and Briark, AR, UP's line between Pine Bluff and North Little Rock, AR; 

UP's line between Houston, TX and Valley Junction, IL via Palestine, TX; SP's 
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line between Fair Oaks, AR and lllmo, MC v,a Jonesboro, AR and Dexter 

Junction, MO, and UP's line between Fair Oaks and Bald Knob, AR. 

The Gulf North Corridor provides BNSF with direct trackage rights access 

to at least eight "2-to-l" points in Arkansas, including Baldwin, Camden, East 

Little Rock, Fair Oaks, Forrest City, Little Rock, North Little Rock, and Pine Bluff, 

The corridor also enables BNSF to connect and interchange directly with two "2-

to-''" -'hortline i ailroads, including the Littie Rock Port Authority ("LRPA") at Little 

Rock, and the Little Rock and Western Railroad ("LRWN") at North Little Rock, 

Customer Acce'-s. During 1997, BNSF performed marketing and sales 

blitzes at "2- to- l ' points on the Gulf North Corndor in Arkansas and Missouri, 

and identified and confirmed its access to 77 ""2-to-l" shipper facilities and one 

existing transload facility, all but five of which are located in Arkansas. The 

largest concentrations of '"2-to-l' shipper facilities are at Little Rock (26 shipper 

facilities). North Little Rock (14 shipper facilities), and Pine Bluff (25 shipper 

faciiities). BNSF also identified and confirmed its access to 19 shipper facilities 

at Shreveport, LA and at Texarkana AR/TX, that were open to all of UP, SP and 

KCS at those points, and are thus accessible to BNSF under the terms of the 

CMA Agreement. Finally, BNSF estimatei that it acquired indirect access to at 

least 30 cu^-^omers on '2-to-l" shortline railroads through its commercial and 

interchange igreements with LRPA and LRWN. 
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Operating Plan. BNSF operates daily merchandise train service in both 

directions on the Gulf North Corridor. 

• BNSF high-priority merchandise train H-MEMDYF (Memphis, TN to 

Dayton, TX) originates daily at BNSF s yard in Memphis, TN, and 

operates over UP's former SP line between Memphis, TN and 

Dayton, TX, via Pine Bluff, AR, Shreveport, LA. and Tenaha, TX, 

This train handles pnmarily overhead traffic received in interchange 

from eastern carriers at Memphis TN and off of BNSF connecting 

merchandise trains at Memphis moving to Gulf Coast region 

shippers and receivers, 

• BNSF high-priority merchandise train H-MEMCVE (Memphis, TN to 

Cleveland, TX) origir.ates at BNSF's yard in Memphis, TN five days 

per week (Monday through Saturday) and operates over UP's 

former SP line between Memphis, TN and Cleveland, TX, via Pine 

Bluff. AR, Shreveport, LA and Tenaha, TX. This train primarily 

hoiidles traffic of shippers open to BNSF pursuant to the merger 

conditions at Pine Bluff, AR, Camden, AR, Little Rock, AR, and at 

other "2-to-l" points in Arkansas, and performs work at Forrest 

City, Pme Bluff, Tenaha, and Cleveland. 

• BNSF high-priority merchandise train H-HOUMEM (Houston, TX to 

Memphis, TN) originates at BNSFs New South Yard in Houston, 
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TX daily, and operates over the trackage rights between Houston. 

TX and Memphis, TN via Palestine, TX, Longview, TX, and Bald 

Knob, AR. This train handles primarily overhead traffic from Gulf 

Coast region shippers, including customers on •he Port Terminal 

Railroad Authority ("PTRA") at Houston and on the Dayton Branch, 

that moves to Memphis, TN, where this traffic connects to other 

BNSF merchandise trains or is interchanged to CN. 

BNSF also operates two local trains on the Gulf .\'orth Corndor to provide 

service to customers cind shortline railroads accessed by BNSF pursuant to the 

merger conditions. 

• BNSF's Pine Bluff-Little Rock local originates at Pine Bluff, AR six 

days pei week (Monday-Saturday), and operates one-way via 

trackage rights to Little Rock, AR, This train shuttles traffic arriving 

on BNSF's Memphis-Houston through merchandise trains at Pine 

Bluff, including cars for BNSF's customers at Little Rock and North 

Little Rock and interchange for the Little Rock Port Authority 

("LRPA") and Little Rock and Western Railway (" LRWN "), to Little 

Rock and interchanges with LRPA at Little Rock, This train also 

shuttles traffic originating at Pine Bluff and Camden to Little Rock 

for outbound connection to BNSF's Little Rock-Memphis local, 

which forwards this traffic to Memphis where cc nnections are made 
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with other BNSF trains or the cars are interchanged 'o eastem 

carriers. 

• BNSF's Little Rock-Memphis local originates at Little Rock, AR six 

days per week (Monday through Saturday), arid operates one-way 

via trackage rights to Memphis, TN. This train interchanges with 

LRWN at North Little Rock, and fonA/aids Camden, Pine Bluff, and 

Little Rock'North Little Rock traffic to Memphis, where connections 

are made with other BNSF trains or the cars are interchanged to 

eastern earners. 

/Assessment, Following considerable eady success in building its traffic 

base on the Gulf North Corndor, characterized by growing volumes from the first 

quarter of 1997 through the third quarter of 1998, the volume of loaded units 

handled by BNSF on this corridor decieased slightly in late-1998 and eady-1999, 

and has fluctuated or remained generally flat since that time, 

8. Gulf South Corridor (Houston-Corpus Christi/Laredo 
Brownsville) 

Corridor Oven/iew. BNSF's trackage and haulage rights on UP's lines 

between Algoa, TX nd Brownsville, TX, and between Odem, TX and Corpus 

Chnsti, TX, compnse the Gulf South Corridor. This corridor is a critical 

component of BNSF's UP/SP merger condition iines, providing BNSF with direct 

access to the ports of C:.,pus Chnsti and Brownsville, as well as direct 

interchange with Transportacion Ferroviana Mexicana ("TFM") at tht 
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Brownsville/Matamoras gateway, and access to TFM at the Laredo/Nuevo 

Laredo gateway via BNSF-Texas Mexican Railway ("TM") interline service at 

Corpus Christi and Robstown, TX. 

Customer /Access. BNSF conducted marketing and sales blitzes at 

Brownsville, Corpus Christi and other points on the Gulf South Corridor during 

1b''*7 to identify customers accessible to BNSF pursuant to the merger conditions 

and tc acquaint them with BNSF and the services it provides. Through these 

efforts, BNSF identified 58 "2-to-1" shipper facilities primanly located at the " 2-to-

1" points of Brownsville, Corpus Christi and Hadingen. (BNSF includes in this 

number 16 "2-to-l" shipper facilities at omnibus "2-to-l " points in south Texas, 

including Sugadand, TX, Victoria, TX, and points on the former Galveston, 

Houston ?nd Henderson Railroad between Houston TX and Galvecion, TX 

served only by UP and SP.) BNSF also connects and interchanges with three 

"2-to-l" shortline railroads that it gained access to on the Gcif South Corridor 

pursuant to the merger conditions. BNSF estimates that these three shortlines 

represent an additional customer base of more than 170 customers. BNSF has 

not identified or located any new shipper facilities on the Gulf South Corridor. 

The BNSF Settlement Agreenient contains provisions related to BNSF's 

and Union Carbide Corporation's ("UCC ) build-in/build-out nghts at UCC's 

Seadrift complex. BNSF's implementation of these rights is described elsewhere 

in this report. 
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Operating Plan. BNSF provides daily combined merchandise and 

intermodal train sen/ice between Alliance (Fort Worth), TX and Corpus Christi, 

TX via Algoa, TX. BNSF also operates unit trains ovor the corridor on an as-

needed basis. 

In the southbound direction, BNSF train H-ALTLAR (Alliance, TX to 

Laredo. TX) originates daily at BNSF s Alliance Yard, near Fort Worth, TX. This 

train operates via BNSF imes to Algoa. TX, thence via the trackage rights 

between Algoa, I X and the TM yard ai Corpus Chnsti, TX. This train handles 

primarily merchandise and intermodal traffic destined to Mexico, that is handled 

in intedine ser^/ice with TM at Robstown, TX, for furtherance lo TFM at Laredo. 

This traffic is either set out at Robstown or delivered to TM at Corpus Christi for 

further handling. This train aho handles Corpus Christi local traffic, including 

traffic delivered to UP and Corpus Chnsti Terminal Railway ("CCTR") at Corpus 

Christi for reciprocal switching. 

In the nor .jound direction, BNSF train H-LARALT (Laredo. TX to 

Alliance, TX) originates daily at the TM yard at Corpus Christi. TX and operates 

via trackage rights to Algoa, TX, thence via BNSF lines to its terminus at BNSF's 

Alliance Yard near Fort Worth, TX, This train handles primarily merchandise anc" 

intermodal business originating in Mexico, received by TM from TFM at Laredo. 

TX and handled in BNSF-TM intedine service at Robstown, TX, This train also 
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handles traffic received from UP and CCTR at Corpus Christi, from customers 

served by BNSF through reciprocal switching, 

BNSF's unit train operations via trackage rights cn the Gulf South Ccrridor 

are primarily loaded unit grain trains destined to the Port of Corpus Chnsti, TX for 

export jr for interchange to Ti\1 at Robstown for furtherance to TFM at Laredo. 

For example, dunng the 12-month penod from July 1, 2000 through June 30, 

20C I BNSF operated 190 unit grain trains, with 100 of these unit trains moving 

to Laredo and 90 trains moving to the Port of Corpus Chnsti. BNSF also 

operated 27 unit trains of corn syrup to Laredo dunng this penod. On average. 

BNSF operates between four and five southbound loaded unit trains per week. 

Northbound empty cars either return in BNSF s existing merchandi«ie train 

service or. in the case grain shuttle trains, return north as empty unit giain trains, 

BNSF utilizes haulage service provided by UP to move cadoad 

merchandise traffic between Houston and Brownsville. TX. and to move unit 

grain trains betweea Algoa and Brownsville. TX. "2-to-l" customers accessible 

to BNSF at Brownsville and Hadingen are served through a combination of 

haulage service 6iid reciprocal switching provided by UP. Customers at the Port 

of Brownsville, TX are served through the Brownsville and Rio Grande 

International Railroad ("BRGl"), 

Assessment, BNSF's traffic volumes on the Gulf South Corridor have 

grown steadily during the five-year oversight penod, and have more than 
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doubled v»/hen current volumes are compared against volumes during the fust 

year of operation. Loaded units handled in the Gulf Soutii Corridor grew from 

25,572 'lOtal carloads in 1997, an average of 2,131 carloads per month or 492 

cadoads per week, to 55,377 cadoads m 2000. an average of 4.615 carloads per 

month or 1,065 cadoads per week. During the first five months of 2001, BNSF 

handled 30,157 total carloads on the Gulf South Corridor, averaging 6,037 

cadoads per month. 

9. 1-5 Corridor 

Corridor Overview. As a result of BNSF s purchase from UP of the former 

UP line between Bieber and Keddie, CA, coupled with BNSF's trackage nghts 

over UP's line between Keddie and Stoc'\ton, CA, BNSF was able tc offer the 

industry's first direct, single-line service between (1) Canadian railroad 

interchanges at Vancouver, BC (and other interchanges in western Canada) and 

BNSF-served origins and destinations in the Pacific Northwest, and (2) BNSF-

sen/ed origins and destinations in northern and southern California, 'I'his 

condition of the BNSF Settlement Agreement closed a significant gap in BNSF's 

system between the Pacific Northwest and Southern California and created the 

corndor now commonly referred to as the "1-5 Corridor," named after a parallel 

interstate highway. 

Customer Access. The 1-5 Corndor conditions resulted in no new 

customer access for BNSF, however, they did provide a significant franchise 
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expansion opportunity for BNSF due to new single-line routes and service 

between the wt-stern Canada and the Pacific Northwest and northern and 

southern California. 

Operating Plan. BNSF provides regulady scheduled merchandise and 

intermodal train seryice on the 1-5 Comdor. 

BNSF currently operates three scheduled southbound merchandise trains 

on the corndor. Train symbol H-VBCBAR operates daily from Vancouver, BC to 

Barstow, CA; train symbol H-PASBAR operates daily from Pasco, WA to 

Barstow, CA; and train symbol M-PASSTO operates daily from Pasco, WA to 

Stocis:on, CA. 

BNSF currently operates two rcheduled northbound merchandise trains 

on the corndor Train symbol H-BARPAS ooerates daily from Barstow. CA to 

Pasco, WA; and train symbol M-STOVAW operates daily from Stockton, CA to 

Vancouver, WA. 

In addition, BNSF operates regulady scheduled, twice weekly "Pacific 

Coast Expre!.s" intermodal service for international steamship and comi lercial 

customers moving freight in the 1-5 Corridor between Seattle, WA and Los 

Angeies. CA. 

Assessment. BNSF has enjoyed strong growth in traffic volumes on the I-

5 Corndor, much of it dnven by ntw products and services introduced by BNSF 

foi traffic moving between the Pacit.c Northwest and southern California, as 
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described in BNSF's quartedy progress reports and elsewhere in this report, 

BNSF's traffic levels on the Corridor have grown from 1,327 loaded units per 

month on average dunng the last six months of 1997, to 4,696 loaded units per 

month on average during the first five months of 2001. This represents a 250 

percent increase in BNSF's traffic levels on the 1-5 Corndor dunng an 

approximately four-year penod. 

10. Southern California Corrioor 

Corridor Oven/iew. The Southern California Corridor includes BNSF's 

trackage rights and access to "'2-to-T' and new shipper facilities in the Los 

Angeles Basin between Riverside and Ontario, CA, at Southgate, CA, Patata. 

CA, and on the La Habra Branch. 

Customer Access. BNSF has access to 13 "2-to-T shir . i facilities, two 

new shipper facilities, and four "open" customers in the Los Angelec Basin 

pursuant to the BNSF Settlemt i Agreement. This number includes customers 

at Fullerton, La Habra, Los Angeles, and Southgate, 

Operating Plan. BNSF operates unit grain trains on an as-needed basis 

to serve O, H, Kruse Grain and Milling's Ontario mill, a "2-to-l" shipper facility at 

Ontano, CA, BNSF has access to two new shipper facilities at Ontano, CA, 

however, no traffic has developed with these customers to date, BNSF plans to 

provide direct service to these customers, and to any other new shipper facilities 

that it identifies or locates at Ontano, CA, with a turna ound local oporating 
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between San Bernardino, CA and Ontario at such time as traffic develops with 

these custome-s. Customers at Fullerton, La Habra, Los Angeles, and 

Southgate accessible to and served by BNSF pursuant to the Settlement 

Agreement are served through reciprocal switching performed by UP. 

Assessment. Despite some eariy successes in winning competitive traffic 

moving to and fromi "^-to-T shipper facilities in the Los Angeles Basin, the 

volume of loaded units originated and terminated on the Southern California 

Corndor exhibited a slow, steady decline over ihe last two to three years. At its 

peak. BNSF's business volumes at these points averaged between 350 and 450 

cadoads per month. By comparison, fc" much of the past year, volumes have 

dropped to fewer than 100 carloads per month, and have shown a continued 

precipitous decline. 

Anecdotal information received from customers suggests that BNSF's 

volumes have declined on the Southern California trackage rights corridor as a 

consequence of poor and inconsistent reciprocal switching service, echoing a 

complaint BNSF frequently receives from customers elsewhere on its trackage 

and haulage rights served through reciprocal switching. BNSF recently 

ir-nplemented an automated measurement tool to objectively quantify UP's 

service perfcimance at points where UP provides reciprocal switching services to 

BNSF, both on and off the trackage rights. This tOol should allow BNSF to more 

closely monitor UP's performance in Southern California and elsewhere on the 

55 



trackage nghts, and to hold UP accountable for service failures impacting 

BNSF's customers, BNSF believes that the Board should affirm in oversight 

UP's obligation to impartially provide these services along the trackage nghts 

lines and to indefinitely provide performance reports to BNSF no less than 

quarteriy from which service can be benchmarked and switching for BNSF 

movements can be compared with switching for UP's own account, 

B. Implementation of Specific Merger Condit ions 

This ' .ction describes the status of implementation of provisions of the 

BNSF Settlement Agreement that BNSF regards ns being most critical to the 

long-term viability of its trackage rights. Where implementation of specific STB-

imposed conditions has been delayed or has encountered difficulties, these 

celays or difficulties are highlighted, 

1. Trackage Rights 

Trackage rights agreements have been finalized for all of the UP/SP lines 

over which BNSF received trackage rights pursuant to the BNSF Settlement 

Agreement,^ 

BNSF has commenced train operations on all of the UP/SP lines over 

which it received tracka je rights pursuant to the BNSF Settlement Agreement, 

with the following exceptions: 

^ These trackage rights agreements will be restated and amended to reflect 
the terms and conditions of the Restated and Amenaed BNSF Settlement 
Agreement once that agreement is finalized and approved oy the Board. 
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• Between Sacramento fnd Richmond, CA (part of the trackage rights 

corridor between Weso, NV and San Jose, CA) - For traffic moving in 

this corridor, BNSF uses its own mainline be^//een Stockton and 

Richmond, CA to access its customers in the Bay Area, and has no 

plans to commence trackage rights operations over the former SP 

"Cal-P" between Richmond and Sacramento at this time. BNSF 

retains and reserves the right to commence such trackage rights 

operations over the "Cal-P" pursuant to the BNSF Settlement 

Agreement if and when it elects to do so. 

• Between Basta, CA and Fullerton and La Habra, CA - Shipper 

facilities accessible to BNSF in this area of the Los Angeles Basin 

pursuant to the BNSF Settlement Agreement and the Board's 

conditions on the UP/SP merger are served through reciprocal 

switching performed by UP. 

• Between Robstown and Brownsville, TX (part of the trackage rights 

corridor between Houston and Brownsville) - Points and interchanges 

south of Robstown, TX accessible to BNSF pursuant to the BNSF 

Settlement Agreement and the Board's conditions on the UP/SP 

merger are served via haulage provided by UP between Houston and 

Brownsville (for cadoad business) and between Algoa and Brownsville 

(for unit grain trains). 
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• Bet/veen Placedo and Port Lavaca, TX - BNSF anticipates that it will 

commence trackage rights operations over this line during 2003. upon 

the completion of its planned build-in to the Union Carbide Corporation 

plant at Seadnft, TX. 

• Between El Paso and Sierra Bianca, TX - Points and shipper facilities 

accesi^ible to BNSF on UP's line between El Paso and Sierrc' Bianca, 

TX are served by BNSF via haulage and reciprocai cwitching seivices 

performed by UP. 

• Between Beaumont and Port Arthur, TX - Points and shipper facilities 

accessible to BNSF on UP's line between Beaumont and Port Arthur, 

TX are served by BNSF via haulage and reciprocal switching services 

performed by UP. 

• Between East St. Louis. IL and Bald Knob and Brinkley, AR - BNSF's 

traffic that could move over these lines currently moves via parallel 

BNSF lines or in conjunction with CN/IC over Memphis, BNSF retains 

and reserves the right to institute such trackage rights operations if 

and when it elects to do so, 

2. Haulage Rignts 

BNSF serves customers on the following corndors via haulage sen/ices 

provided by UP: 
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• Between Dayton, TX and West Baylown and Bayer Switch, TX -

BNSF also operates over this corridor via trackage nghts; however, 

certain customers on this line are served via haulage and reciprocal 

switching services performed by UP in order to promote more efficient 

operations on the Dayton Branch between Dayton and Baytown, TX, 

• Between El Paso and Sierra Bianca, TX - BNSF has trackage rights 

over this line, but has elected to serve customers via haulage and 

reciprocal switching at this time, 

• Bet veen Houston and Brownsville, TX - BNSF also has trackage 

rights over this line. BNSF exercises its trackage rights between 

Algoa, TX and Robstown and Corpus Christi, TX, and has elected to 

utilize haulage and reciprocal switching to serve customers at 

Brownsville and the Port of Brownsville as well as the Transportacion 

Ferroviaria Mexicana ("TFM") interchange at Matamoras, TL. 

• Between Lake Charies, LA and Harbor LA. 

• Between Lake Chades, LA and Westlake, Rose Bluff and West Lake 

Chades, LA - Switching services in the Lake Charies Complex are 

provided by KCS and UP. 

• Between Pine Bluff and Camden, AR - BNSF also operates over this 

corridor via trackage rights; however, shipper facilities accessible by 

BNSF at Camden pursuant to the BNSF Settlement Agreement and 
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the Board's conditions on the UP/SP merger are served via haulage 

and reciprocal switching. 

• Betv;een Valla, CA and Patata and Southgate, CA - Shipper facilities 

accessible to 8' SF in this area of the Los Angeles Basin pursuant to 

the BNSF Settlement Agreement and the Board's conditions on the 

UP/SP merger are served through reciprocal switching performea by 

UP. 

• Between Elko and Winnemucca, NV - BNSF also operates over this 

corndor via trackage rights; however, to promote operational 

efficiency, shipper facilities accessible by BNSF on the UP and former 

SP paired tracks between Elko and Winnemucca are served vi.^ 

haulage and reciprocal switching, 

• Between Stockton and Turiock, CA. 

• Between Texarkana, AR/TX and Shreveport, LA, 

• Between Shreveport. LA and Tenaha. TX - BNSF also operates over 

this corridor via Package rights; however, to promote operational 

efficiency in the Shreveport terminai, some local traffic is handled in 

haulage service by UP between Shr?>vepori and Tenaha, 
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3. Line Sales 

The BNSF Settlement Agreement included provisions for three line sales 

associated with the UP/SP merger transaction. Specifically, the Agreemeni 

provided tor BNSF to purchase the following three UP line segments: 

• Between Bieber and Keddie. CA; 

• Between Dallas and Waxahachie, TX, and 

• Between lowa Junction and Avondale, LA 

As previously reported, all of th3 line sales contemplated in the BNSF 

Settlement Agreement are complete. The line segment between lowa Junction 

and Avondale is now part of the 50/50 line extending between Avondale and 

Dawes, TX. 

4. "2-to-1" Points 

BNSF has identified more than 500 " ^- to- l " shipper facilities on the UP/SP 

lines. 

5. "2 to-'i" Shortlnes 

BNSF has commercial and interchange agreements in place with and is 

conducting business with 17 "2-to-l" shortline railroads that it gained access to 

for the first time as a result of the merger conditions. These shortline railroads 

are: BHP Nevada at Shaffer, NV; Salt Lake City Southern at Salt Lake City, UT; 

Salt Lake, Garfield and Western at Salt Lake City, UT; Utah Central Railway at 

Ogden, UT; Utah Railway at Provo and Utah Railway Junction, UT and Grand 
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Junction, CO; Brownsville & Rio Grande International Railroad at Port of 

Brownsville, TX; Corpus Christi Terminal Railroad at Corpus Christi, TX; Texas 

Mexican Railway Company at Houston, Robstown, and Corpus Christi, TX; Little 

Rock and Western Railroad at North Little Rock, AR; Little Rock Port Authority 

Railroad at Little Rock, AR: Nev. Orieans Public Belt Railroad at New Odeans, 

LA; Acadiana Railway at Crcwiey, LA; Louisiana and Delta Railroad at Lafayette 

and Schriever LA; Orange Port Terminal Railroad at Orange, TX; Almanor 

Railroad at Clear Creek Junction, CA; Georgetown Railroad at Kerr, TX; jnd 

Austin Area Terminal Railroad at Elgin and McNeil, TX, BNSF estimates that it 

has access to and the potential to handle the traffic of more than 430 adaitional 

customers through its commercial and interchange agreements with these 17 

shortline railroads. 

6. New Facilities 

BNSF has identified and made its ser»'ices available to more than 20 new 

facilities on the UP/SP lines including Green Waste Recovery at San Jose, CA; 

Southdown Cement at Polk. CA; Willamette Industries at Elk Grove, CA; 

McClellan Park at McClellan Park, CA; International Paper at Ontario, K^A, 

Staples, Inc. at Ontario, CA; BNSF Quality Distribution Center (QDC) at Sparks, 

NV; Reno Lumber at Sparks, NV; Valley Joist at Fernley, NV; Paramount 

Petroleum Corporation at Fernley, NV; Quebecor at Fernley, NV; Atlas Towing 

Cc'iipany at Battle Mouritain. NV; Newmont Mining Company at Jayhawk, NV; 
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PWPipe at West Jordan, UT; Conoco at Durham, CO; Total Petroleum at 

Durham, CO; Steel, Inc. at Durham, CO; Amencan Soda at Parachute, CO, 

Unimast at East Baytown, TX; Pilgrim's Pride at Tenaha, TX; Thompson 

Consumer Electronics at Belen, TX, and Port Container International at San 

Antonio, TX, 

7. Transload Facilities 

BNSF has identified and commenced service to more than 20 transload 

facilities on the UP/SP lines, 

8. Build-in/Build-out Line^ 

No build-ins or build-outs have been constructed as of the date of this 

report. A build-in to UCC's Seadnft plant is currently planned and is being 

progressed, as descnbed elsewhere in this report. In addition, the Board 

confirmed in M.—h 2000 the right of Entergy Services, Inc. to construct a build

out from Entergy's White Bluff Station in Arkansas to a former SP line. 

Subcequently, Entergy, UP and BNSF agreed that BNSF could serve the White 

Bluff Station via trackage rights over UP, 

9. Contract Reopener 

The CMA Agreement required UP/SP, effective upon consummation of 

the UP/SP merger, to modify any contracts with shippers at "2-to-l" points in 

Texas and Louisiana so that at least 50 percent of the volume is open to BNSF. 

In Decision Nc, 44, the STB required as a condition that the contract modification 

provision of the CMA Agreement be modified by extending it to all shippers at all 
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"2-to-T' points and not just those in Texas and Louisiana, In Decision No. 57, 

the STB provided 11 guidelines to govern the implementation c* 'he contract 

modification condition. 

Ir general, it is BNSF's belief that the contract reopener has not been a 

particulady elective tool. Less than 12 parties appear to have made use of it 

and offered business to BNSF. 

10. Use of UP's (Formerly SP's) Intermodal Ramp at Sparks, 
NV 

The BNSF Settlement Agreement required that, for Reno area intermodal 

traffic, BNSF could use SP's intermodal ramp at Sparks with UP SP providing 

intermodal terminal sen/ices to BNSF for normal and customary charges. The 

Settlement Agreement also required that, if expansion of this facility is required 

to accommodate the combined needs of UP/SP and BNSF, then UP/SP and 

BNSF would share in the cost of such expansion on a pro rate b^sis allocated on 

the basis of the relative number of lifts for each party in the twelve-month period 

preceding the date construction begins, 

BNSF is not providing intermodal service to the Reno/Sparks market at 

this time, nor has it done so during the Board's five-year oversight proceeding. 

Therefore, BNSF has not had cause to exercise this condition of the Settlement 

Agreement. BNSF retains and reserves its rights to use the: UP intermodal ramp 

at Sparks, NV if and when there is sufficient demand for this service and BNSF 

elects to commence intermodal service to this market. 
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11. Management and Operation of CCT 

The BNSF Settlement Agreement requires that UP/SP agree that the 

Central California Traction Company ("CCT"), which is jointly owned by UP (two-

thiras) and BNSF (one-third), shall be managed and operated so as to provide 

non-discriminatory access to industries on the CCT on the same and no less 

favorable basis as is provided to UP and SP. This condition of the UP/SP 

merger is critical to ensuring that competitive, two-carrier railroad service 

continues to be provided to all existing and future CCT customers. BNSF 

believes that UP s management and operation of the CCT during the five-year 

oversight period has complied with the Settlement Agreement terms. 

12. Operation of Domestic High Cube Double Stacks Over 
Donner Pass 

BNSF is not moving domestic high cube double stacks over the Donner 

Pass route at this time. BNSF handles such traffic on its southern "Transcon" 

route via Barstow, CA and Clovis, NM. Since the BN/Santa Fe merger in 1995, 

BNSF has made significant investments in its Transcon to create the premier 

intermodal route between the Pacific Southwest, including California's Bay Area 

and Los A.igeles Basin, and the midwestern and southeastern United States 

BNSF's Transcon provides a service- and cost- competitive alternative to UP's 

Central Corridor route via Ogden, UT and Cheyenne, WY for intermodal traffic 

originating or terminating in the Bay Area. BNSF will continue to invest in the 

Transcon commensurate with mari.et demand to ensure that the Transcon 
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remains the premier intermodal link between the California, the Southwest and 

the midwestern and southeastern Unii»-d States. 

13. 1-5 Proportional Rate Agreement 

In the BNSF Settlement Agreement, BNSF and UP/SP agreed to establish 

a proportional rate agreement incorporating the terms of the "Term Sheet for 

UP/SP-BNSF Proportional Rate Agreement Covering 1-5 Corridor," The 

Proportional Rate Agreement ("PRA") was agreed to and signed by BNSF and 

UP on May 22. 1997, and has promoted vigorous competition between BNSF 

and UP in the 1-5 Corridor, Recent issues concerning the implementation of 

specific provisions of the PRA are discussed below in this Report, 

14. Seadrift Build-in 

BNSF announced on February 26, 2001, that it had entered into an 

agreement with UCC to provide competitive rail service to UCC's petrochemicals 

- lant at Seadrift, TX. BNSF's access and service to UCC's Seadrift plant will be 

achieved through construction of a nevi/, seven-mile rail line between Kamey and 

Seadrift. TX, BNSF's right to provide competitive service to the Seadrift plant 

was imposed by ihe Board as a condition to the UP/SP merger. Pursuant to tlie 

Board's condition, UP/SP is required to grant trackage righls to BNSF on SP's 

Port Lavaca Branch between Placedo and Port Lavaca, TX, to reach a point of 

build-in/build-out to/from UCC's Seadrift facility, BNSF formally notified UP of its 

decision to exercise its right to construct a build-in to the Seadrift plant in a letter 

to UP dated February 13, 2001, BNSF's letter stated that BNSF will require a 
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grant of additional trackage rights betweer> Placedo and Kamey, TX, and also 

outlined preliminary details of BNSF s operatmg plans for service to the Seadrift 

plant. A Petition for Exemption under 49 U.S.C. 10502 from the prior approval 

requirements of 49 'U.S.C, 10901 to construct and operate the build-in line was 

filed in Finance Docket No, 34003 with the Board by BNSF on January 31, 2001, 

On June 19, 2001, the Board conditionally granted BNSF's Petition subject to the 

Board s consideration of the proposal's anticipated environmental impacts. On 

June 28, 2001, BNSF and UP operating, engineering, and joint facilities officials 

met in Spring, TX to jointly review and discuss BNSF's plans for the build-in 

project, to the extent that those plans involve or impact UP's property and/or 

operations, 

15. Brownsville Conditions 

The BNSF Settlement Agreement contains the following provisions with 

respect to BNSF's access and interchange rights at Brownsville, TX: 

• UP/SP shall grant to BNSF trackage rights on UP's line beiween 

Houston (Algoa) and Brownsville, TX (with parity and equal access to 

the Mexican border crossing at Brownsville), A trackage rights 

agreement has been entered into between BNSF and UP to implement 

this condiJon. At this time, BNSF has elected to serve Brownsville, 

Hariingen, and the Port of Brownsville via haulage service provided by 

UP in lieu of trackage rights. 
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• BNSF shall have the right to interchange with TFM at Brownsville 

(Matamoras, Mexico). This condition has been in-plemented; BNSF is 

interchanging traffic with TFM at the Brownsville/Matamoras gateway, 

• BNSF shall have direct access to the Port of Brownsville, the 

Brownsville and Rio Grande International Railroad ("BRGl"), and TFM. 

This condition has been implemented; BNSF is serving the Port of 

Brownsville and conducting interchange with both BRGl and TFM, 

• UP will designate a yard in Brownsville for sale to BNSF at such time 

as BNSF establishes its own trackage rights operations into 

Brownsville and at such time as the connectiori between UP and SP 

as a part of the Brownsville relocation project is completed. This 

condition has not been implemented, due to the fact that BNSF has 

elected at this tirne to continue serving Brownsville via haulage 

services provided by UP. 

16. Lake Charles 

The most significant issue BNSF faces in providing competitive service to 

Lake Chades area shippers is ineffective local switching service at Lake Chades. 

West I ake Charies, and Westlake, When KCS switches Zone 1, KCS delivers 

cars to UP and then UP delivers them to BNSF, BNSF has had several 

instances where it was awarded business, but then lost the business due to 4-6 

days switching within the Lake ChadesAA/estlake complex. UP and KCS depart 
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the complex within 24-48 hours, but BNSF does not receive its cars until 3-5 

days after they are pulled from the customer's plant. 

17. Memphis BEA Condition 

Section 6 of the BNSF Settlement Agreement provides that BNSF shall 

have the right to handle traffic of shippers open to all of UP, SP and KCS at 

Texarkana, TX/AR, and Shreveport, LA. to and from Memphis or other points in 

the Memphis BEA (BEA 73), but not including proportional, combination or Rule 

11 rates via Memphis or other points in the Memphis BEA, The requirement that 

traffic handled by BNSF at Texarkana and Shreveport must originate or 

terminate in the Memphis BEA (not including traffic originated or terminated at 

"2-to-l" shipper facilities, existing transload facilities, and new shipper facilities at 

Shreveport) has effectively prevented BNSF from competing for and capturing 

business moving in this lane, inasmuch as those few customers which could 

avail themselves of BNSF service as a result of this condition had wider 

distnbution patterns than only tc or from the Memphis BEA,. 

18. Oakland JIT 

Plans and discussions are undenA/ay with the Port of Oakland and with UP 

regarding the development of the Joint Intermodal Terminal, as discussed 

elsewhere in this report. 

19. Omnibus Points 

Section 8(i) of the BNSF Settlement Agreement, commonly referred to as 

the "omnibus" clause, recognized that some "2-to-T' customers would not be 
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able to avail themselves of BNSF service by virtue of the trackage rights and line 

sales provided for in the Agreement. Examples of such "omnibus" points include 

points between Niles Junction, CA and the end of the joint track near Midway, 

CA (including Livermore, Pleasanton, Radum and Trevarno, CA), Turiock, CA; 

Southgate, CA; Tyler, TX; Defense, TX. College Station, TX; Great Southwest, 

TX; Victoria, TX; Sugariand, TX; points on the form.er Galveston. Houston & 

Henderson Railroad served only by UP and SP; Opelousas, LA; Paragould, AR; 

Dexter, MO, and Herington, KS. The BNSF Settlement Agreement required that 

UP/SP and BNSF agree to enter into arrangements under which, through 

trackage nghts, haulage, ratemaking authority, or other mutually acceptable 

means, BNSF will be able to provide competitive service to "2-to-T' customers at 

"omnibus" "2-tc-1" points, 

BNSF completed a comprehensive effort to identify 2-to-l" customer 

facilities at all known omnibus "2-to-l" points during 1997, As a result of this 

initiative, BNSF identified and confirmed its access to 97 customer facilities at 

omnibus "2-to-T' points. In general, BNSF has had limited success in developing 

tiaffic at the omnibus "2-to-l " points, although it has achieved some success at 

points such as Southgate, CA, Turiock, CA, and Great Southwest, TX. 

20. Trackage Rights Compensation 

Section 12 of the Settlement Agreement contains provisions relating to the 

annual adjustment of the trackage rights fee (the G l .̂̂  mill rate) that BNSF pays 
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to UP for use of the trackage rights lines UP agreed to the provisions of Section 

12 in the CMA Agreement, which was subsequently incorporated in a 

supplement to the Settlement Agreement and reviewed by the Board. It is critical 

to BNSF's ability to provide competitive service over the trackage nghts Imes that 

the GTM mill rate be properiy adjusted to reflect changes in UP's costs, BNSF 

and UP are presently engaged in a dispute over the adjustment mechanism, 

which is discussed elsewhere in this Report, 

21 . Storage-In-Transit ("SIT") Facilities 

The CMA Agreement stipulated that the BNSF Settlement Agreement be 

amended to provide BNSF equal access to Dayton Yard, on economic terms no 

less favorable than the terms of UP/SP's access, for storage-in-tran :it of traffic 

handled by BNSF pursuant to the BNSF Settlement Agreement, and that UP/SP 

work with BNSF to locate additional SIT facilities on the trackage rights lines as 

necessary. The Second Supplemental Agreement on June 27, 1996, amended 

the BNSF Settlement Agreement to include this requirement of the CMA 

Agreement. 

In Decision No. 44, the Board clarified and strengthened the BNSF 

Settlement Agreement's conditions with respect to SIT facilities. Specifically, the 

Board required that the Agreement be modified to require that BNSF have 

access to all SP Gulf Coast SIT facilities on ecdomic terms no less favorable 
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than the terms of UP/SP's access, for storage-in-transit of traffic handled by 

BNSF under the terms of the BNSF Settlement Agreement. 

On April 28, 1997, BNS, " and UP entered into an agreement implementing 

BNSF's rights to access the Dayton, TX (Sjolander) SIT Facility operated by 

CMC Railroad, Ltd. This agreement also included a formula for apportionment of 

SIT charges between BNSF and UP. Remaining issues in this area are 

addressed in the Restated and Amended BNSF Settlement Agreement. 

22. Use of Agents for Limited Feeder Service 

As described elsewhere in this report, BNSF uses the Utah Railway as its 

agent for limited feeder sen/ice at points in Utah including Little Mountain, 

Ogden, Woods Cross, Salt Lake City, Midvale, and Provo. BNSF also uses the 

Louisiana and Delta Railroad to access certain customers in the Lafayette-New 

Iberia, LA area. Also as described elsev,/here, the Yolo Short Line Railroad, 

functioning as a certif cated common carrier, performs switching sen/ices for both 

BNSF and UP at McClellan Park, CA, BNSF is not using agents for limited 

feeder service at any other points on its UP/SP trackage rights at this time. 

II. CHANGES ANP DEVELOPMENTS OVER THE PAST YEAR 

This section provides a summary of BNSF's seryice over the lines to 

which it was granted access under the Board's Decision No. 44, including the 

princ al steps that BNSF ha^ taken to implement service over those lines and 

the results of its marketing efforts over the past year. 
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A. Operations 

The following table details BNSF's current scheduled through d jily service 

in major trackage rights lanes: 

SCHEDULED THROUGH TRAIN OPERATIONS ON TRACKAGE RIGHTS 
June 30, 2001 

Line Segment Train Service 
Central Corridor Daily merchandise service, with 

intermodal service provided on 
merchandise trains betw^^en Denver 
and Salt Lake City 

1-5 Corridor Daily merchandise service 
Twice weekly intermodal sei'vice 

Gulf East Corridor Daily merchandise service 
Daily interrnodal service 

Gulf North Corridor Daily merchandise service 

Gulf South Corridor Daily merchandise semce, with 
intermodal service on merchandise 
trains between Ft. Worth and Laredo 

Eagle Pass Corridor Five davs/week merchandise service 

Lists identifying the specific trains cunently running over BNSF's trackage rights 

lines in the corridors referred to above are attached hereto as Attachment 1. 

This section reviews and summarizes major revisions to BNSF's tram 

operations on the trackage rights lines since July 1, 2000. 

1. Gulf Corridor 

Temple-Corpus Christi Corridor. On September 22, 2000, BNSF shifted 

some BNSF trackage rights trains operating between Temple and Corpus 

Christi, TX from the regular rou^ j via UP's Angleton and Brownsville subdivisions 
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between Algoa and Corpus Christi to an alternate route over UP's Flatonia and 

Port Lavaca subdivisions between Caldwell and Placedo via Flatonia. This 

change wab made at UP's request in order to address congestion problems on 

UP's lines in south Texas and to expedite the completion of maintenance wo k 

between Algoa and Bloomington on UPs Houston-Brow-.oville line. The 

reroutes ended on Octobei 15 after traffic flows generally improved with the 

removal of slow orders on UP's Brownsville line, BNSF rerouted a total of 33 

trains via Flatonia between September 27 and October 15, including 18 Alliance-

Laredo merchandise trains, 13 Laredo-Alliance merchandise trains, one loaded 

unit gram train, and one empty unit grain train. 

Kerr-Sealy Corridor BNSF elected in August 2000 to temporarily reroute 

loaded and empty unit rock trains that normally operate via Smithville, TX on 

trackage nghts over UP between Kerr and Sealy, TX to a new routing via 

Temple, TX betwee.i Kerr and Sealy, TX in order to avoid congestion and train 

delay on UP between Waco and Smithville and between Smithville and Sealy. 

The rerouted trains operated over a longer but less congested route using 

BNSF's trackage rights between Kerr and Temple, then over BNSF's own line 

between Temple and Houston, thus avoiding the slow orders and congestion on 

the trackage rights between Taylor and Sealy. BNSF also reported that the 

temporary rerouting of these unit trains had continued through ihe end of 
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November 2000, at which time normal operations resumed via the trackage 

rights through Smithville, 

BNSF determined eariy in January 2001 that it would be necessary to 

resume the temporary rerouting of loaded and empty unit roci< trains between 

Kerr and Sealy, taking these trains off of the trackage rights and operating via 

Temple due to slow orders on UP's line between Kerr and Sealy via Smithville. 

These reroutes, which affected shipments of aggregates received from the 

Georgetown Railroad at Kerr destined to BNSF customers in the Houston area, 

continued through mid-March 2001, at which time planned operations resumed 

over the trackage rights between Kerr and Sealy. 

Houston-Memphis Corridor During March 2001, BNSF revised its train 

operations on the trackage rights corridor between Houston and Memphis to 

improve service consistency for rustomers whose shipments originate and 

terminate in the Gulf Coast region, including primarily at Houston, Baytown, Mont 

Belvieu, and Dayton, and at other origins and destinations east of Houston. 

Between March 15 and March 19, BNSF phased out the operation of hlyh-

priority merchandise trains H-MEMLGV from Memphis, TN t j Longview, TX; H-

MEMPTR from Memphis, TN to Houston, TX; and H-SSBr lEM from Silsbee, TX 

to Memphis, TN; and commenced operation of two new high-priority 

merchandise trains including H-MEMDYT, from Memphis, TN to Dayton, TX; and 

H-DYTGAL, operating six days per week from Dayton, TX to Galesburg, IL. 
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BNSF currently operates one northbound, high-priority merchandise train 

(H-HOUMEM, operating da'iy) and two southbound, high-priority merchandise 

trains (H-MEMDYT, operating daily, and H-MEMCVE, operating six days per 

week) on the trackage nghts corridor between Houston and Memphis. These 

changes to BNSF's transportation service plan provide more efficient service to 

Gulf Coast chemicals shippers by avoiding capacity-constrained terminals on 

BNSF s route thrcugh East Texas and by placing service-sensitive traffic on 

BNSF's high-capacity route between Houston and Galesburg, IL, Customers at 

the "2-10-1" points of Pine Bluff, Little Rock, and Camden, AR continue to be 

served by BNSF's daily high-prionty merchandise train ser^/ice operating 

between Houston and Memphis. 

BNSF's Service to Gulf Coast Region Utility F,jnts. BNSF continued 

during the past year to provide unit coal train service over its trackage rights to 

two of the three Gulf Coast Region electric utility plants to which it gained direct 

access for the first time pursuant to the BNSF Settlement Agreement and the 

Board's condit'ons on the UP/SP merger. These plants include the FayetiO 

Powjr Project at Halstead, TX, jointly owned by the Lowe- Colorado River 

Authority (LCRA) and the City of Austin. TX, and Entergy Gulf States' Roy S, 

Nelson Generating Station at Sulphur, LA, BNSF operated 174 loaded unit coal 

trains to the Fayette Power Project and 92 loaded unit coal trains to the Roy S, 

Nelson Station between July 1, 2000 and June 30, 2001, 
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2. Central Corridor 

BNSF continues to operate daily scheduled, high-priority merchandise 

train service over the Central Corridor between Denver, CO and Stockton, CA. 

The eastbound train operating between Stockton and Denver (train symbol H-

STODEN) crigiiates six days per week at Stockton, and the westbound train 

operating between Denver, CO and Stockton, CA (train symbol H-DENSTO) 

originates daily at Denver, Generally, every other westbound H-DENSTO train 

terminates at Provo, UT, due to insufficient overhead and local traffic volume to 

justify operation of the train on a daily basis west of Provo, 

On November 26, 2000, BNSF initiated regular scheduled sen/ice to 

American Soda's new soda ash and sodium bicarbonate production facilities 

located on the Central Corridor trackage rights at Parachute, CO, This service is 

currently provided by a local train service operating between Grand Junction and 

Parachute three days per week, which delivers inbound empty railcars to the 

plant for loading and returns to Grand Junction with outbound loaded cars for 

forwarding on BNSF's merchandise trains operating betweer Donver, ZO and 

Stockton, CA. 

3. 1-5 Corridor 

BNSF currentiy operates three scheduled southbound merchandise trains 

on the 1-5 Corridor. Train symbol H-VBCBAR operate' daily from Vancouver, BC 

to Barstow, CA; train symLol H-PASBAR operates daily from Pasco, WA to 

Barstow, CA; and train symbol M-PASSTO operates daily from Pasco, WA to 
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Stockton, CA. BNSF currently operates two scheduled northbound merchandise 

trains on the 1-5 Corndor. Train symbol H-BARPAS operates daily from Barstow, 

CA to Pasco, WA; and train symbol M-STOVAW operates daily from Stockton, 

CA to Vancouver. WA. In addition, BNSF operates regulady scheduled, twice 

weekly "Pacific Coast Express" intermodal service for international steamship 

and commercial customers moving freight in the 1-5 Corndor between Seattle, 

WA and Los Angeles, CA, 

B. Investments 

The following is a summary of investments and improvements that BNSF 

made during the past year on the UP/SP lines, 

Baytown Branch Interchange Tracks. The construction of interchange 

tracks at Baytown, Eldon Junction, Cedar Bayou (Cove Road), and Mont 

Belvieu, TX, in the four switching zones south of the Dayton stora^^e-in-transit 

facility on the baytown Branch was completed. Construction of the Baytown 

interchange track was completed, and the track was placed in service on 

December 31, 2000, Construction of the Eldon Junction interchange track was 

completed, and the track was placed in service on March 2, 2001. Construction 

of the Mont Belvieu interchange track was completed, and the track was placed 

in service on March 31, 2001. Construction of the Cedar Bayou track was 

completed, and the track was placed in service on June 1, 2001. The added 

capacity provided b\ hese four tracks, which are designed to support BNSF's 
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access to customers on the former SP Baytown and Cedar Bayou branches, will 

benefit all customers of both BNSF and UP on these lines by reducing BNSF's 

reliance on UP's infrastructure that supports UP's local switching operations. 

Baytown Branch Second Main Track. Milepost 0.2 to Milepost 3.8. On 

August 4, 2000, UP and BNSF comcleted construction of a new, second main 

track between Milepost 0,2 and Milepost 3.8 on the Baytown Branch near 

Dc.yton, TX. 

Lafayette Subdivision Rehabilitation and Maintenance Program. BNSF 

continued ongoing maintenance and rehabilitation projects on the jointly-owned 

former SP Lafayette Subdivision between rwondale and lowa Junction, LA, 

Specifically, during the past "year, BNSF installed ties at various locations and 

began a mechanized tie renewal program between Avondale and Ramos. LA. 

Further, there was continued focus on bridge rebuild v^ork. 

Fernley, NV Operating Track. UP completed the installation of switches 

for BNSF's new siding at Fernley. NV in December 2000. and the track wa.s 

placed into service on December 19. 2000, BNSF uses this track in conjunction 

with a track leased from UP to set out. pick up, and stage cars for its customers 

at Fernley and Sparks, NV, including R.R. Donnelley, Quebecor, Paramount 

Asphalt, Valley Joist, Reno Lumber, and the BNSF Quality Distribution Center 

("QDC") at Sparks, 
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Angleton and Brownsville Subdivisions. BNSF submitted a proposal to 

UP concerning improvements - and funding for such impro^'ements - to several 

bridges on UP's Angleton and Brownsville subdivisions between Angleton and 

Odem. TX on April 25. 2001. These improvements will allow 286,000 pound 

gross weight (car plus lading) equipment to be opeiated over this line. (The 

current weight restriction on this line is 268,000 pounds,) Currently, UP can 

send heavier 286,000 pound shipments to Corpus Chnsti and Brownsville via its 

San Antonio to Corpus Christi and Odem to Brownsville iines, and to Laredo via 

its San Antonio to Laredo line than BNSF can accommodate over its route. 

However, BNSF (and Tex-Mex) - which also operates over this rou'e) are at a 

competitive disadvantage for shipments moving to each of these destinations, 

because it is restricted to a route that cannot handle the heavier shipments. To 

date, UP has not responded to BNSF s proposal regarding the funding of the 

bridge improvements on the Angleton and Brownsville subdivisions. 

C. Marketing and Business Development 

1. 2000-2001 Activities 

During the past year. BNSF continued its marketing activities with respect 

to points on the UP/SP lines, and also introduced several new marketing and 

growth initiatives designed to promote system-wide intramodal and intermodal 

competition. 

Loading Origin Guarantee Program ( "LOGs'). The LOGs program was 

initially introduced by BNSF in January 2000 to enhance equipment efficiency. 
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The program allows customers the option to secure renterbeam railcar capacity 

4 to 26 weeks in advance of a designated shipping period through a weekly 

auction. BNSF guarantees the availability of empty centerbeam cars for the 

scheduled shipping penod and pays a penalty if it is unable to fill the order. The 

LOGs program, which provides all customers with an equal opportunity to 

participate, helps BNSF predict car demand and better allocate its equipment 

fleet. This program is designed to make BNSF more competitive for forest 

products traffic moving on the 1-5 Corridor and on other corridors. On August 23, 

2000, BNSF announced that it had reached agreement with NS and CSX to 

extend BNSF s LOGs program to all destinations on NS and CSX, coinciding 

with BNSF's second 26 week LOGs offering to customers 

1-5 Corridor "5-5-7" Service. In conjunction with its new 1-5 Corridor 

business development growth initiative, BNSF announced on September 28, 

2000, its new "5-5-7" service offerings for cadoad business on the 1-5 Corridor, 

Under this program, BNSF offers 5-day dock-to-dock service between 

Vancouver, British Columbia and the San Francisco Bay Area in Northern 

California; 5-day dock-to-dock ser/ice between Vancouver, British Columbia and 

the Los Argeles area in Southern California; and 7-day dock-to-dock service 

between Vancouver, British Columbia and Phoenix, AZ, 

1-5 Corridor Carload Service Assurance Program. Also in conjunction with 

its new 1-5 Corridor business development growth initiative and "5-5-7" transit 

81 



time program, BNSF announced the rail industry's first "Carload Service 

Assurance Program" on September 28, 2000, Features of the program include: 

• Guaranteed Service: offering 100-percent money-back 
guarantees of on-time delivery and equipment availability for 
traffic moving at a 10- 15 percent premium m select lanes. 

• Service Insurance; offenng cash-back allowances of 
between 10 and 15 percent for each carioad that arrives 
behind schedule or that does not arrive on time for a 5 
percent premium or a 15 percent volume increase 

• No-Strings Option: allowing shippers to take advantage of 
BNSF's normal published rates for point-to-point 
transportation services, without the need for long-term 
contracts or time or volume commitments. 

Louisiana & Delta Railroad. For the fourth consecutive year, BNSF 

cooperated this past fall with public and private interests in the State of 

Louisiana, as well as the LDRR, a "2-to-l" shortline railroad, in the operation of 

intermodal sugar cane trains, LDRR operated a daily "sugar cane train" over 

BNSF's route on expedited schedules to ensure product quality. The trains 

originated in the Lake Charies, LA area, destined to receivers on the LDRR 

which are accessed via the lowa Junction-Avondale, LA route. This innovative 

public-private partnership is designed to deliver both economic and safety 

benefits to southern Louisiana, by increasing sugar cane production and refining 

and by removing increasingly large volumes of sugar cane (e.stimated at over 

70,000 trucks per harvest season) from the region's highway system. 

Pacific Coast Express. In late 2000, BNSF and Matson Intermodal 

Systems, Inc, commenced operations of a new 1-5 Corridor intermodal train 
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service called the Pacific Coast Express, The new train service, which began on 

November 5, offers regular, twice weekly, fixed-day service for international 

steamship and commercial customers moving freight along the 1-5 Corridor 

between Los Angeles, CA and Seattle, WA. The Pacific Coast Express was 

introduced after Matson Navigation Company restructured its water-based 

Pacific Coast service from a weekly port-to-port service to the new Pacif'C Coast 

Express rail container service. The added frequency of the new service is 

designed to allow customers additional flexibility in scheduling their freight 

shipments, Matson Intermodal System, a subsidiary of Matson Navigation 

Company, manages the service, 

Mexican Intermodal Setvice. On November 17, 2000, in conjunction with 

its rail partners TFM and Tex-Mex, BlviGF announced expanded intermodal 

service offenngs for Mexican traftic moving to and from TFM intermodal terminals 

at Monterrey, Pantaco, and Queretaro, Service offerings and pricing for BNSF's 

intermodal customers to and from Mexico also includes fees for "door-to-ramp" or 

"ramp-to-door" drayage ("door service") between the Mexico intermodal facilities 

and the actual origin or destination of the shipment, the "in-bond transit authority" 

fee for the rail movement between the border and Mexico origins/destinations, 

and the North American Container System ("NACS") equipment charges while 

the shipment is in Mexico, 
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On June 28, 2001, BNSF announced the launch of Mexi-Modp', j new 

intermodal service that creates a seamless and easy to use transportation 

network connecting major markets in Mexico, the United States, and Canada. 

With Mexi-Modal, BNSF coordinates the entire transbordcir shipping process, 

door-to-dcor, through coooeration with CN, TFM, and several Mexican trucking 

companies. Through the Mexi-Modal internet site posed at 

www.bnsfcom/productofferings, customers can learn more about Mexi-Modal 

and instantiv check door-to-door rates for service in various lanes. W'th a l implf 

call to a BNSF representative in the United States, customers can book loads 

and arrange Tor movement of freight, 

• SF's ^'!exi~Modal service consists of three distinct products: 

MidBridge, Laredo, and MexiStack. 

• MidRridge. This product mirrors how most transborder truck 

transportation into and out of Mexico is conducteo today, by 

allowing the purchase of products to occur at the " niddle of the 

bria^-:!" between Laredo, TX and Mexico. MidB,idge allows freight 

to be moved by rail in the United States and Canada and b" tnjck 

in Mexico. 

• Laredo. This p-oduct allows a customer to move full truckload 

freight from the United States or Canada by rail either to or trom a 
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designated warehouse in Laredo, TX, thus enabling customers to 

store freight in Laredo for warehousing. 

• MexiStack. This all-rail product allows the purchase of goods to 

occur at the United States, Canadian, or Mexican origin or 

destination. North of the border, the customer s freight is moved by 

BNSF or CN, and by TFM in Mexico. 

With Mexi-Modal, customers can select the product th-st best suits their 

specific transportation needs. BNSF is currently exploring additional rail and 

truck partnerships to expand the Mexi-Modal network, 

2. Traffic Volumes 

BNSF traffic volumes over tho lines to which BNSF received access as a 

result of the UP/SP merger continuec to grow over the past year. See the charts 

attached hereto as Attachment 1. The charts attached hereto as Attachments 2 

to 11 reflect the volumes of traffic for each of the major traffic lanes to which 

BNSF received access. Attachment 12 shows the breakdown by general 

commodity groups of this traffic, 

3. Customer Identification And Access Pursuant To Merger 
Conditions 

BNSF has continued its efforts to identify ali UP/SP customer facilities to 

which it received access as a result of the UP/SP merger. These facilities 

include access to "2-to-T' customers and transload facilities on its trackage rights 

lines and facilities which can be served by the seventeen "2-to-T' shortlines to 
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which it received access. Current listings of all such known facilities are 

attached as Attachment 13. 

Access fo " 2 - t o - l " Ctistomers. BNSF and UP verified BNSF's access 

to the following additional "2-to-l " customer facilities during the past year: 

Celotex Corporation at San Antonio, TX; Red River Army Depot at Defense, TX; 

Lone Star Army Ammunition Plant at Defense, TX; Kronos, Inc, at West Lake 

Cl aries, LA; Pioneer Pipe at Geneva, UT; and Transwood, Inc, s transload 

facility at Ogden, UT, 

Access fo New Facilities. With respect to the development of new 

facilities along BNSF's trackage rights lines, BNSF is working with a number of 

customers and achieved several additional successes duricg the past year 

including: Port Container Industries, lnc, which established a new tra.isload 

facility at San Antonio, TX; Paramount Asphalt, which established a new 

distribution facility at Fernley, NV; International Paper Company, which is leasing 

warehouse space in a recently constructed distribution center at Ontario, CA; 

Staples, lnc, which is leasing warehouse space in a recently constructed 

distnbution center at Ontario, CA; Green Waste Recovery, a new-to-rail 

customer at San Jose, CA; Unimast, lnc, located in the Cedar Crossing 

Industrial Park at Baytown, TX; PW Eagle, Inc (d/b/a PW Pipe), which 

established a new facility at West Jordan, UT; and McClellan Park, the former 

McClellan Air Force Base at Planehaven CA, 
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Seadrift Build-in. As described above, BNSF announced on February 

26. 2001, that it had entered into an agreement with UCC to provide competitive 

rail service to UCC's petrochemicals plant at Seadrift, TX via a nev/, seven-mile 

rail line between Kamey and Seadrift. TX, BNSF s Petition for Exemption under 

49 U,S,C. 10502 from the prior approval requirements of 49 U,S,C. 10901 to 

construct and operate the build-in line was filed in Finance Docket No. 34003 

with the Board by BNSF on January 31, 2001. On June 19, 2001, the Board 

conditionally granted BNSF's Petition subject to the Board s consideration of the 

proposal's anticipated environmental impacts. 

On June 28, 2001, BNSF and UP operating, engineering, and joint 

facilities officials met in Spring, TX to jointly review and discuss BNSF's plans for 

the build-in project, to the extent that those plans involve or impact UP's property 

and/or operations. Topics and issues discussed during this meeting included 

BNSF's construction plans with respect to the location and configuration of the 

build-in point near Kamey, TX on UP's Port Lavaca Subdivision; BNSF's 

operating plans providing for a daily local in each direction between 

Houston/Algoa and Seadrift; BNSF's use of UPs existing track connection 

between the Angleton and Port Lavaca subdivisions at Placedo, TX; the potential 

need for accommodations for a UP aggregates customer that unloads product 

off the mainline on the Port Lavaca Subdivision between Placedo and Kamey; 

coordination to occur between BNSF and UP engineering officials regarding 
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required maintenance work on the Port Lavaca Subdivision, including work to be 

performed on track and structures; and process for handling any proposed 

capacity improvements that may be required as a result of increased train 

volumes on the Angleton Subdivision. 

D. Issues Affecting BNSF'S Implementation of Trackage Rights 

The following summarizes issues that havt, affected BNSF's 

implementation of the merger conditions during the past year and updates the 

status or disposition of these and previously reported issues. 

1. Ameren UE - Labadie, MO 

BNSF made progress toward the construction of a new connecting track 

betv/een the BNSF and UP main tracks at Pacific, MO. Final engineering plans 

for the new connecting track were provided lo UP for review and approval in 

February. Upon completion and being placed into sen/ice. this track will allow 

BNSF's loaded and empty unit coal trains moving to and from Ameren UE's 

Labadie plant to access the plant vi-^ approximately nine miles of trackage rights 

over UP s main tracks between Pacific and West Labadie, MO, Until the new 

connecting track is completed and placed into service. BNSF will continue to 

utilize its temporary haulage rights over the UP between St, Louis (Grand 

Avenue) and Labadie to implement the Board's ruling providing for competitive 

access to Ameren UE's Labadie plant, BNSF has operated 50 loaded unit coal 

trains to the Labadie plant using the temporary haulage rights since the Board's 
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June 1, 2000 ruling that Ameren UE is a "2-tc-T' shipper entitled to BNSF 

sen/ice. 

2. Track Capacity Issues at Grand Junction/Durham, CO 

BNSF has reported in its quaiieriy progress reports regarding capacity 

issues in western Colorado related to recent and forecasted long-term business 

growth at Durham, CO (near Grand Junction) and at Parachute, CO, During the 

first quarter of 2001, BNSF moved forward on its plans to construct a nev. yard to 

support BNSF's service to American Soda's new soda ash production faciiity at 

Parachute, This yard will be constructed on approximately 23 acres of property 

that were purchased by BNSF from the State of Colorado during the fourth 

quarter of 2000, As of the date of this report, the first phase of the yard 

construction is in progress, and is anticipated to be completed by late-«="'^ner 

2001, This first phase of the project will include a wye and a cupoort track with 

capacity for approximately 50 to 70 railcars. The facility is designed to allow 

additional capacity to be constructed on an incremental, as-needed basis as 

business demands dictate. 

BNSF reported in its fourth quarter 2000 report that it had reached 

agreement in principle with U? on a six-month lease of two tracks at Glenwood, 

CO to provide additional capacity to support BNSF's operations. This lease was 

finalized during January for an initial six-month term, and was extended by UP 

during May 2001 for a second six-month term BNSF is currently using the 
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Glenwood tracks to support its service to American Soda at Parachute during the 

ongoing first phase of the construction project at Parachute. 

A separate dispute between BNSF and UP involving BNSF's use of a 

track at Durham, CO (the Railhead Industrial Spur) to stage cars for pickup by its 

merchandise trains has not been resolved. This track is used by BNSF and UP 

to access three rail-sen/ed customers in the Railhead Industrial Park which 

include Conoco, Total Petroleum, and Steel Inc. BNSF handles practically all of 

the business handled by rail to or from these customers. BNSF desires to lease 

the Railhead Industrial Spur from UP to allow continued use of the track as an 

operating support track, BNSF proposed to UP on May 7, 2001, that BNSF be 

allowed to lease the track and either switch customers at the Railhead Industrial 

Park, or otheoA/ise clear the track for UP's use as required, in order that BNSF's 

use of the track would in no way impair UP's ability to use the track to access 

and provide service to the customers in the Park, UP has not formally 

responded to BNSF's latest request to lease the Railhead Spur. 

3. Transwood, Inc. Transload - Ogden, UT 

Transwood operates a transload at Ogden, UT, a "2-to-T' point, on 

property that Transwood leases from U^, Transwood commenced operations at 

this Ogden facility in 1989 in conjunction with SP, and has conducted 

transloading operations at this site continuously since that time. The principal 

commodity handled by Transwood at Ogaen is soda ash produced in 
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southwestern Wyoming, at points that are directly and exclusively served by UP, 

and for which SP provided a ;ompetitive alternative to LiP pnor to the UP/SP 

merger, BNSF has provided rail service to Transwood's Ogden transload, in 

competition with UP's direct service to the 'traffic origins as SP did prior to the 

UP/SP merger, since the commencement of BNSF's Central Corridor trackage 

rights operations. 

As BNSF reported in its quarteriy progress reports lo the Board, UP 

notified Transwood of its intent to terminate Transwood's track and property 

leases at Ogden in order to make more productive use of the Ogden property, 

but later agreed to allow Transwood to remain on UP property and trackage at 

Ogden "for the time being" so that BNSF and Transwood could identify and 

evaluate alternate sites for the Ogden transload, BNSF and Transwood 

identified an alternate site in the Ogden area, and BNSF understands that the 

relocation of Transwood's facilities and operations to this new location is 

currently in prov^-oss. However, there are considerable expenses associated 

with the relocation, incuding but not limited tc acquisition of the alternate 

property through lease c r purchase; construction of new track; and dismantling, 

transport, and reassembly of the transload equipment. These expenses, 

necessitated solely by UPs decision to terminate Transwood's track and 

property leases at Ogden and UP's apparent refusal to ensure that Transwood 

Incur no additional financial expense over and above what it would have 

91 



OthenA/ise incurred in the ongoing operation of the transload, may cause the 

relocation and ongoing operation of the Ogden transload to ultimately prove 

economically unfeasible. If so, this would effectively eliminate the Ogden 

transload - an existing transload facility at a "2-to-l" point to which BNSF gained 

access pursuant to the UP/SP merger - as a source of competition to UP's direct 

service to the soda ash producers in southwestern Wyoming and to other UP 

exclusively served points in Utah and southern Idaho, 

4. Broken Arrow Environmental - Aragonite, UT 

BNSF reported in a previous quarteriy progress report that Broken Arrow 

Environmental ("BAE") and UP continued negotiations on an industry track 

agreement for UP to construct and install two mainline turnouts to BAE's new 

m.unicipal solid waste transload facility on BNSF's Central Corridor trackage 

rights at Aragonite, UT, BNSF understood that this work would be completed by 

the end of the first quarter, BNSF conducted an on-site inspection of the BAE 

transload on March 28, 2001, and determined that BAE's contractor had 

completed all track construction at the site (clearance point-to-clearance point; 

however, the track to the clearance points and two mainline tun^outs, which mus'i. 

be installed and placed in service by UP. had not yet been installed as of that 

date. BNSF learned in eariy May 2001 that UP had advised BAE that installation 

of the two mainline turnouts and track to the clearance points would not 
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commence until mid-May at the eariiest, and that installation of power to the 

mainline turnouts by UP s Signal Department could take two months to complete, 

5. Dunphy, NV Turnouts 

BNSF reported in its previous quarteriy progress report concerning the 

installation by UP of two mainline turnouts to serve Newmont Gold Company's 

new multi-commodity transload and distribution facility at Dunphy, NV. The first 

of the two mainline turnouts (the west turnout) was installed and placed into 

service by UP dunng the second quarter of 2000. BNSF anticipated lhat UP 

wouid complete the installation of the second turnout to this facility (the east 

turnout) by late July 2000; however, this date has been postponed by UP on 

several occasions. BNSF conducted an on-site inspection of the Newmont 

transload facility on March 29 and determined that UP had completed the 

installation of the seccnd mainline turnout (the east turnout) during the first 

quarter. BNSF has commenced ser»/ice to the Newmont transload facility via UP 

haulage service between Elko and Dunphy, NV. 

6. Track Lease at Fernley, NV 

On March 9, UP formally notified BNSF of its decision to terminate 

BNSF's lease of the House Track at Fernley, NV, This lease, which was signed 

by BNSF and UP in April 2000, was understood by BNSF to be a long-term lease 

that would, in conjunction with BNSF's recently-constructed track at Fernley (as 

described elsewheie in this report), allow BNSF to serve the needs of its 

customers at Fernley and Sparks, NV, With the cancellation of this lease 
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effective upon 90 days from the date of notification, the Fernley House Track 

would no longer be available to BNSF after June 7, 2001, In eariy-June, BNSF 

and UP negotiated an arrangement that will allow BNSF lo continue using the 

Femley Hou.se Track for an additional twelve-month period, through June 7, 

2002, 

7. McNeil, TX Interchange Track 

BNSF previously reported lo the Board that the Capital Metropolitan 

Transportation Authority ("CMTA") of Austin, TX, owner of the former SP line 

beiween Giddings and Llano, TX, anc UP had agreed lo construct a new 

interchange track in the northeast co ner of the crossing of the CMTA and UP 

lines al McNeil, TX, During the fourth quarte: of 2000, UP completed the turnout 

installation and construction of track lo the clearance point of the UP mainline at 

McNeil, This track connects to a new interchange track constructed by CMTA al 

McNeil on the Austin Area Terminal Railroad ("AUAR"), the operator of CMTA's 

former SP line beiween Giddings and Llano, T.X, Following completion of the 

interchange track and new connection during the first quarter of 2001, BNSF and 

AUAR relocated the BNSF-AUAR interchange at Elgin, TX to McNeil, as was 

contemplated in the Board's Decision No, 10 in the Houston/Gulf Coast oversight 

proceeding. 

On April 12, 2001, a 60-car loaded unit aggregate train was the first train 

to be interchanged beiween AUAR and BNSF via the new interchange track and 
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connection The new connection provides BNSF and AUAR a much better 

option for interchanging traffic moving between AUAR's customers and shippers 

and receivers on BNSF's system. The new connection provides a two-day 

reduction in transit lime versus the former Elgin interchange, resulling in 

increased overall traffic-handling capacity and significant improvements ih 

Ir^comotive and equipment utilization versus the former Elgin interchange. 

Furthermore, the new connection is capable of handling six-axle locomotives, 

whereas the Elgin interchange was restncted to four-axle locomotives. These 

efficiencies and improvements will allow BNSF and AUAR lo expand the volume 

of aggregates, chemicals, lumber, beer, and other commodities interchanged 

betv.'̂ -en the tv;o railroads. 

8. Texas Service Issues 

Is previous filings, BNSF has reported lo the Board concerning a 

variety of sen/ice problems encountered or, its UP/SP trackage rights in Texas, 

notably on the trackage rights between Houston and Brownsville, TX; betveen 

Kerr and Sealy, TX; and between Temple and the interchange with FXE r)n the 

U.S.-Mexico border al Eagle Pass, TX. 

Kerr-Sealy. TX. Elsewhere in this Report, BNSF has described the 

rerouting of locced .-•nd empty unit aggregates trains that normally o Derate over 

trackage rights on UP's line between Kerr ?̂ nd Sealy via Smithville, TX due to 

slow orders and chronic delays incurred on these Irackage rights, UP informed 
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BNSF that the completion of the work being undertaken lo address these 

problems would result in removal ofthe slow orders by June 30, 2001, 

Temple-Eagle Pass. TX. BNSF's train performance on this route was 

adversely impacted by congestion in the San Antonio terminal and on UP's 

Austin SubJivision during the past year, BNSF s Irackage rights trains operating 

between Temple a id Eagle Pass nave expenenced unacceptably high recrew 

rales and have consistently failed lo meet the agreed upon transit lime standards 

for this corridor, 

BNSF's sen/ice on this route also 'buffers from lime to time as a result of 

apparent discriminatory handling by UP, BNSF jported to the Board in the past 

concerning this issue, most recently in its October 2, 2000 report concerning a 

situation during September 2000 in which BNSF's merchandise trains operating 

be ween Tempic and Eagle Pass vere twice refused permission by UP 

dispatchers lo set out cars for customers al San Antonio, TX, at locations 

previously agreed to by BNSF and UP, resulting in delays, service failures, and 

additional ope'ating expenses. 

Unfortunately for BNSF and its customers, ^his situation was repealed on 

June 21, 200^, when UP refused to allow BNSF train M-TPLEAP1-19 lo set out 

13 cars at San Antomo, on the basis lhal 'here was no room to make the set out, 

despite previous assurances from UP tha* BNSF would be allowed lo set out ^t 

San Anionio to avoid delays to customers' shipments, BNSF requested thot. as 
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an alternative on this one occasion, it be allowed to make the set out at Spofford, 

TX. on the trackage rights between San Antonio and Eagle Pass, TX. Again, UP 

denied BNSF permission to make the set out, once again asserting that thf-re 

was no room at Spofford for the 13-car set out. As a consequence, BNSF had 

no choice but to take the 13 cars inlo Eagle Pass, lo be placed on the next 

BNSF train north out of Eagle Pass toward San Antonio. These cars incurred a 

two-day delay in transit as a result. 

Another example occurred during March 2001 when UP arbitrarily 

restncted BNSF's ability lo mterchange with FXE at Eagle Pass for neady a 

week. Specifically, UP restricted BNSF's interchange delivery lo the FXE to 115 

cars per delivery and also imposed a limitation of only one train interchanged per 

day. On March 26, BNSF was allowed to deliver only 76 cars to FXE as a result 

of UP blocking the interchange tracks during the interchange window that had 

been mutually agreed upon. Subsequently, UP lifted its restrictions on BNSF's 

interchange at Eagle Pass, but only after repeated protests by BNSF's operating 

department. 

Houston-Brownsville, TX. As BNSF reported in ils quarteriy progress 

reports to the Board, BNSF's service over this trackage rights corridor has been 

impaired from lime to t'me by train congestion and slow orders on the trackage 

rights south of Algoa, TX. The m.ost recent episode occurred during August-

October 2000, when track mainlenance problems brought on by record heal and 
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drought conditions in central and south Fexas necessitated that 25-mph slow 

orders be imposed on much of the UP track in this corridor. The slow orders and 

maintenance-of-way windows on the Houslon-Brownsville line contributed to an 

overall slowing of bolh BNSF and UP trains in this corridor, and prevented many 

trains from reaching their destinations within the federally-mandated Hours of 

Service requirements, thus resulting in abnormally high recrew rates. As trains 

were parked in sidings lo await new crews, these sidings then were unavailable 

for train meets and passes, effectively reducing the capar ty of the line, Al UP's 

requesi, BNSF agreed to shift some of its trackage nghts trains operating 

between Temple and Corpus '.nristi, TX from their normal route via Irackage 

righls belwei-n Algoa and Corpus Ctirsti, to a shorter, alternate route beiween 

Caldwell and Placedo, TX via Flatonia, TX, This arrangement continued for just 

less than one month, at which time the track mainlenance issues had been 

corrected or resolved and normal operations could be resumed, 

9. OakJand Joint Intermodal Terminal ("JIT") 

On January 12, BNSF formally notified UP of its intent to exercise ils 

rights under the BNSF Settlement Agreement to access and sen,'e the Joint 

IntermodjI Terminal ("JIT") at Oakland, CA, and indicated ils desire to meet with 

UP to discuss the operating plan for the JIT in anticipation of a June 1, 2001 s^art 

date for BNSF service to the JIT, UP responded on January 23 and concurred 

that bolh parties should meet lo discuss the access lo and operation of the 
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facility. BNSF's and UP's operating and joint facilities officials met on February 

27 to begin discussions, Al this m.eeting, it was mulually agreed lhal BNSF's 

Warm Springs Local would deliver less-lhan-lrainload volumes to the JIT, and 

that unit trains would o jrale directly lo the JIT using Desert Yard and the JIT 

I tad track, 

UP's rospo ise on January 23 mdicated that, per the Settlement 

Agreement, BNSF must pay $2 million to UP for upgrading and reverse signaling 

the No, 1 Main Track between Emeryville and Stege, (The Settlement 

Agreemeni requires lhal "BNSF shall pay 50% of the cost, up to $2,000,000 

maximum, for upgrading to mainline standards and reverse signaling of SP's No. 

1 track beiween Emery ville al milepost 8 and Stege at milepost 13.1.) Based on 

BNSF's mspection ofthe UP line between Emeryville and Stege and consultation 

with the State of California. BNSF determined that the No. 1 track was upgraded 

to mainline standards and reverse signaled in 1998 using 100 percent state 

funding, BNSF has concluded that, because UP incurred no liability for these 

improvements, BNSF should incur no liability. 

BNSF and UP continue to discuss these issues and seek a resolution that 

will ailow BNSF to commence direcl service lo the Oakland JIT. as contemplated 

by the Settlement Agreemeni. during the summer of 2001, BNSF wiil pursue its 

legal remedies if. and to the extent, necessary to provide such service on 

appropnate terms. 
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10. McClellan Park 

McClellan Park, located on BNSF's Central Corridor Irackage righls 

between Sacramento and Roseville, CA, is a new business and industrial park 

that is being developed on the site of the former McClellan Air Force Base. 

McClellan Park will include rail-served public reload and warehouse facilities that 

will be switched by the Yolo Short Line Railroad ^ SLR"). BNSF will provide 

- ' -^rt raw i ervice to McClellan Park on an as-needed basis with its existing 

Stockton-Sacramento local, BNSF's local will interchange with YSLR al YSLR's 

McClellan Park yard, and YSLR will switch the various rail-served custc er 

facilities, transloads, and warehouses located at McClellan Park, 

On January 22, 2001, BNSF submitied its proposed rail service plan to 

UP for access to McClellan Park, and requested that UP confirm BNSF's access 

to this new facility, BNSF's proposed operating plan was to serve McClellan 

Park v̂ îth the Stockton-Sacramento Local, and BNSF further aavised UP of its 

understanding that the public warehouse and reload facilities at McClellan Park 

would be switched by YSLR. 

UP responded to BNSF's requesi and proposal on February 14, 2001, 

and agreed that ",,,BNSF has the rig it to access any new industry lhat may 

eventu?'!y loccte in the Park". UP also stated in its response that it understood 

that a third party switcher would operate within McClellan Park, and that it was in 

the process of confnming that Y'~ R would perform the industrial switching for 
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McClellan Park. Furthermore, UP indicated in its response that an entenng 

signal and double point derail must be in.slalled be.'ore any rail service is 

provided to McClellan Park, and that these matters wDuld be reviewed with 

PNSF after olher issues are clarified. 

On March 27, 2001, the Board issued a notice that YSLR had filed a 

verified notice o* exemption to acquire from the County of Sacramento, CA the 

exclusive occupancy and operating nghts over seven miles of unmarked railroad 

track wiihin McClellan Park, 

BNSF received information in late-March that UP intended to rescind its 

letter of February 14, 2001, approving BNS'^'s access to McC'ellan Park, BNSF 

subsequently raised this issue with UP through ils legal counsel. On April 9, 

2001, UP's legal counsel confiimed that it was UP's official position that BNSF 

would have access to McClellan Park, and that il was permissible for BNSF to 

use YSLR to perform the switching services al McClellan Park, 

BNSF rece ved a letter from UP dated April 11, 2001, in which UP further 

clarified its ofiicial position concerning BNSF's access to McClellan Park, UP's 

letter stated that YSLR's operation of the seven miles of track at the Park as 

certificated track regulated by the STB presented a unique situation, UP agreed 

lhat BNSF would have access lo new sh ppers at the Park in connection with the 

switching sen/ices provided by YSLR, but that UP's concurrence lo BNSF's 

access was based solely on the unique facts wilh respect to McClellan Park, and 
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that this concurrence was without prejudice to UP's position that BNSF is not 

entitled to access new industries via shortline railroads or any trackage subject to 

STB jurisdiction over v hich BNSF does not have trackage rights. UP obsen/ed 

that YSLR had injected itself as a shortline where it wouid ordinarily operate as 

an industnal switcher, and lhal the characterization of YSLR's role as a shortline, 

not an industrial switcher, does not change the new facilities" nature of the 

customers al McClellan Park. (BNSF agrees with UP that YSLR's status does 

not change the fundamental nature ofthe cuslome'-s served ai McClellan Park.) 

UP s letter of April 11 also indicated that the nature of the operation to 

McClellan Park would be subject lo review by UP's local operating officers, UP 

obsen/ed that BNSF's Stockton-Sacramento local "...is doing more and more 

work," presumably in reference tc the success achieved by BNSF in competing 

for business at this "2-to-1" point and at other points on the StocKton-

Sacramentc trockage rights. Finally, UP noted that its operating department was 

still reviewing the signal and derail system that it would require before any rail 

service was provided to McClellan Park, 

On Apnl 24, 2001, BNSF attempted to deliver 18 carioads of a customer's 

product to McClellan Park for short-term storage, BNSF's customer had made 

arrangements with YSLR under which YSLR agreed to perform car storage 

sen/ices on its tracks al McClellan Park, However, UP's local operating officials 

refused to grant BNSF permission lo deliver the 18 cars lo the Park, BNSF 
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escalated this matter through proper channels within UP s operating department 

on Apnl 25, and was informed that UP's regional joint facilities official had 

determined that BNSF did not currently have permission to enter McClellan °ark, 

citing the ongoing 'ocal operating department review of the signal and derail 

system lhat UP claimed had to be installed before rail service could be provid*^ : 

to the Park, 

BNSF contested this decision by UP's local operating and joint facilities 

officials, on the basis lhal UP had already provided rail sen/ice lo McClellan 

Park, In fact, BNSF determined that a UP local train operating beiween 

Roseville and Sacramento, CA had delivered 15 carioads of the same 

customer's product to McClellan Park for storage by YSLR, and that these 

deliveries by UP had occurred as recently as April 23, one day before BNSF 

attempted to make a similar delivery. Despite these facts, UP's local operating 

officials again refused to allow BN'">F lo serve McClellan Park on April 26, As a 

result, BNSF was forced to hold the 18 cars on its own tracks, thus increasing 

BNSF's costs and denying BNSF the utility to its operations that these tracks 

would have otherwise provided. 

During the ensuing weeks, BNSF made numerous attempts to resolve this 

matter with UP Ihrough communication with UP's operating and joint facilities 

officials at local, division, regional and headquarters levels, as well as through 

communication with UP's legal departm.ent. BNSF proposed revised operating 
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plans to UP's local operating officials that would have required BNSF to operate 

its local train to Roseville and then turn the train on the wye, so as lo approach 

McCiallan Park from the east, just as UP's local does, rather than from the west 

as BNSF had onginally proposed In this manner, BNSF s operation lo the Park 

would resemble as closely as possible UP's own manner of service. 

Nevertheless, UP's operating and joint facilities officials remained adamant that 

BNSF not be allowed lo serve McClellan Park, and continued lo refuse to grant 

permission for such service to occur, BNSF continued to remind UP lhal UP was 

already sen/ing the facility, and lhal BNSF thus had a nght lo also provide 

service, but these complaints were lo no avail, 

BNSF wrote lo UP on May 18 and offered several alternatives for BNSF 

service lo McClellan Park, The access dispute was finally resolved on May 30 

when UP advised BNSF that il was agreeable to BNSF providing direct sen/ice 

to McClellan Park upon installation of an electric lock svv'itch and a split-point 

derail, wilh the cost of such installation tc be shared equally between BNSF and 

UP. UP's concurrence was also subject to the additional conditions that BNSF 

(1) agree lo clear UP's mainline during its switching of the facility so as to 

minimize disruption of passenger and freight operaiions on the mainline, and (2) 

agree lo utilize the wye al Elvas (in Sacramento) lo turn ils trains and then make 

a shove move to McClellan Park from lhal point, UP advised that il would 
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require approximately 90 days from the dcte of acceptance by BNSF of UP's 

proposal lo arrange for installation ofthe electric lock switch anc derail. 

Dunng the approximately 90-day interim period required for design and 

installation of thf electric lock switch end derail, UP agreed lo piovide reciprocal 

switching al the standard reciprocal swiiching charge, for BNS- traffic to and 

from McClellan Park via a Sacramento interchange, UP stated that the sen/ice 

level would be the same as UP provides for its own traffic making a similar move, 

BNSF has commenced sen/ice to McClellan Park via the Sacramento 

interchange and reciprocal switching performed by Ui^, BNSF's first shipmen to 

the Park under this aTangement, a carioad of building products awarded to 

BNSF in competition with UP, was interchanged to UP at Sacramento at about 

6:00 p,m. on June 11. After sitting at Sacramento for several days, and after 

requests by BNSF to UP to deliver the car, UP finally interchanged the car to 

YSLR at McClellan Park, some 7-8 miles from Sacramento, shortly after midnight 

on June 16, about 102 hours (4-5 days) aftei receiving the car in interchange al 

Sacramento, ^\o place UP's sen/ice performance on this shipment into context, 

BNSF moved the car from Tacoma, WA lo Sacramento, C.^, a distance of about 

838 miles on BNSF, in just under 89 hours, or about 3-4 days,) 

Based on this experience end similar situations BNSF has reviewed in 

prior reports, BNSF believes that the Board should confirm in its oversight 
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decision that UP must expeditiously address requests for access and service 

proposals, in accord with existing protocols 

11. Demurrage Charges Levied by UP Against BNS^ 
Customers 

During the preparation of this Report. BNSF learned, from one cf ils 

cusiomers that ships product to a Iransload facility on the Irackage righls in 

Nevada, that UP has threatened to file suit against the customer for non

payment of demurrage charges levied by UP s Demurrage Team against the 

BNSF shipments, BNSF unoerstands lhal UP advised the shipper that the 

charges are for storage of loaded cars on UP's yard tracks at Cariin, NV. The 

shipper, however, nas protested UP's charges on the basis that the cars are 

stored on a track that is leased from UP by the transload facility. 

The traffic in question is moved for BNSF by UP in haulage service 

between Elko and Winnemucca, NV, and switched by UP at the transload facility 

under a reciprocal switching arran lemenl, BNSF is concerned lhat UP's 

assessment of demurrage or storage charges on BNSF traffic under these 

circumstances may be inappropriate. BNSF will conunue lo investigate this 

matter, and will lake appropnate action, including arbitration or other legal action 

if necesr.ary, if il determines or suspects that I'P's assessment of charges on 

BNSF Shipments is contrary lo the intent of or obligations imposed in the haulage 

agreement governing UP's provision of such haulage services. 
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12. Audit o* the 1-5 Proportional Rate Agreement 

U"^ asserted in its January 2, 2 01 progress report that the 1-5 

Proportional Rate Agreement ( PRA ), which was imposed by the Board as a 

condition of its decision approving the UP/SP merger, is not working as iniended 

and that UP often cannot compete effectively with BNSF, UP made five 

allegations in ils January 2 quarteri; "eport concerning the PRA and BNSF's 

compliance with ils lerms and conditioii; however, UP offered no specific facts or 

objective data to support these assertions and allegations, BNSF provided a 

comprehensive, fact-based response to UP s allegations in its April 2, 2001 

quarteriy progress report, and will not repeat those arguments at this time. 

At UP's requesi, a formal, independent audit of BNSF's compliance has 

now been completed using the audit process stipulated by the 1-5 PRA, and a 

preliminary report received from the independent auditor. BNSF fully cooperated 

with UP in the conducl of this audit, BNSF's and UP's audit lean-,s 

communicated on several occasions to define and agree upon the audit 

program, the procedures that would be employed, and the seleciion of the 

independent accounling firm of KPMG to conducl the audit. 

The preliminary audit report confirms BNSF's previous statements that it 

has been engaged in an ongoing process to develop and refine the systems that 

provide data lo the matrix, BNSF has been working, and .vill continue to work, to 
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develop and r r ' ->e those systems, consistent with its obligation to provide data 

the same as it uses for other business purposes. While there is always room for 

improvement, BNSF has carried out ils commitments under the Proportional 

Rate Agreement lo develop information systems that will offset refunds, credits, 

and rebates against the rales in the Proportional Rale Matrix. The Agreement 

also requires lhal BNSF continue refining the accuracy of its estimating systems 

used lo produce the rate matrix, and the audit confirms that BNSF has done so, 

UP has asserted that the audit shows that the rates in cells have not been 

reduced lo reflect "hundreds of dollars of credits" that BNSF offe. j the shippers 

in the CDC or LOGS programs. Neither program, however, includes credits lo 

shippers which are not being deducted from the revenue that is included in the 

matrix. With respect to the QDC program, that program is directed at competing 

wilh UP exclusively served points for which distribution service costs are properiy 

included. With respect to the LOGS program, BNSF's revenue is reduced by the 

LOGS freight deduction amount up f.'ont. Therefore, for shipments moving under 

the LOGS pro^Tam, BNSF's net revenue amounts in the matrix have a'ready 

been reduced by the amount of the LOGS discount,"* 

* UP has also recently aised an issue concerning the provision of 
equipmeni under the LOGS program. In lhal regard, section 4 of the 
Proportional Rale Agreemeni states ihat BNSF has the same obligaibn io 
supply equipmeni for traffic moving under the Agreement as il has for Iraffic lhat 
does not move under the Agreement, BNSF is noi aware of any gal. 
contractual, regulatory or other obligation upon BNSF to offer a LOGS program 
to any shipper or carrier. Under section 4 (c) of the Proportional Rate 
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BNSF believes that it is properiy implementing the 1-5 Proportional Rale 

Agreement. 

III. ISSUES REQUIRING BOARD ACTION 

As mentioned, there aro a number of issues that BNSF believes require 

Board action to ensure proper ongoing implementation of the Settlement 

Agreement and Board-enhanced merger conditions. These mc ude issues 

relating to the amendment ofthe BNSF Settlement Agreemeni, the GTM mill rate 

issue, the audit of the 1-5 Proportional Rale Agreemeni, and the continuation of 

oversight, 

A. Restated and Amended BNSF Settlement Agreement 

As previously reported to the Board and in accora wilh its direction, BNSF 

and UP have engaged in negotiations over the last several months to restate 

and amend the BNSF Settlement Agreement. The process which BNS"^ and UP 

have undertaken is focusev' on updating the original Septembrr 25, 1995 

Settlement Agreemeni so that it incorporates the terms o f ' o first and second 

supplemental agreements as well as the conditions imposed by the Board in 

Decision No, 44 and subsequent Board decisions interpreting and clarirying 

those conditions. 

Agreement, UP has the right to provide equipment of its own for movement 
under the Agreemeni, and, if UP wishes lo implement a LOGS type program of 
its own for origins served under the Agreement, BNSF is open to discussing its 
implementation. 
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BNSF and UP have reached agreement on the majority of the 

amendment^: needed to be made to the Settlement Agreement, and they will be 

jointly submitting a separate pleading in the near future which will restate the 

Settlement Agreement, identify all of the proposed amendments, and contains 

BNSF's and UP's separate proposals on a number of issues where the parties 

have been unable to reach final agreement. While BNSF intends lo continue to 

negotiate in qood faith with UP lo attempt lo resolve the issues that remain in 

dispute, it may be necessary for the parties to request lhat the Board, afler 

having received full comment from all interested parties, resolve any issues that 

remain in dispute. 

The principal issues on which agreemeni has not been reached and 

BNSF's position on those issues are as follows: 

1. Definition of ""2-to-T' Points - In Decision No. 44, the Board found 

that the UP/SP merger, as conditioned by the Board, would not diminish 

competition at "2-10-1" points. Decision No. 44 at 121-24, In reaching this 

conclusion, the Board identified and addressed several kinds of pre-merger 

competition that needed to be preserved at such points. These included direct 

service, service via reciprocal switching, siting competition, transloading 

competition, build-in/build-oul competition, plant switching, and source 

competition. Id, at 122-24, See also Decision No 61 al 9-10, 
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In order to implement the Board's finding, BNSF has proposed that the 

Settlement Agreement be amended lo include a definition of "2-lo-1" points. 

Such points (which include, but are not limited to, the points listed on Exhibit A lo 

the Setllemenl Agreement) are critical to the effective implementation of the 

righls BNSF received pursuant to the merger. For example, BNSF received the 

righl to serve "2-lo-1" shippers, existing transloads and new shipper facilities al 

"2-10-1" points, and a clear definition of the term is vital lo ensuring lhat shippers 

can receive the full benefit ofthe Board's conditions, 

BNSF believes ilic.i a "2-lo-1 point shoulo be defined lo be all geographic 

locations (as defined by 6-digit SPLCs) served in any manner by bolh UP and 

SP before the merger regardless of how long before the merger shippers al such 

a location may have availed themselves of that service and regardless of 

whether any shipper al the location was open to or served by both UP and SP 

pre-merger. In this regard, rate and service competition existed pre-merger at 

"2-to- l ' points regardless of whether a particular shipper received or was open lo 

service from both UP and SP, For instance, a shipper interested in constructing 

a new facility al a 6-digit SPLC location served by UP and SP only before the 

merger .ould have regotiated with each carrier to obtain the most favorable rale 

and service package it could, and the fact that some other shipper al that 

location may or may not have been receiving (or been open to) service by both 
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carriers would have been tolalh' irrelevant lo the shipper's negotiations with UP 

and SP. 

2. Definition of "New Shipper Facilities" - Under Decision No, 44, 

BNSF received the righl to serve new facilities (including transloads) at "2-to-T' 

points and on the lines over which il received trackage righls. Decision No, 44 at 

146, While BNSF and UP agree that BNSF should have the righl to serve (i) 

existing facilitiec constructing trackage for first lime rail service and (ii) newly 

constructed rail-served facilities al such points and on such lines, they disagree 

on the extent to which BNSF should have the right to access previously-served 

facilities that begin lo ship by rail again. 

II is BNSF's position that ,t should have the right lo serve vacant or 

existing rail-served facilities lhal undergo a change of ownership or lessee and 

(a) change the product shipped from or received at the facility, or (b) have not 

shipped or received by rail for at least 12 months prior lo the resumption or 

proposed resumption of rail service. BNSF access to such previously-seryed 

facilities is necessary in order to fully implement the dual purposes underiying 

the "new facilities" condiiion: (i) to preserve "the indirect UP vs SP competition 

provided by siting and Iransload options"; and (ii) to "enable BNSF to achieve 

sufficient traffic density on the trackage rights lines, not only in the near future 

but in the more distant future as well." Decision No. 61 al 10. 
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The indirect siting competition which the Board sought lo preserve by 

imposing the "new faciiities condition' exists not c .y in situations where a 

shipper decides to construct a new facility, but also in situations where a shipper 

purchases or leases a facility. In all three situations, shippers had the ability 

before the merger, in the Board's words, "to play UP and SP against each olher 

in deciding where to locaie new facilities," [d, at 9, Moreover, BNSF s proposed 

language adequately proiects UP against any contrivance by an exclusively-

served shipper lo obtain BNSF access by requirhg there to be a change of the 

shipper and either a change of product shipped or a minimum 12 month 

cessation of rail service, 

3. Definition of "Existing" and "New Transload Facilities" - In Decision 

No, 44, tho Board expanded the "new facilities" condiiion to grant BNSF access 

to transload facilities al "2-to-l" points and new transload facilities on trackage 

rights lines, BNSF believes that, in order to provide greater certainty as to what 

type of facilities qualify as transload facilities, a aefinition of both existing and 

new transload facilities should be included in the Agreement. II is BNSF's 

position that such a definition should not require that the facility must provide 

services lo the shipping publi: on a for-hire basis (and not just sen/ices to a 

single shipper or receiver), or that the operator of the transload facility must have 

no ownership in the product which is being transloaded. 
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Either requirement would significantly undercut the effectiveness of the 

Board's transload condition ih preserving pre-merger competition. First, as lo 

existing transloads, there is little doubt that a transload facility operated by a 

single shipper or receiver at a "'2-10-1' point would lose the UP vs, SP 

competition il enjoyed before the merger if such requirements were adopted. For 

instance, a shipper located al a "2-to-1" point on a UP line pre-merger which 

owned and operated a private transload facility that was located on an SP line 

pre-merger would cleariy lose the benefit of the competition beiween UP and SP 

which il enjoyed. II enjoyed that competition notwithstanding the fact that the 

shipper owned the product being transloaded and lhal ils transload facility was 

not open to the public. 

Second, wilh respect lo new transload facilities on Irackage righls lines, 

the Board has interpreted and applied the transload condition in a literal manner 

to require that BNSF have access to any new legitimate Iransload facility built on 

the trackage rights lines. See Decision No. 61 al 7 ("The Iransload condiiion 

should , , , be read literally"). The Board /vas aware of and took into 

consideration UP's concern that the new traiioload condiiion would enable 

exclusively-served shippers to access two-carriei service. However, the Board 

concluded lhat, by imposing limitations that require the construction of 

improvements and operating costs above and beyond the cost of what it would 

cost to provide direct rail sen/ice, UP was sufficiently protected againsl such a 
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result while at the same time the Board's purposes of ensuring lhal pre-merger 

siting competition is preserved and that BNSF is able lo secure adequate Iraffic 

density over the long term would be met. 

4. Restrictions on BNSF s Trackage Rights - BNSF and UP disagree 

as to whether certain trackage righls which BNSF received pursuani to the 

Settlement Agreement and the Board's conditions should be restricted to 

overhead trackage rights or should otherwise l̂ e limited It is BNSF's position 

lhat the trackage righls which BNSF .jceived under Section l a of the 1995 

Agreement between Elvas (nea- Sacramento) and Stockton, CA should not be 

limited to overhead Irackage righls. Further, il is BNSF's position that the 

prohibition placed by Section 6c of the 1995 Agreemeni on BNSF's ability lo 

enter (i e., interchange with) the trackage righls lines north of Bald Knob and Fair 

Oaks, AR and the limit on traffic that BNSF can handle on its trackage rights 

between Memphis, TN and Valley Junction, IL to traffic to or from Texas and 

Louisiana should be removed. BNSF should be entitled to fully utilize the 

Irackage rights lines at issue. 

First, the Board has in the past reject similar attempts lo constrict 

BNSF's trackage rights on the r,rounds lhal the particular rights were granted for 

operational purposes only. See Decision No 61 al 11 Further, the actions of 

the Board in Decision No, 44 modifying and enhancing the access rights which 

BNSF received under the Settlement Agreemeni supercede any limitation on the 
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scope of the trackage rights granted under the Settlement Agreement, The 

Board found that full BNSF access to all of the Irackage rights lines was 

necessary to ensure the preservation of the indirect cornpelition lhat would 

otherwise have been lost as a result of the merger and to ensce lhat BNSF 

could obtain sufficient traffic density to implement and maintain a fully 

compeiitive replacement service for SP, 

Second, with respect lo BNSF's trackage rights on UP and SP lines 

north of Bald Knob and Fair Oaks, the Board previously rejected UP's attempt to 

restrict BNSF's righ^ lo serve new facilities on those lineo in Decision No, 61 

because such a lestriction would be mconsistent with one of the principal 

purposes of the new facilities condiiion - Le,, ensuring lhat BNSF could achieve 

sufficient traffic density not only in the short term but also over the long term. 

Decision No, 61 at 11. Restricting BNSF's ability to enter and connect with these 

portions of the trackage righls lines and placing geographic limitations on the 

traffic BNSF can carry over the line between Memphis and Valley Junction would 

have the san- > effect. Moreover, restricting BNSF's ability lo move trains from its 

own lines on lo the Irackage rights lines al points north of Bald Knob and Fair 

Oaks would adversely affect BNSF's ability to con.pele in the corndor, 

5. Team Tracks - Before their merger, UP and SP competed al 

various locations througii the use of teann tracks which function in a manner 

similar to transload facilities. For example, SP often competed for the traffic of 
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shippers located cn UP at "2-lo-T' locations (and vice versa) by establishing 

team tracks and then negotiating with those shippers to carry traffic they would 

have otherwise transported on UP. While the original Settlement Agreement did 

not specifically address this type of loss of competition, there is no doubt lhat the 

competition orovided by team tracks was another form of competition lhat 

existed before the UP/SP merger. 

In order to presen/e this competition, BNSF proposes to amend the 

Settlement Agreement lo provide that UP would agree to sell team tracks that il 

no longer uses al '2-lo-1" points to BNSF at normal and customary costs and 

charges. Having acquired any such team tracks, BNSF could rep.icate the pre

merger competition lhal was iosl by offering shipper the option to move their 

traffic via the team tracks. 

Such a requirement would not infringe upon UPs right lo abandon, 

dispose of, or lo make otner use of the property. It would, like the olher 

conditions the Board imposed to preserve competition, ue a consequence ofthe 

merger which UP and SP voluntarily proposed and entered into and, in any 

balancing of the various nghts that is undertaken, the Board should favor the 

public's interesi in preserving competition rather thpn UP's proprietary interests. 
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B. GTM Mill Kate Dispute 

Under Section 12 of the Settlement Agreement, the trackage rights fee 

(the GTM mill rate) which BNSF pays for its use of the trackage rights lines is to 

be adjusted annually. The relevant portion of lhat section provides: 

All trackage rights charges under this Agreement shall be subject 
lo adjustment upward or downward July 1 of each year by the 
difference in the two preceding years in UP/SP's system average 
URCS costs for the categories of maintenance and operating costs 
covered by the Irackage righls fee. 

UP agreed lo this provision in Seciion 7 of the Chemical Manuraclurers 

Association Agreemeni ("CMA Agreement), dated April 18, 19PS, which was 

then incorporated in a supplement lo the Settlement Agreemeni, and then 

reviewed, enhanced anrt adopted by the Board. In keeping wilh the desires of 

shippers, it is critical to BNSF's ability to provide cornpetitive service over the 

trackage rights lines 'iiat the GTM mill rale be properiy ad :ed to reflect 

changes in UP s costs, OthenA/ise, when UP's costs decrease, as they have 

done over the past several years, UP would obtain an unfair advantage since its 

lower costs related to the Irackage righls operations would enable it to offer 

lower rates to shippers than BNSF could. The importance of this adjustment 

process is reflected by the fact that CMA (now The American Chemistry Council 

"ACC") was provided with the right to audit the adjustment calculations. 

Over the past several months, BNSF has contested UP's method of 

adjustment in certain critical areas and requested refund of several million dollars 
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in previous trjckage rights payments and a reduction in the current mill rate 

levels to refloCi reductions in UP's costs. Specifically, the mo,e significant issues 

are lhal BNSF believes that (i) UP has failed to properiy reflect a purchase 

accounling adjustment for ils acouisition cf Sr . (u) UP is not properiy reflecting in 

the adjustment of the mill rate the percentage decrease in the gross ton mile cost 

changes associated with ils declining URCS unit costs involved in ^rackage rights 

operaiions in accord Vw'ith the CMA agreement, and (iii) UP has incorrectly 

combinyd the cost bases for UP and SP. 

UP has declined lo make such adjustment and refund. These issues, 

which relate to such items as the application of purchase accounting, the proper 

categories of mainlenance and operating costs to be examined and the prcper 

method for laking the differences into account, need to be resolved in ord^r to 

ensure BNSF's ability to compete on an even basis v /̂ith UP over the trackage 

rigHs lines. If the parties are not able to resolve their dispute, BNSF will t .Ke the 

necessary steps lo have the issues promptly resolved so that BNSF can 

continue to compete fully with UP. 

C. Audit of the [ 5 Proportional Rate Agreement 

As set forth in the prior section of this Report, BNSF and UP agreed to a 

formal, independent audit of BNSF's compliance of its obligations under the 1-5 

Proportional Rale Agreement. The preliminary audit report which was recently 

received has raised a number of issues which the parties still need to address 
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and resolve. In the event the parties are unable to resolve those issues, BNSF 

will take appropnate steps to ensure that the issues are resolved either through 

arbitration or by the Board. 

D. Continuation of Oversight 

As set forth above, the process of amending the BNSF Settlement 

Agreemeni lo incorporate changes required by the conditions imposed by the 

Board on the UP/SP merger and by the Board's subsequent orders and 

decisions interpreting and clarifying those condiiions has not been fully 

completed by the parties. For instance, the parties have been unable to agree 

on the defih'tions of such critical lerms as "'2-lo-T Points", "New Shipper 

Facilities ", and "Exisiing" and "New Transload Facilities ". These issues need lo 

be resolved with the full participation of the parties to this oversight proceeoing in 

order to ensure that the Board receives comment from all interested parties. 

Accordingly, oversight should continue until the areas of disagreement between 

UP and BNSF have been resolved. 

In addition, there are issues of the parties' compliance with the BNSF 

Settlement Agreemeni and other merger conditions which, in the event they 

cannot be resolved by the parties, should be addressed by the Board before 

oversight is ended. In addition, as discussed above, there are outstanding 

issues concerning the parties' rights and obligations under the 1-5 Proportional 

Rale Agreement, and the proper implementation of the adjustment mechanism 
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for trackage rights charges pursuani to Section 12 of the Settlement Agreement, 

which IS to be used to annually adjust the gross ton mile rate for traffic moving 

over trackage rights lines to reflect changes in UP's operating and maintenance 

costs. 

When the Board concludes oversight. BNSF requests that the Board 

clarify lhat. notwithstanding the end of formal oversight, the Board will consider 

and promptly resolve disputes of general applicability relating to BNSF's access 

lo shipper facilities or other issues relating to the parties' compliance with the 

conditions imposed by the Board on the UP/SP merger, subject to any applicable 

requirement to arbitrate for the indefinite future. The Board has previously 

recognized in this proceeding that it has t'ie aulhcrily under 49 U.S.C. 11327 to 

enter supplemental orders and modify decisions entered in merger and control 

proceedings unaer 49 U.S.C, 11323 (see Sub-No, 21, Decision No. 1 (served 

May 7, 1997) at n, 3), and it should expressly reconfirm that this auihority is 

applicable to the issues in need of resolution listed above by BNSF as well as 

other such issues that may arise in the future. 

It is important in this regard lo note that the issues do not just relate to 

BNSF's righls under the Settlement Agreemeni and the merger conditions. As 

the Board recognized in Decision No, 44 and in a number of decisions thereafter, 

the merger conditions were imposed by the Board to protect the public interest in 

preserving pre-merger competition, and, as beneflciaries of the conditions 
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imposed, shippers have nghls independent of any rights BNSF may have under 

the BNSF Settlement Agreement to have the conditions implemented in a 

manner which wil! effectively presence that competition. See Decision No, 44 at 

12 n,15 (shippers at points opened up to BNSF under the BNSF Settlement 

Agreemeni have righls under the Agreement); Decision No, 72 (served May 23, 

1997) al 8 n,18 (""We wish to clarifv that shippers have righls under the BNSF 

agreement because we have imposed the terms thereof as a condiiion of the 

merger,"). 

Thus, in addition lo resolving any pending issues in the curreni oversight 

proceeding, the Board should clarify that, in the future after oversight concludes, 

it will consider and act promptly upon issues of general applicability relating to 

BNSF's access to shippers under the BNSF Settlement Agreement as well as 

issues relating to the parties' compliance with the merger condiiions. 

CONCLUSION 

Over the five years since the UP/SP merger became effective, BNSF has 

focused ils efforts on providing reliable, dependable and consistent ser'.'ico over 

its Irackage righls lines BNSF has introduced several initiatives designed to 

improve its service offerings on the UP/SP lines and has established several 

innovative marketing programs to improve BNSF's ability to provide fully 

competitive service. As this Report has shown, these efforts have been 

successful, and BNSF is today providing aggressive competitive service to over 
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1,300 shippers on the UP/SP lines providing a competitive alternative to the 

shippers to which BNSF gained access. 

There are nonetheless certain issues which remain to be resolved with UP 

in order to ensure that BNSF can be fully responsive to customer needs and fully 

implement the Board's merger condiiions on an ongoing basis and in the future. 

It is important that, if the parties are unable lo resolve those issues expeditiously, 

the Board take action in this oversight proceeding lo resolve them. By so doing, 

the Board will ensure the continuation of the iniended competition for raii 

customers who were afforded access lo sen/ice by BNSF as a result of the 

UP/SP merger settlement agreements and Board decisions. Accordingly, BNSF 

requesis that the Board conflrm in its oversight decision the principles lo be 

applied in implementing the Board's condiiions on the issues described above. 

Respectfully submitted. 

Jeffrey R. Moreland Erika Z Jones 
Richard E. Weicher Adrian L, Steel, Jr, 
Sidney L, Strickland, Jr. 
Michael E, Roper 

The Buriington Northern Mayer, Brown & Plait 
and Santa Fe Railway Company 1909 K Streei, NW 
2500 Lou Menk Drive Washington, DC 20006 
Third Floor (202) 263-3000 
Ft, Worth, Texas 76131-0039 
(817) 352-2353 or (817) 352-2368 

Attorneys for The Buriington Northern and Sanla Fe Railway Company 

July 2, 2001 
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CERTIFICATE OF SERVICE 

I do hereby certify that copies of The Buriington Northern and Santa Fe Railway 

Company's Fifth Annual and Cumulative Progress Report (BNSF-PR-20) are being served 

on all parties of record. 

Adnan L. Steel, Jr. 



ATTACHMENT 1 



Total January 1997- May 2001 BNSF Loaded 
Units On UPSP Merger Condition Lines 

Loads 
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Total 1997-2001 BNSF Loaded Units 
On UPSP Merger Condition Lines 

Loads 



ATTACHMENT 2 



January 1997 - May 2001 BNSF Loaded Units On UP/SP 
Merger Condition Lines By Corridor 

Bay Area Corridor 

Units 

400 
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1997-2001 BNSF Loaded Units On UP/SP 
Merger Condition Lines By Corridor 

Bay Area Corridor 

Units 

400 

350 

300 

250 

200 

150 

100 

50 

u Jan Feb Mar Apr May Jun Jul Aug Sept Oct Nov Dec 

• 97 Totals 34 44 54 55 114 121 137 307 201 171 200 180 

• 98 Totals 156 171 194 227 356 240 201 173 231 232 346 299 

• 99 Totals 304 249 261 235 300 250 295 284 305 367 230 354 

• 2000 Totals 254 210 315 344 322 313 339 331 375 jt>5 326 278 

• 2001 Totals 322 245 261 231 248 



ATTACHMENT 3 



January 1997 - May 2001 BNSF Loaded Units 
On UP/SP Trackage Rights Corridors 

Central Corr^^c 

Units 
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1997-2001 BNSF Loaded Units 
On UP/SP Trackage Rights Corridors 

Central Corridor 

5,000 

4,000 

3,000 

2,000 

1,000 

Units 

u Jan Feb Mar Ap- May Jun Jul Aug Sept Oct Nov Dec 

• 97 Totals 834 1,096 1.175 1,262 1,345 1.346 1,669 2,701 2,460 3,322 3.514 3,519 

• 98 Totals 3,495 2,474 2.720 3,838 4,635 4.473 4,306 3.261 3,074 3,136 2,832 2,511 

• 99 Totals 3,014 3.979 2,599 2,659 4,395 2,891 2,932 2.587 2,502 3,043 2.811 2,808 

• 2000 Totals 2.727 3,019 2,687 2,789 3,099 2,803 3,365 3.275 3,193 3,326 3,775 3,194 

• 2001 Totals 2,742 2.630 2,828 3,135 3.205 
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ATTACHMENT 4 



January 1997 - May 2001 BNSF Loaded Units 
On UP/SP Trackage Rights Corridors 

Central Texas Corridor 

Units 



1997-2001 BNSF Loaded Units 
On UP/SP Trackage Rights Corridors 

Central Texas Corridor 

Units 

2,000 

1,500 

1.000 

500 

u Jan Feb Mar Apr May Jun Jul .'Vug S«pt Oct Nov Dec 

• 97 Totals 221 447 446 523 616 736 569 650 683 942 981 934 

• 98 Totals 733 769 991 936 1.410 1,425 1,257 1.288 1,501 1,207 1,390 937 

• 99 Totals 1,126 1.008 1,782 1 3 8 1,691 1,368 1,280 1,345 908 1.563 1,480 821 

• 2000 Totals 1.153 1.195 1.2 .•5 1,828 1,400 1,420 1,391 1,694 1,476 1,540 1,033 1,078 

• 2001 Totals 1,149 1,186 1,701 1,431 1,531 



ATTACHMENT 5 



January 1997 - May 2001 BNSF Loaded Units 
On UP/SP Trackage Rights Corridors 

Eagie Pass Corridor 

Units 

6.0O0 
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1997-2001 BNSF Loaded Units 
On UP/SP Trackage Rights Corridors 

Eagle Pass Corridor 

Units 

6,000 

5,000 

4,000 

3,000 

2,000 

1,000 

Jan Feb Mar Apr May Jun Jul Aug Sept Oct Nov Dec 

• 97 Totals 209 476 410 410 413 632 583 1,139 1,320 2,202 2,880 2,743 

• 98 Totals 2,064 2,475 2,275 3.392 4,094 3,930 4,120 3,466 3,790 2,966 2,862 2,644 

• 99 Totals 3,259 3,559 4,724 3,714 4,612 4 314 4,621 5,061 4,043 4,783 4,154 3,742 

• 2000 Totals 4,039 4,290 4,054 3,866 4.173 3,0b5 3,120 4,090 4,075 4,945 4,054 4,078 

• 2001 Totals 3,396 3,615 5,112 5,415 4,991 



ATTACHMENT 6 



January 1997 - May 2001 BNSF Loaded Units 
On UP/SP Trackage Rights Corridors 

El Paso Corridor 

Units 



1997-2001 BNSF Loaded Units 
On UP/SP Trackage Rights Corridors 

El Paso Corridor 

Units 

200 r 

150 

100 

50 

0 Jan Feb Mar Apr May Jun Jul Aug Sept Oct Nov Dec 

• 97 Totals 2 7 4 1 2 1 11 58 51 45 34 70 

• 98 Totals 27 66 59 46 104 33 70 148 68 133 137 110 

• 99 Totals 85 146 51 4 8 9 10 7 4 4 23 14 

• 2000 Totals 7 60 92 98 73 86 65 92 78 55 64 78 

• 2001 Totals 50 79 71 128 80 



ATTACHMENT? 



January 1997 - May 2001 BNSF Loaded Units 
On UP/SP Trackage Rights Corridors 

Gulf East Corridor 

Units 

cf f 



1997-2001 BNSF Loaded Units 
On UP/SP Trackage Rights Corridors 

Gulf East Corridor 
Units 

15,000 

10,000 

5,000 

Jan Feb Mar Apr May Jun Jul Aug Sept Oct Nov Dec 

• 97 Totals t l35 2,236 3,745 3,987 4,180 4,016 3,850 4 742 2,866 5,742 5,757 5,347 

• 98 Totals 5,483 5,266 6,302 6,075 6,537 6,870 8,215 9,077 8,745 9,182 8,762 9,109 

• 99 Totals 9,572 8,832 9,401 9,665 10,040 9,437 10,612 11,033 11,243 12,076 12,017 12,063 

• 2000 Totals 11,328 1-1,141 11,184 11,499 12,325 12,706 12,997 13,421 12,746 14.208 13,048 13,698 

• 2001 Totals 13,599 12,513 13,047 13,262 13,391 



ATTACHMENT 8 



January 1997 - May 2001 BNSF Loaded Units 
On UP/SP Trackage Rights Corridors 

Gulf North Corridor 

Units 
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1997-̂ 2001 BNSF Loaded Units 
On UP/SP Trackage Rights Corridors 

Gulf North Corridor 

Units 

7,000 

6,000 

5,000 

4,000 

3,000 

2,000 

1,000 

Jan Feb Mar Ap ! May J u i Jul Aug Sert Oct Nov De-
• 97 Totals 386 448 829 907 1,338 I .*?-*' 2,315 3,027 2 353 2,696 i.573 3,190 
D 98 Trtals 3,087 2.2fr; 2,588 3,391 3.775 6,191 6,088 3,848 3,48' 3,909 2.95k 3 350 
• 99 Totals 3,440 3,443 3,623 3,462 3,363 3,016 3,425 3,015 2,71 () 2,853 2,963 2,926 
a 2000 Totals 2,918 2,995 3,309 3,201 3.681 .V3(4 3,693 3,498 3,081 2,979 3,367 3,007 
• 2001 . )tals 3,447 3,191 3.687 3.093 '',2S7 

' 



ATTACK.VIENT 9 

I 



January 1997 - May 2001 BNSF Loaded Units 
On UP/SP Trackage Rights Corridors 

Gulf South Corridor 

Units 
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1997-2001 BNSF Loaded Units 
On UP/SP Trackage Rights Corridors 

Gulf South Corridor 

Units 



ATTACHMENT 10 



January 1997 - May 2001 BNSF Loaded Units 
On UP/SP Trackage Rights Corridors 

I J Corridor 

Units 

6,000 r 

5,000 [ 

4,000 

3,000 : 

2,000 

1,000 
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1997-2001 BNSF Loaded Units 
On UP/SP Trackage Rights Corridors 

1-5 Corridor 

Units 

6,000 

5,000 

4,0C') P 

3,000 F 

2,000 

1,000 

u Jan Feb Mar Apr May Jun Jul Aug Sept Oct Nov Dec 

• 97 Totals 3 0 0 0 0 0 5 1,021 1,317 1.680 1,847 2,090 

• 98 Totals 2,310 1,911 2,476 1.741 1,504 1,165 1.762 2,152 2.464 2,705 2,572 3,001 

• 09 Totals 2,954 2,172 3,127 3,759 2,913 3.298 4,202 4,222 4,010 4,444 4,061 4,652 

• 2000 Totals 3.830 3,518 3,852 4.567 4,272 4,029 4,073 4,300 4,393 4,059 4.714 5,487 

H 2001 Totals 4,642 4,489 5,131 4,871 4,345 



ATTACHMENT 11 



January 1997 - May 2001 BNSF Loaded Units 
On UP/SP Trackage Rights Corridors 

Southern California Corridor 

Units 

/ 
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1997-2001 BNSF Loaded Units 
On UP/SP Trackage Rights Corridors 

Southern California Corridor 

Units 

500 

400 

30C 

200 

100 

0 Jan F«b Mar Apr May Jun Jul Aug Sept Oct Nov Dec 

• 97 Totals 266 234 259 180 441 289 282 435 363 312 335 368 

D 98 Totals 366 328 364 419 341 335 408 392 349 286 316 453 

• 99 Totals 334 292 258 316 436 305 266 281 249 213 381 341 

• 2000 Totals 276 245 236 320 230 193 130 116 73 71 79 95 

• 2001 Totals 57 51 61 48 27 
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ATTACHMENT 12 



Commodities Handled To/From and Via 
UP/SP Merger Condition Lines 
All Loaded Units By Corridor 

January - May 2001 

1-8 
13% 

SoutHiaTi CA 
Qr% 

Central 
8*/. 

Gulf South 
17% 

Gulf North 
9% 

Gulf East 
36% 



ATTACHMENT 13 



UP/SF Served F a c i l i t i e s Accessed By BNSF 

Other Than As A R e s u l t o f " 50/50 L i n e " Agreement 

Custotne.- 5 t * t i < ? p 

G i l c h r i s t Bag Company I n c . Camden AR 
I n t e r n a t i o n a l Paper Bag Pak Camden AR 
I n t e r n a t i o n a l Paper Company, Sou t h e r n K r a f t Camden AR 
R i c e l a n d Foods F a i r Oaks AR 
P l a n t e r s C o t t o n O i l M i l l I n c F o r r e s t C i t y AR 
3M I n d u s t r i a l M i n e r a l Prod (3M Arch S t ) L i t t l e Rock AR 
3M I n d u s t r i a l M i n e r a l Pi i d "•' i i L i t t l e Rock AR i 
.\DM P r o c e s s i n g L i t t l e Rock AR 2 1 
AFCO S t e e l Bond S t r e e t Plane L i t t l e Rock AR 
AF""" Q. 3oi'th Shop • - l e Rock AR 

nomas S t r e e t Shop • L e Rock AR 
L i t t l e Rock AR j_ 1 

Arkansas Power & L i g h t L i t t l e Rock AR 2 1 
A s p h a l t Products L i t t l e Rock AR : 1 
B a r r e t t H a m i l t o n -ock AR 2 1 
Choctaw I n c - ock AR 1 
O o i o n i a l Baking, E a r t h ' • • ',\icant) Lit: t i e Rock AR 
Darragh Co L : ' • 5 -? AR 
Georgia P a c i f i c Corp AR 
Goff r i s t r i b u t i o n Warehouse L i t t l e K c k AR Tl aiis l o a d 
Giobmyer Lumber L i t t l e Rock AR : 
Ha r c r o s Chen,. L i t t l e Rock AR 
K.v.- •• !•• • •• • --th St) L i t t l e Rock AR 
M L i t t l e Rock AR 2 : 1 
Seaia KOebucK ^̂  _'c L i t t l e Rock AR 2 : 1 

I. i ^ M e AR 2 : 1 

AR 2 : 1 
. S t L - i ^ i r . j ia^:.'. J:.̂ ; , •_ r : L i L L l e AR 2 : 1 
Sysco Food Svcs o f Arkansas L i t t l e Rock AR 2 : 1 

T h i b a u l t M i l l i i . g L i t t l e Rock AR 2 : 1 
Unisor.r •• T-.-. ( S h a l l Ave' L i t t l e Rock AR 2 : I 
Winbvi- Mfg Co L i t t l e Rock AR 2 : 1 
C e n t r a l l o i m i n a l D i s t t : . • • ; Inc N o r t h L i t t l e Rock AR 2 : 1 
K o r r e r s I n d u s t r i e s I n c . N o r t h L i t t l e Rock AR 2 : 1 

•is N o r t h L I t t l e Rock AR 2 : 1 
'•]•.. I : • ;• I eds I n c N o r t h L i t t l e Rock AR 2 : 1 
'^akley Bruce Tne N o r t h L i t t l e Rock AR 2 : 1 
Onesource Home B u i l d i n g Center N o r t h L i t t l e Rock AR T . 1 
T'":' M'~rr-.'"^•.••'^r-s p -1 iroup, Inc. Chicopee "•:•.-. *:-:i-h I : - t l e Rock AR 4- : 1 

•oup. I n c . Chicopee • t i e Rock AR 2 : 1 
S r' riel V l^ eS i :ic N o r t h L i t t l e Rock AR 2 : 1 
S F S e r v i c e s l n c (Cooperati-. M T t h T AR 2 : 1 
S F S e r v i c e s F Svcs F e r t i l i z e r ) AR L 
So u t h e r n CotL<, :. • - : o f ADM ! . . ;. I I i _ . - . • . I •• ,-K AR n . 1 
Tenenbaum, A Co N o r t h L i t t l e Rock AR 2 : 1 
Zeneca A g r i c u l t u r a l Prod N o r t h L i t t l e Rock AR -) . 1 
ACF I n d u s t r i e s Paragoul i AR 2 : 1 
Amet S t e e l ( F l o r i d a S t e e l ) Paragould AR 2 : 1 
C e n t u r y Tube C o r p o r a t i o n Pine B l u f f AR -} . 1 
C loud Oak F l o o r i n g Pine B l u f f AR 2 : 1 
G a y l o r d C o n t a i n e r Paper Pine B l u t f AR 2 : 1 
General Chemical Corp Pine B l u f f AR 2 ; 1 
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UP/SP Served F a c i l i t i e s Accessed By BN.=;F 

Other Than As A R e s u l t o f " 50/50 L i n e " Agreement 

S t a t u s 

G l o b a l M a t e r i a l s Svcs Ll.;: .GMSFOUR) Pine Bl-;; : Ar 

G l o b a l M a t e r i a l s Svcs LLC (GMSMAIN! Pine B l u f f AR 2 1 

G l o b a l M a t e r i a l s Svc-s LLC (GMSONF' Pine B l u f f AR 2 1 

Hi;cson Lumber Sales Pine B l u f f AR 2 1 

H i x s o n Lumber Sales Pine B l u f f AR 2 1 

Hoover Tr aated Wood Prod Pine B l u f f AR 2 1 

I n t e r n a t i o n a l Paper M i l l Pine B l u f f aR 2 1 

Johnson Me^al R e c y c l e r s Pine B l u f f AR 2 1 

M i d America Packaging I n c . - l a y l o r d Pine B l u f f AR 2 1 

Pine B l u f f A r s e n a l Pine B l u f f AR 2 1 

P l a n t e r s C o t t o n O i l M i l l Pine B l u f f AR 2 1 

P l a n t e r s C o t t o n Seed Pine B l u f f AR 2 1 

S o u t h e r n Bag Pine B l u f f AR 2 1 

S o u t h e r n Compress Whse Pine B l u f f AR 2 1 

S t r o n g Company I n c . Pine B l u f i AR 2 1 

Sun Grove H o r t i c u l t u r e Pine B l u f f AR 2 1 

T W P e l t o n & Co Pine B l u f f AR 2 1 

T e r r a I n t e r n a t i o n a l I n c Pine B l u f f AR 2 1 

Tyson Foods F e e d m i l l Pine B l u f f AR 2 1 

Tyson Foods P r o t e i n Blend ; Pine B l u f f AR 2 1 

V i k i n g Bag Pine B l u f f AR 2 1 

Commercial Stg & L x S t r i b u t i o n Corp Texarkana Ak Agreement 

Cooper T i r e & Rubber Corp Texarkana AR Agreement 

General E l e c t r i c R a i l c a r Repair Serv 1 --es Texarkana AR Agreement 

T r i S t a t e I r o n & Metal Corp Texarkana .AR Agreement 

W i l l a m e t t e I n d u s t r i e s E l k Grove CA New ha c i l i t y 

C a l i f o r n i a C ereal (Nabisco Brands) Elmhurst CA 2 1 

F i e e n o r Packing Elmhurst CA 2 1 

Fleischman's Yeast Elmhurst CA 2 1 

Longview F i b r e Co Elmhurst CA 2 1 

P a c i f i c America VJhse Elmhurst CA 2 1 

General Motors Fremont CA 2 1 

New U n i t e d Motor Mar.ufaoturing Fremont CA 2 1 

Toyota L o g i s t i c s Svcs Fremont CA 2 1 

T o y o t a L o g i s t i c s Svcs Fremont CA 2 1 

U n i t e d S t a t e s Gypsum Fremont CA 2 1 

C a r g i l i I n c . ( R e f i n e r y ) F u l l e r t o n CA 2 1 

Hunt Wesson (Bldgs 18, 22 S. 28) F u l l e r t o n CA 2 1 

U S Army, S i e r r a Army Depot Heriong CA 2 1 

S t a n d a r d I r o n 5. Metals Cc Koh l e r CA 2 1 

1 Sunshine B i s c u i t - Vacant Bldg Kohler CA 2 1 

C h r i s t i a n Salveson I n c . (CSI) La Habra CA 2 1 

Lucky Sav-Or D i s t r i b u t i o n Center La H^bra CA 2 1 

Vacant (Lurky Food S t o r e s ) La Habra v'A 2 1 

U S Army, Sharpe Depot L a t h r o p <.:.\ 2 1 

Brown S t r a u s s S t e e l L ivermore CA 2 1 

G S R o o f i n g Products L i v e r m o r e CA 2 1 

L i v e r m o r e Whse Live r m o r e CA 2 1 

S a l i n a s R e i n f o r c i n g I n c Live r m o r e CA 2 1 

S c h i f f e n h a u s C a l i f o r n i a LLC Livermore CA 2 1 

M i d - C i t y l r m & Metal Corp Los Angeles CA 2 1 

American Brvss & Ir.^n (ABI) Mel rose CA 2 1 

Armour Equipment Sales Melrose CA 2 1 
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UP/SP Served F a c i l i t i e s Accts sed By BNSF 
Other Than As A Result of " 50/50 Line" Agreement 

5t?it;i(?n State Status 
Mother Cake & Cookies Velrose 'A 
Nabisco Brands Oakland CA 2 : 1 
Kruse '0 }V '":n-.n & M i l l i n g Co Ontario CA 2 : 1 
I n t e r r .es Ortega CA 2 : 1 
Kaisei da:;a Ji.r.el Pleasanton CA 2 : 1 
C a l i f o r n i a Builders Supr.. Sacramento CA -> ^ : 1 
Ca p i t o l Plywood Sacramento CA 2 : 1 
Continental Chemi.M. v - Sacramento CA 2 : 1 
Sacramento Bee (McClatchy Newspaper) Sacramento CA 2 t 1 
Burke Flooring Products, Div Burke In d u s t r i e s San Jose CA : 1 
Cr-T-s n i s t r i b M * ir\a ro of Santa Claia San Jose CA 2 : 1 

San Jose CA 2 : 1 
San Jose CA 2 : 1 

Floor Service Supply San Jose CA 2 : 1 
Frank L i n D i s t i l l e r s Pre i , • ."̂an Jose CA 2 : 1 
F r i t o Lay ian Jose CA 2 : 1 
I n t e r n a t i o n a l Paper Bag Pak Div San Jose CA 2 : 1 
Markovits & Fox San Jose CA 2 : 1 
Northern C a l i f o r n i a Feii . Ssn Jose CA 2 : 1 
Red Wing Co Inc (National Preserve) £an Jose CA 2 • 1 

S a t i t y Kleen Corp San Jose CA '> : 1 
Sai. "tose D i s t r i b u t i o n Services San Jose CA 

Stapleton-Spence Packing San Jose CA 2 : 1 
Sun Garden Packing Co San Jose CA 2 : 1 
U S P o l l u t i o n Control San Jose CA 2 : 1 

Western Beverage Co San Jose CA 2 : 1 
Tr-;-k R a i l Handl inq Snoboy CA Transload 

•.'.orId Suppl;. South Gate CA 2 : 1 
r.«-\ .'I'.emicals/EKA .wi<.•: South Gate CA 2 1 
Los Angeles Chemical Co (LACCO) South Gate CA 2 1 
P Q Corporation South Gate CA 2 1 
T i t a n Terminal f. Transport South Gate CA 2 1 
Hardwoods Trevarno CA 2 1 
Trans Western Polymers Trevarno CA 2 1 
A L G i l b e r t Turiock CA 2 1 
Americold Plant 1 Turiock CA 2 1 
F a c i l i t y vacant/for lea;-' Turiock CA 2 1 
Feedstuffs Processing C. Turiock CA 1 
I n t e r n a t i o n a l P- r Turiock CA 

Purina M i l l s Inc Turiock CA 
Rogers Food (Div LJniverpil F^ods) Turiock CA 2 1 
Tab Products Co Turiock CA "1 1 

Turiock F r u i t T-.irlock CA 2 1 

Truck R a i l Handling Warm Springs CA Transload 

Ca p i t a l C i t y Warehouse West Sacramento CA 2 1 

C a p i t a l Coors West Sacramento CA 1 
C a r g i l i West Sacramento CA 2 1 

Crum & Crum Enterprises Inc West Sacramento CA Transload 

Farmers Rice Coop West Sacramento CA -) 1 
K a r r olton Envelope West Sacramento CA 2 1 

Montgomery Ward & Co D i s t r Ctr West Sacramento CA 2 1 

PFX Pet Supply West Sacramento CA 2 1 
Port Of Sacramento (Yolo Fort Dist) Wes'- Sacramento CA 2 j 
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UP/SP ierved F a c i l i t i e s Accessed By BNSF 
Other T.'̂ an As A Result of ' 50/50 Line" Agreement 

Customer St a t i o n State Status 
The Ink Company WCi:;. Sacramento CA 
Treasure Chest West Sacramento CA 2 : 1 

Unocal West Sacramento CA 2 : 1 

American Metals Corp Yolo Port CA 2 : 1 
C a l i f o r n i a D i s t r i b u t i o n Center Yolo Fort CA 2 : 1 
Weyerhaeuser Lumber Yolo Port CA 2 : 1 

Conoco Inc Durham CO New F a c i l i t y 
T o t a l Petroleum Durham CO New F a c i l i t y 
> .lerican ..oda, L.L.P. Parachute CO New F a c i l i t y 
A g r i Producers Herington KS 2 : 1 
Cairo Coop Equity Exchange Preston KS 2 : 1 
Crowley American Transport Harbor LA 2 : 1 
Farmers Rice M i l l i n g Co Inc Harbor LA 2 : 1 
Lake Charles Carbon Co, Div Reynolds Metals Harbor LA 2 : 1 

Lake Charles Stevedores Harbor LA 2 : 1 
M I D r i l l i - i g Fluids Harbor LA 2 : 1 
Calcasieu Steel & Pipe Inc Lake Charles LA Agreement 
Lake Charles American Press Lake Charles LA Agreement 
Lake Charles Harbor Terminal Lake Charges ;A Agreement 
Lake Charles public Elevator Lake Charlea LA Agreement 

A l l e n Millwork Inc Shreveport LA Agreement 

B e l l I n d u s t r i e s Shreveport LA Agreement 
Custom B i i t Cabinet & Supply tti Shreveport LA Agreement 
G S Roofing Products Co Inc Sar€!Veport LA Agreement 
Georgia P a c i f i c Corp Shreveport LA Agreement 
Hart Lu',.ber Co Inc Shreveport LA Agreement 
Murphy Bonded Whse Inc Shreveport LA Agreement 
National B i s c u i t Co (Nabisco) Shreveport :. A Agreement 
Purina M i l l s Inc Shreveport LA Agreement 
S F Services Inc Shreveport LA Agreement 

Sears Roebuck & Co Shreveport LA Agreement 
Southwestern E l e c t r i c Power Co Shreveport LA Agreement 
Conoco (Gulf Coast Lube Plant> Sulplnir LA Agreement 

Areo Chemical (01 i n Corp) West Lake LA Agreement 

Condea Vista Co West Lake LA Agreement 

Conoco Inc WesL Lake LA Agreement 
Dunham Price Inc West Lake LA Agieement 
Excel Paralubes West Lake LA Agreement 
Holnam Inc West Lake LA Agreement 
J u p i t e r Chemicals/Jupiter Nash West Lake LA Agreement 
M I D r i l l i n g F;;;;.!;- West Lake LA Agreement 
Martin Marietta Aggregates West Lake LA Agreement 

Montell USA West Lake LA Agreement 
PPG In d u s t r i e s Inc West Lake LA Agreement 

R E Heidt Construction West Lake LA \greement 

Reageni Chemical & Research .•Jest Lake LA Agreement 
Tessenderlo Kerley Inc. West Lake LA Agr<_ .nent 

Tetra Chemicals West Lake LA Agreement 

APB Randall Corp West Lake Charles LA Agreement 

Baroid D r i l l i n g Fluids West Lake Charles LA Agreement 

Baroid Petroleum Services West LaVe Charles LA Agreement 

C i t Con O i l West Lake Charles LA Agreement 

Citgo Petroleum Corp West Lak^ Charles LA Agreement 
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UP/SP Served F a c i l ̂ t i e s Accessed By BNSF 
Other Than As A Result of "50/50 Line" Agreemert 

q^st<?m^r 
Cono West Lake Charles LA .A-j t e'r n;ent 

Equistar Chemicals LP West Lake Charles LA Agreement 

Firestone Synthetic Rubber i Latex West Lake Charles LA Agreement 

Grace Davison (W R Grace) West Lake Charles LA Agreement 

Kronos Inc. West Lake Charles LA Agreement 

Southern Ion. West Lake Char'es LA .Agreement 

Ve.ico Conoco, Calcining Plant West Lake Charies LA Agreement 

West Lake Petrochem: -1 West Lake Charb's LA Agreement 

West Lake Polymerr West Lake Charles LA Agreement 

West Lake Styrene West Lake Charles LA Agreement 

Ag Processing Dexter MO 2 : 1 

C a r g i l i Dexter MO 2 : 1 

Hudson Foods Dexter MO 2 : 1 

Monarch Feed M i l l s Dexter MO 2 : 1 

Union E l e c t r i c Company (dba Ameren UE) Labadie MO : 1 
Baker Hughes Inteq Argenta NV 2 : 1 

Saga Exploration Co Barth N\' 2 • 1 

A t l a s Towing Co B a t t l e Mountain NV [Jew Fl 

• ; ' ' -.-
M I D r i l l i n g Fluids B a t t l e Mountain 2 1 
S i e r r a Chemical NV B a t t l e Mountain NV 2 : 1 

Cortez GolQ Mines Beowawe NV 2 : 1 

Duke Energy Beowawe NV 2 : 1 

F l e i s c h i l i O i l Corp Beowawe NV 2 : 1 

SS Supply Beowawe NV 2 : 1 

fjischutz Marketing Transport C a r i i n NV 2 : 1 

Continental Lime C a r i i n NV 2 : 1 

Dust Chemical C a r i i n NV 2 : 1 

K i l b o r n I n t e r n a t i o n a l Carl i n NV 2 : 1 

Thatcher Chemical Co - Nevada C a r i i n NV -) . 1 

Turner Gas Carl i n NV 2 : 1 

Baroid D r i l l i n g Fluids Dunphy NV 2 : 1 

Kennecott Utah Copper Dunphy NV 2 : 1 

Mine Service & Supply Dunphy NV 2 : 1 

Newmont Gold Company Inc. Dunphy NV New F a c i l i t y 

Aipark Petroleum Elko NV 2 : 1 

Ash Grove Cement Co Elko NV 2 : 1 
Blach D i s t r i b u t i n g Elko NV 2 : 1 

Cashman Equipment Elko NV 2 : 1 

Fr a n k l i n Lumber Bldg .9upply Elko NV 2 : 1 
Nevada Freeport Elko NV 2 : 1 

Nevada Ice & Cold Storage Elko NV 2 ; 1 

Par Gas Elko NV 2 : 1 

Petro Source Elko NV 2 ; I 

Petro Source Asphalt Terminal Elko NV -) . 1 

Tricon Metals & Services, Inc. Elko NV 2 : 1 

Q-jebecor Prir.ting Mevaia Inc Fernley NV New F a c i l i t y 

Valley J o i s t Corp Fernley NV New F a c i l i t y 

Continental Lime Golconda NV 2 : i 

Diamond Plast i c s Co Golconda NV 2 : 1 

U S Barium Golconda NV 2 : 1 

Kennecott Utah Copper Jayhawk NV 2 : 1 

Transwood Inc Jayhawk UV 2 : 1 

Kennecott Utah Copper Redhouse NV 2 : 1 
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UP/SP Served F a c i l i t i e s Accessed By BNSF 

Other Than As A Result c f "50/50 L i n e " Agreement 

Customer S t a t i o n 

Transwood I n c Redhouse 1 

C o a s t a l Chemical Renncx 2 1 

S i e r r a Chemical Of Nevada Rennox NV 2 1 

BNSF Nevada Quality Distr Center (QDC) Sparks NV New F a c i l i t y 

Crown P a c i f i c C o r p o r a t i o n dba Rene Lumber Co. Sparks NV New F a c i l i t y 

S i e r r a P a c i f i c Power Valmy m 
Dupont V i v i a n NV 2 1 

Vopak US.A, I n c . V i v i a r Kv/ 1 

M o b i l Chemical Am.el l a TX 2 1 

Econo R a i l Corp Bayto-rfn TX 2 1 

Exxon Chemical Americas Baytown TX Agreement 

Exxon Chemical P l a s t i c s Baytown TX Agreement 

Exxon Company USA Baytown rx Agreement 

J i n d a l U n i t e d S t e e l Corp Baytown TX 2 1 

Rhodia Baytown TX 2 1 

SAW Pipes USA Inc Baytown TX 2 1 

Seapac I n c Baytown TX 2 1 

U n i t e d S t a t e s Steel/USX Baytown TX 2 1 

Thort'p^^'^n ''-nsumer E l e c t r o n i c s (RCA) Belen TX New F a c i l i t y 

C;- . - ' v i l l e B r o w n s v i l l e TX 2 1 

Ml l '- e B r o w n s v i l l e TX 2 I 

Premier S e r v i c e s Corp B r o w n s v i l l e TX 2 1 

Tex Mex Cold S t o r a g e B r o w n s v i l l e TX 

F a r s t a d O i l B u f o r d TX 

Lopez Scrap Metal B u f o r d TX 2 1 

E l Paso V a l l e y C o t t o n Assn C l i n t TX 2 1 

T & R Chemicals I n c C l i n t TX -1 1 

V a l l e y Feed M i l l s C l i n t TX 2 1 

C i t g o Petroleum East P l a n t Corpus C h r i s t i TX 2 1 

C i t g o Petroleum West P l a n t Corpus C h r i s t i TX 1 

C o a s t a l R e f i n i n g & M a r k e t i n g Corpus C h r i s t i TX 2 1 

E l e m e n t i s Chromium Corpus C h r i s t i TX 2 1 

Encycie Texas I n c . Corpus C h r i s t i TX 2 1 

ESCO D i s t r i b u t o r s I n c Corpus C h r i s t i TX 2 1 

Koch R e f i n i n g Company, East P l a n t Corpus C h r i s t i TX 2 1 

Nueces Gi ̂ " n Company Corpus C h r i s t i TX 2 1 

US I n t e r s t a t e G r a i n Corp., Port Terminal Corpus C h r i s t i TX 2 1 

Zarsk-/ Lumber Co. Corpus C h r i s t i TX 2 1 

Defense D i s t r i b u t i o n Depot Defense TX 2 1 

Penreco D i c k i n s o n TX 2 1 

• . • :;t:at es Asphal L IJumont TX 2 1 

Houston L&P tti Dumcnt TX 2 1 

Houston L&P tt- Dumont TX 2 J, 

South Houston Lumber Dumont TX 2 I 

General T i r e East Waco TX 2 1 

Four S t a r Sugars E l Paso TX New Fa c i l i t y 

Amocc Chemical Eldon TX Agreement 

Bayer Chemical Eldon TX Agreement 

Borden Che n i c a l Eldon 2 1 

Chevron Chemical Eldon TX Agreement 

C i t y P u b l i c S e r v i c e Board o f San An t o n i o Elmendorf TX 1 

R i c h a r d B i l l s F e e d l o t Fabens TX 2 1 

Romney Implement Fabens TX 1 
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UP/SP Served F a c i l i t i e )S Accessed By BNSF 

Other Than As A Re s u l t of "50/50 L i n e " Agreement 

Customer Status 

Swig C o t t o n Compres.-= Fa ben s 

Ashland Chemical Genoa TX 

Pioneer Concrete ;• :•;>. Genoa TX 

S u n b e l t A s p h a l t M a t e r i a l s Genoa TX 2 : 1 

Amc Warehouses Great Southwest TX 2 : 1 

Boi-Te Cascade Great Southwest TX 2 : 1 

C a r r y Companies Great Southwest TX 2 : 1 

C a r r y Companies (:;;^t : : i . ;;..jar' Great Southwest TX 2 : 1 

Champion R e c y c l i n g Great Southwest TX 2 : 1 

Coors Brewing Great Southwest TX 2 . T_ 

D D R e c y c l i n g Great Southwest TX 7 : 1 

D S P l a s t i c s Great Southwest TX 2 : 1 

DSC L o g i s t i c s Great Southwest TX Tra.-. s l o a d 

DSC L o g i s t i c s (Lever Great Southwest TX T r a n s l o a d 

DSC Logis- •> Great Southwest TX T r a n s l o a d 

F r i t o Lay Great Southwest TX 2 : 1 

G E A p o l i a n c e s Great Southwest TX 2 : 1 

General Hardwoods Great Southwest TX 2 : 1 

In k Great Southwest TX 2 : 1 

I n t s e l Southwest Great Southwest TX 2 : 1 

LMD Warehouse D i s t r i b u t i o n Great Southwest TX 2 : 1 

Mackie Au t o m o t i v e Southwest Great Southwest TX 2 : 1 

M a t i a c k Systems Great Southwest TX 2 : 1 

McGregor P r i n t i n g Great Southwest TX 2 : 1 

N a t i o n a l D i s t r i b u t i o n Center Great Southwest TX 2 : 1 

N a t i o n a l Gypsum Co Great Southwest TX ;' 1 
N a t i o n a l S t a r c h Chemical Great Southwest TX . \ 
Packaging Corp of America Great Sout hwest TX 2 : 1 

P t n n z o i l Prod Great Southwest TX ^ • 1 
Pepsi Cola Great Southwest TX 2 : 1 

P o r t e r Warner I r i d Great Southwest TX 2 1 

P r o f e s s i o n a l Food S/stems Great Southwest TX 2 . 1 

Q u a l i t y L o g i s t i c s S e r v i c e s Great Southwest TX 2 1 

E ol\ay Engineered Po.l.yners (DS i ' l i s t i c s ) Great Southwest TX 2 1 

Sygma r t t w o r k I n c . Great Soxithwest TX 2 1 

Texas Plywood Lumber Great Southwest TX 2 1 

Tucker Houseware.^ Great Southwest TX 2 1 

T u l c o O i l Great Southwest TX 2 1 

Uvtec Great Southwest TX 'J 1 

Wain-.vright I n d Great Southwest TX 1 1 

Western Reclamation Great .'=c-.ithv;est TX 2 1 

Weyerhaeuser Great Southwest TX 2 1 

W i l l a m e t t e l u d v s c r i e s Bag Great Southwest TX 2 1 

W i l l a m e t t e I n d u s t r i e s C o r n i g Great Southwest TX 2 i 

LCRA P l a n t H a l s t e d TX 2 1 

Alamo Forest Prod-icts Inr-. H i t 1 i.igen TX 2 1 

Cameron Ashley B u i l d i n g Products H a r l i n g e n TX 2 1 

E a r t h g r a i n s Co H a r l i n g e n IX 2 1 

Georgia P a c i f i c Corp H a r i i n g e n TX 2 1 

t . ^ r l i n g e n V a l l e y Compress Co., I."c. H a r l i n g e n TX 2 1 

J o i n e r F o o d s e r v i c e I n c . H a r i i n g e n TX 2 1 

Rio Grande r i i M i l l H a r l i n g e n TX 2 1 

V a l l e y Compress Co., I n c . H a r l i n g e n TX 2 1 
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UP/SP Served F a c i l i t i e s Accessed By BNSF 
Other Than As A Result of "50/50 Line" Agreement 

Customer Station Stata Status 
Valley Coop O i l M i l l (Val 'r.emical) 
Valley Morning Star Harlingen TX 2 : 1 
M G Bu i l d i n g Materials reafei TX 2 : 1 
Wheelwright & Associates Leagi. TX 2 : 1 
Exxon Chemical Americas Vont Beivifeu TX Agreement 
A l l i e d Signal Cringe TX : X 

Bayer Fibers Additives/Ruboer Orinqe TX 2 : 1 
Chevron Chemical Ore. nge TX 2 : 1 
Dupont De Nemour.' , w'ranaf TX 2 : 1 
Equitable Bag Orangt. TX 2 : 1 
Firestone Syn Rubber Latex Orange; TX 
Lewis P l a s t i c s Orange TX 
Neches I n • range TX ; 1 
Orange Ci' . : Crange TX 2 : 1 
Orange Port Of Orancc TX : 1 
Orange Ship B u i l d i n g Z I d nge TX 2 ; 1 
Precinct One Orange County ; range TX 2 : 1 
PrintPak (James River) Iran^-^ TX 2 : 1 
Rescar Inc "range TX 2 : 1 
Sabine Warehouse Orange TX 2 : 1 
Schulman Plant (Burnett Sti Orange TX 2 • 1 
Schulman Plant (Thomas St) Orange TX 2 1 
Texas Polymer Services Orange TX 2 1 
West Orange Cit y Of Orange TX 2 1 
Wilson Warehouse Orange TX 2 1 
Alamo Iron Works San Antonio TX 2 1 
A l l e n U A l l e n Co ian .\ntonio TX 2 1 
BFl (Browning F e r r i s Industries) ian Antonio TX 2 1 
Big Tex Grain San Antonio TX 2 1 
Block D i s t r i b u t i n g , Wine Div San Antonio TX 2 1 
C a l i t c r n i a F r u i t Co San Antonio 2 1 
Celotex Corpora -.ion San Antonio TX 2 1 
Crystal Cold Storage San Antonio TX 2 1 
Dittmar Lumber Corp San Antonio TX 2 1 
Fiesta Warehousing D i s t r i b u t i o n San Antonio TX Transload 
F i t e D i s t r i b u t i o n Services .-".m Antonlo TX 2 1 
Georgia P a c i f i c Corp San Artonio TX 2 1 
GLI D i s t r i b u t i n g San Antonio TX 2 1 
Halo D i s t r i b u t i n g San Antonio TX 2 1 
Hart Lumber San Antonio TX 2 -1 
Hood Clays Vr ian Antonio TX 2 • 1 
Imperial Bedd-ing San Antonio TX 2 : 1 
Lone Star Brewing San Antonio TX 2 : 1 
Newell I n d u s t r i e s Inc San Antonio TX 2 : 1 
Newell Recycling of San .Antonio, L.P. San Antonio TX 2 : 1 
Pearl Brewing San Antonio TX 2 : 1 
Pioneer Flour M i l l s San Antonio TX 2 ; 1 
Salt Exchange Inc San Antonio TX 2 : 1 
Savage I n d u s t r i e s , I n d u s t r i a l Rail Services - m Antonio TX Transload 
South Texas L i q u i d Terminal San Antonio TX Transload 
Southern Merchandise Stge Co San Antonio TX 2 : 1 
Star Seed & Grain San Antonio TX 2 : 1 
Superior Tomato-Avacado Co Inc San Antonio TX 2 : 1 
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UP/SP Ser od F a c i l i t i e s Accessed By BNSF 
Other Than As A Result of " 50/50 Line" Agreament 

Customer Station Stat? Status 
T r i n i t y I n d u s t r i e s Inc 1 V 

Warren O i l Company San Antonio TX 2 : 1 
Wright O i l San Antonio TX 2 : 1 
Meico J o i n t Venture Sierra Bianca TX 2 : 1 
San P a t r i c i o County Comm.issicner, Pi i.-met, 1 Sinton TX 2 : 1 
A E Staley li I m p e r i a l Holly f a c i l i t y Sugar Land TX 2 : 1 
Imperial H o l l y Sugar Land TX 2 : 1 
Naico Exxon Energy Chemicals, L.P. Sugar Land TX : 1 
J J S D i s t r i b u t i n g Texarkana TX Agreement 
Kerr McGee Chemical Corp Texarkana TX Agreement 
M i l l e r Bowie County Fa mers ( W i l l i s St Texarkana TX Agreement 
Texarkana M i l l i n g Supply Texarkana TX Agreement 
Amrail Services T o r n i l l o TX Transload 
Drake Enterprises T o r n i l l o TX 2 • 1 
American Plant Food Co Tyler TX 2 1 
Bonar Packaging Tyler TX 2 1 
Cameron Ashley B'jilding Products Tyler TX 2 1 
Jewell Concrete Products Tyler TX 2 1 
K e l l y S p r i n g f i e l d T i r e Tyler TX 2 1 
Sunbelt Cement Tyler TX 2 1 
T r a n s i t Mix Concrete Material l y l e r TX 2 1 
Kamin Furn i t u r e V i c t o r i a TX 2 1 
Cameron Ashley B u i l d i n g " r ' ; • Waco TX 2 1 
Central Forwarding Co Waco TX 1 
Central Texas I r o n Works Waco TX 2 1 
Central Warehouse Co Waco TX 2 1 
Certainteed Waco TX 9 1 
Continental General Ti r e Waco TX 2 1 
Equalizer Waco TX Transload 
Exporters U Traders Compress & . Waco TX 2 1 
Fleetwood Homes Waco TX 2 1 
Fleetwood T r a i l e r Co Waco TX 2 1 
Gross Yowell Lumber Waco TX 2 1 
Guif States Paper Waco TX 2 1 
Jar-''is Pans Murphy Waco TX 2 1 
Jewell Concrete Products Waco TX 2 1 
M • : - • ;: Waco TX 2 1 
V. Waco TX 2 1 
Metio Lumber I n d u s t r i e s Waco TX 2 1 
Mi;i .'^t-i'-e Beverage Inc Waco TX 2 1 
C •-• ckway Waco TX 1 
Te .ic; .-.arehouse Syst'" Waco TX ' 
Terra Nitrogen Corp Waco TX 
Vacant F a c i l i t y (McCoy.- nter) Waco TX 1 : 1 
Veterans A d m i n i s t r a t i o n Waco TX 2 : 1 
Houston Shell & Concrete Webster TX 2 . 1 
McCoys Bldg Supply Center Webster TX 2 : 1 
Du.obelt Asphalt Ma t e r i a l s Webster TX 2 : 1 
Custom House Manuver- ._j Svr. Ysleta TX 'T . 1 
F e a t h e r i i t e B' a i d i n g Productti C^ip Ysleta TX 2 : 1 
T n t e r n a t i o r J 1 Paper, Container Div Ysleta TX 2 : 1 
Rhin hart O i l American Fork UT n . 1 
Alpine Transfer C l e a r f i d l d UT 2 : 1 
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UP/SP Served F a c i l i t i e s Accessed By bVSF 
Other Than As A Result of "50/50 Line" Agreement 

<^4gt<?P9r Station St*t? Status 
Americold C l e a r f i e ; ; 
Ashland Chemical C l e a r f i e l d JT 2 : 1 
Birmingham Bolt Clearf i e l d UT 2 : 1 
Bulkmatic Transport C l e a r f i e l d UT 2 : 1 
Del Monte Foods C l e a r f i e l d UT 2 : 1 
DSC L o g i s t i c s C l e a r f i e l d UT 2 : 1 
Excel Mining C l e a r f i e l d UT 2 : 1 
FABPRO Oriented Pol-y;;;- i . C l e a r f i e l d UT 2 : 1 
Freeport Center Clear-field UT : 1 
Freeport Cold Storage C l e a i f i e l d UT 2 : 1 
Gatx L o g i s t i c s C l e a r f i e l d LT 2 : 1 
i.ifetime Products C l e a r f i e l d UT 2 : 1 
Malnove Clearf i e l d UT 2 : 1 
Naptech Inc Clearf i e l d UT 2 : i 
Oborn Transfer i Storage C l e a r f i e l d UT : 1 
P o l i Twine C l e a r f i e l d UT 2 : 1 
Quintex C l e a r f i e l d UT 2 : 1 
Ryerson Son J T Cle:.rf i e l d UT 2 1 
Tech Steel Clearf i e l d UT 2 1 
Thiokol C l e a r f l e l d UT 2 1 
Watkins Shepard C l e a r f i e l d UT 2 1 

Geneva Steel Geneva UT 2 1 
LaRoche I n d u s t r i e s Geneva UT 2 1 
Pioneer Pipe Geneva UT 2 1 
Western Pipe- Coaters ic/o Geneva Steel) Geneva UT 2 1 
R'-:illy Industrie"? Ironton UT 2 1 
Great Salt Lake Minerals L i t t l e Mountain UT 2 1 
Kennecott V ^ i . Copper 0-rp Magna UT 2 1 
F l y i n g J ' North Salt Lake Ci t y UT 2 1 
Red Man P & Supply Co North Salt Lake Ci t y UT 2 1 
American N u t r i t i o n Ogden UT 2 1 
A t l a s Steel Ogden UT 2 1 
Cache Commodities DRGW Ogden UT 2 1 
C a r g i l i Flour M i l l i n g Ogden UT 2 1 
C a r g i l i Nutrena Feeds Ogden UT 2 1 

Cereal Food Processors Ogden UT 2 1 
David Grant Trucking Inc Ogden UT ' .d 
Defense Depot Ogden UT 
Durbano Metals Ogden UT 2 . 1 
Dyce Chemical Ind Ogden UT 2 : 1 
Great Salt Lake Minerals Ogden UT 2 : 1 
Harsac Ogden UT 2 : 1 
Kimberiy Ciark Ogden UT 2 : X 
Koch Agri Services West Ogden UT 2 : 1 
L Bloom & Sons Ogden UT 2 : 1 
McNabb Grain Ogden UT 2 : 1 
Nutrena Fted Ogden UT 2 : 1 
Transwood Incorporated Ogden UT Transload 
Wasatch D i s t r i b u t i n g Ogden UT 2 : 1 
Western Gateway Storage Ogden UT 2 : 1 
Pipe F a b r i c a t i n g Pioneer UT 2 : 1 
A Y B u i l d i n g Supply Provo UT 2 : 1 
A t l a s Steel Provo UT 2 : 1 
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UP/SP Served F a c i l i t i e s "ccesstd Ey BNSF 
Other Than As A Result o i "50/50 LiR<»" Agreement 

Customer 5t?iti<?n State gt-9>tug 
Big Four Dist r ibut i:. ; Pro-,-. 
P a c i f i c States Cast I r o n Pipe Provo UT 2 : 1 
P i t t Des Moines (PDM) Provo UT 2 . 1 
A K Railroad Material-: Salt Lake City UT 2 : 1 
A l t a I n d u s t r i e s Salt Lake Cit y UT 2 : 1 
American Excelsior Salt Lake City UT 2:1 
Amerigas Propane Lp Salt Lake City UT 2:1 
Amoco O i l Salt Lake City UT 2 : 1 
Asphalt Systems Inc Salt Lake City UT 2 : 1 
Associated Food Stores Salt Lake City UT 2 : 1 
A t l a s Ste.>l Inc Salt Lake City UT 2 : 1 
Baker Hughes Inteq Salt Lake City UT 2 : 1 
Bee Hive Brick Salt Lake City UT 2:1 
Benergy dba Star Carbo; Salt Lake City UT 2 : 1 
Border Steel Salt Lake City UT 2 : 1 
Bruce Transfer & Stcia.je Salt Lake City UT 2 : 1 
C a p i t o l i-utTvber Salt Lake City UT 2 : 1 
Cenex Land 0 Lakes Salt Lake City UT 2 : 1 
Cereal Food Processors Salt Lake City UT 2 : 1 
C e r t i f i e d Warehouse Tra.nsfer Salt Lake City UT 2 : 1 
Chevron Products Salt Lake City UT 2 : 1 
Chris & Dicks Lbr & Hardware Salt Lake City UT 2 : 1 
Church Of Jesus Christ LDS Salt Lake City UT 2 :1 
Conoco Inc Salt Lake City UT 2 :1 
Corp Of The President 'LDS Church) Salt Lake City UT 2 : 1 
Corporation Of The Presiding Salt Lake City UT 2 • 1 
Crawford Door Sales Salt Lake City UT 2 : 1 
Crus D i s t r i b u t i n g Salt Lake City UT 2 : 1 
E F Mariani Salt Lake City UT Transload 
Eaton Metal Products Salt Lake City UT 2 :1 
Eirr.co Process E' .pment Salt Lake City UT 2 : 1 
Engelhard Salt Lake Ci:y UT 2 : 1 
Farwest Steel Salt Lake City UT 2 : 1 
General D i s t r i b u t i n g Salt Lake City UT 2 : 1 
General Fel- I n d u s t r i e s Salt Lake City UT 2 : 1 
Great Western Chemical Salt Lake City UT 0 : 1 
Harrington Trucking Inc Salt Lake City UT Transload 
H i l l Brothers Chemical Salt Lake City UT 2 :1 
Holnam Salt Lake City UT 2 : 1 
L i q u i d Sugars Salt Lake City UT :.: I 
Mii.-k .Steel '.V 200 i Salt Lake City UT 2 : 1 
Marmon Keystone Salt Lake City UT 2 : 1 
May Foundry Salt Lake City UT 2 : 1 
Metro Group Inc Salt Lake City UT 2 : 1 
Mountain Cement Salt Lake City UT 2 : 1 
Naico Chemical Salt Lake City UT 2 : 1 
Newspaper Agency Salt Lake City UT 2 ; 1 
P a c i f i c Steel Salt Lake City UT 2 : 1 
Packaging Corp of America Salt Lake City UT 2 : 1 
Pax Salt Lake City UT 2 : 1 
Peerless O i l Salt Lake City UT 2 : 1 
Petrolane Salt Lake City UT 2 : 1 
Pioneer Wholesale Supply Inc Salt Lake City UT 2 : 1 
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UP/SP Served F a c i l i t i e s .^ccessed By BNSF 
Other Than As A Result of "50/50 Line" Agreement 

CV9t9B>?r S t a t e S t a t u s 

Resource Net (aka Westerr. i t ; - ; S a l t Lake 

S a l t Lake Auto A u c t i o n S a l t Lake C i t y UT 2 J. 

Semling Menke S a l t Lake C i t y UT 2 1 

S m u r f i t Stone C o n t a i n e r Corp S a l t Lake C i t y UT 2 1 

S p e c i a l i z e d R a i l S e r v i c e S a l t Lake C i t y UT Tr a n s l o a r i 

Sport Court S a l t Lake C i t y UT 2 1 

S t e e i c o S a l t Lake C i t y UT 2 1 

S u t h e r l a n d Lumber S a l t Lake C i t y UT 2 1 

T e r m i n a l F r e i g h t H a n d l i n g Sal t Lake C i t y UT 2 1 

T h a t cher Company S a l t Lake C i t y UT 2 1 

Transwood S a l t Lake C i t y UT Tr a n s l o a d 

U n i t e d S t a t e s P o s t a l S e r v i c e S a l t Lake C i t y 'JT 1 

U n i t e d S t a t e s Welding S a l t Lake C i t y UT 2 1 

Utah B a r r e l S a l t Lake C i t y UT 2 1 

Utah Metal Works S a l t Lake Ci y UT 2 1 

Utah Paper Box S a l t Lake C i t y UT 2 1 

V a l l e y S t e e l P r o c e s s i n g I n c S a l t Lake C i t y TT 2 1 

Vopak USA I n c . S a l t Lake C i t y UT 2 1 

Westinghouse E l e c t r i c Co S a l t Lake C i t y UT 2 1 

Weyerhaeuser (MatI D i s t ) S a l t Lake C i t y UT 2 1 

Weyerhaeuser ( R e c y c l i n g ) S a l t Lake C i t y UT 2 1 

Wholesale S t a t i o n e r s Corp S a l t Lake C i t y UT 2 1 

Wholesale T r a n s f e r & Whse S a l t Lake C i t y UT 2 1 

I n l a n d R e f i n i n g I n c Woods Cross UT 1 

Koch Performance As p h a l t Co Woods Cross IJT 2 1 

Peak P r o f i l e Woods Cross UT 2 1 

P h i l l i p s 66W Woods Cross UT 2 1 
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" 2 - T o - l " P o i n t s Where UP Has Advised BSNF Has Access to " A l l Customers" 

Customer St a t i o n S t a t e Status 

A l l Customers Altamont CA 2 : 1 

A l l Customers Hearst CA 2 : 1 

A l l Customers Li'v'ermore CA 2 : 1 

Al I Customers M c C i e l l a n Park CA New F a c i l i t y 

A l l Customers Midji/ay CA 2 : 1 

A l l Customers N i l e s J e t CA 2 : 1 

Al 1 Customers Pleasanton CA 2 : 1 

A l l Customers Radum CA -) : 1 

A l l Customers Trevarno CA -> : 1 

A l l Customers Alazon NV : 1 

A l l Customers Argenta NV 2 : 1 

A l l Customers B a r t h NV 2 : 1 

A l l Customers B a t t l e Mountain NV : 1 

A l 1 Customers Beowawe NV 2 : 1 

A l l Customers C a r i i n NV 2 . 1 

A l l Customers Co i n NV 2 • 1 

A l l Customers Deeth NV 2 1 

A l l C'ustomers Dunphy NV 2 1 

A l l Customers E l b u r z NV 2 1 

A l l Customers E l k o NV 2 1 

A l l Customers E l l i s o n NV 2 1 

A l l Customers Golconda NV 2 1 

A l l Customers H a i l e e k NV 2 1 

A l l Customers Hunter NV 2 1 

A l l Customers I r o n P o i n t NV 2 1 

A l l Customers Jai.'hawk NV n 1 

A l l Customers Kampos NV 2 1 

A l l Customers K n i g h t NV 2 1 

A l l Customers Mosel NV 2 1 

A l l Customers Mote NV 2 1 

A l l Customers N a r d i NV 2 1 

A l l Customers Osino NV 2 1 

A l l Customers Pa] isade NV 1 

A l l Customers Pardo NV 2 1 

A l l Customers Ras i d NV .̂ 1 

A l l Customers Redhouse NV 2 1 

A l l Customers Rennox NV 2 1 

A l l Customers R u s s e l I s NV 2 1 

A l l Customers Ryndon NV 2 1 

A l 1 Customers Tulasco NV -> 1 

Al 1 Customers Valmy NV 2 1 

A l l Customers Vi v : a n NV 2 1 

A l l Cus"omers Weso NV 2 1 

A l l Customers B u f o r d TX ^ . 1 

A l l Customers C l i n t TX 2 : 1 

A l l Customers D i c k i nson TX 2 : 1 
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"2-To-l" Points Where UP Has Advised BSNF Has Access to " A l l Customers" 

Customer Station State Statu 
A l l Custome! Dumont 

. :•: 
A l l Customers Fabens TX 2:1 

A l l Customers Fondrei-. TX 2:1 

A l l Customers Ft Hancock TX 2:1 

A l l Customers Genoa TX 2:1 

Al 1 Customers Great Southwest TX 2:1 

A l l Customers Gypsum Spur TX 2 : 1 

A l l Customers Hulen Park TX 2:1 

A l l Customers Iser TX 2:1 

A l l Customers La Marque TX 2:1 

A l l Customers League C i t y TX 2:1 

A l l Customers McDonough TX 2 :1 

A l l Customers McNary TX 2:1 

A l l Customers Olcott TX 2:1 

A l l Customers Sierra Bianca TX 2:1 

A l l Customers Texas C i t y Jet TX 2:1 

A l l Customers T o r n i l l o TX 2 :1 

A l l Customers Webster TX 2:1 

Al l Customers Ysleta TX 2:1 
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Customers Accessed By BNSF D i r e c t l y 

On Li n e s Purchased As A R e s u l t Of The UP/SP Merger 

Customer Station State Status 

Baroid Corp Berwick LA Di rect 
Ico Tubular Boeuf LA Di reet 
J Ray McDermott Boeuf LA Di reet 
M I D r i l l i n g Fluids Boeuf LA Di rect 
Pipe D i s t r i b u t o r s Boeuf LA Di rect 
Tuboscope Vetco Internationa 1 Boeuf LA Direct 
Monsanto Co Boutte LA Di reet 
Anchor D r i l l i n g Fluids USA Inc Cade LA Direct 
J & L Cameco Honiron Div Jeanerette LA Direct 
Lafayette Power Plant Lafayette LA Di reet 
Broussard Rice M i l l Inc Mermentau LA Di rect 
Environmental Treatment Team Morgan City LA Di rect 
Patterson Truck Lines Morgan City LA Direct 
Port of Morgan C i t y Morgan City LA Di rect 
Tenneco Morgan City LA Di reet 
Tuboscope Morgan City LA Di reet 
Texaco Ine Paradi s LA Direct 
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Customers Accessed By BI F Locatfed 
On "2-To-l" S h o r t l i n e : 5/Regional C a r r i e r s 

Serving 
Customer S t a t i o n State C a r r i e r Status 

Continental Grain Corp D,-<nviiie AR LRWN 2 : 1 SL 
G-een Bay Pkg Inc Ark K r a f t Div D a n v i l l e AR LR./N 2:1 SL 
Wayne Po u l t r y 5. Feed (Div Continental Grain) Danvi1le AR LRWN : 1 SL 
American Fiber I n d u s t r i e s L i t t i e Rock AR LRPA : 1 SL 
Ben E Keith of Arkansas L i t t l e Rock LRPA 2 : 1 SL 
Best Foods V i ' j CPC I n t l Inc L i t t l e Rock .-\ k LRPA 2 : 1 SL 
Democrat P r i n t i n g i . i Lhographing Co L i t t l e Rock AR LRFA ~) : 1 SL 
G E Appliances Lie t i e Rock AR LRPA 2 : 1 SL 
I n t e r s t a t e Highway Sign Co L i t t l e Rock AR LRPA 2 : -1 SL 
L i t t l e Rock D i s t r i b u t i n g L i t t l e Rock AR LRPA 2 : 1 SL 
L o g i s t i c s Services Inc. (LSI) L i t t l e Rock AR LRPA 2 : 1 SL 
L o g i s t i c s Svcs Inc (LSI) (R-/an Walsh Inc) L i t t l e Rock AR LRP^ 2 : 1 SL 
Nation a l B-..- F: - i-:L-ts L i t t l e Rock AR LRPA 2 : 1 SL 
Oneal Stee: L i t t l e Rock D LRPA 2 : 1 SL 
Pind Suppl-.. L i t t l e Rock AR LRPA 2 : 1 SL 
Recycle America L i t t l e Rock AR LRPA : 1 SL 
River Cement L i t t l e Rock AR LRPA : 1 SL 
Safety K.een L i t t l e Rock AR LRPA 2 ; 1 SL 
Schick S t f e l L i t t l e Rock AR LRPA 2 : 1 SL 
Schueck Steel T. i • • •• Pock AR LRPA 2 : 1 SL 
Sloane, George Fischer Mfg Co Inc DCk AR LRPA 2 : 1 SL 
Southern Bldg Products Ll n . •_- Rock AR LRPA 

•^ 
: 1 SL 

Southern Scrap L i t t l e Rock AR LRPA 2 : I SL 
Southland Products L i t t l e Rock AR LRPA -) : 1 SL 
Unisource Inc. (Lindf.-i-.- Pd) L i t t l e Rock AR LPRA 2 : 1 SL 
Vincent Metals Di-- : TI Inc L i i t l e Rock AR LRPA 2 : 1 SL 
V i n y l B u i l d i n g Pro,: . L i t t l e Rock AR LRPA 2 : 1 SL 
Wheatland Tube - Omega Div L i t t l e Rock AR LRPA 2 : 1 SL 

Ola AR LRWN 2 : 1 SL 
Perry AR LRWN 2 : 1 SL 

<j. een ba-j- rackaj ir: ; • ' • - Div Perry AR LRWN : 1 SL 
C o l l i n s Pine Chester CA AL 2 : 1 SL 
Riviana Food lnc AbbeVllie LA LDRR 2 : 1 SL 
C a r g i l i Salt- Baldwin LA LDRR 2 : 1 SL 
Morton Baldwin LA LDRR 2 1 SL 

:• ; .;s Mat ̂ ne Bald-^in LA LDRR 2 1 SI, 
-Qrp Bayou Sale LA LDRR z 1 SL 

. . ;.umbian Chemicals Co Bayou Sale LA LDRR 
Enterprise Products Breaux Bridge LA LDRR 
Helena Chemical Co Bunkie LA Af'JN 2 I SL 
Acadiana Scrap Sal-.-a ie Crowle'/ LA AKDN T \ SL 
Falcon Rice M i l l Crowley LA AKDN 2 1 SL 
Francis D r i l l i n g Kl':;,!^: ..t_d Crowley LA AKDN 2 1 SL 
G 5, H Seed Cr owley LA AKDN 2 1 SL 
Helena Chemical Crowley LA AKDN 2 1 SL 
Krielow Bros Crowley Ux AKDN 2 1 SL 
Li q Qu...ck F e r t i l i z e r Crowley LA AKDN 2 1 SI, 
Riceland Foods (ADM) Crowley LA AKDN 2 1 SL 
Southwest Rice M i l l Crowley LA AKDN 2 1 SL 
Southwest P : • ••' ' Crowley LA AKDr; 
Supreme Ri Crowley LA AKD:. 
I n t e r n a t i o n a l id(,ei Co Elks LA LDRR 2 1 SL 
C S. E Supply Eunice LA AKDN 2 1 SL 
Mowata Farm Supply Eunice LA AKDN 2 : 1 SL 
Rice Co of Eunice Eunice LA AKDK 2 : 1 SL 
M i l l e r Brands Harahan LA NOPB 2 -. 1 SL 
R i b e l i n D i s t r i b u t i o n Inc Har ahan LA NOPB 1 SL 
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Custurners Accessed By BNSF L o c a t e d 

On " 2 - T o - l " S h o r t l i n e s / R e g i o n a l C a r r i e r s 

S e r v i n g 

C u s t o r ^ r S t a t i o n C ? r r i 9 r 

L i n c o ' t ' B i n Three H a i \ ey LA NOFB 2 1 SL 

K 1 D r i l l i n g F l u i d s Co Har-w e-y LA NOPB i SL 

S h i e l d Coat I n c Hcum.a LA LDRR 2 1 SL 

C a j u n D i s t r i b u t i n g J e f t e r s o n LA NOPB "1 1 SL 

D i s t r o n J e f f e r s o n LA NOPB 1 SL 

L i b e r t y R i c e Kapl an LA LDRR 2 1 SL 

-T -,-.r- ^ a n i c S h i p p i : . • ••;:-:port Pa c k e r s o f La Kenner LA NOPB 1 SL 

-rap M a t e r i a l s Laf a •..-ette LA LDRR 2 1 SL 

A::.t_'i . .m M a n u f a c t u i : - : Laf a-yette LA LDRR 2 1 SL 

Bra n c h Warehouse l..)f. -..-••t t f LA LDRR 2 X SL 

C a t a l y s t Recovery Ldfa-..-ette LA LDRR -1 1 SL 

C h a s t a n t B r o t h e r s I n c Laf a ->-e 11 e LA LDRR 1 SL 

E l k s C o n c r e t e P r o d u c t s Laf a -..-ette LA LDRR ~ j 1 SL 

H a l l i b u r t o n Laf a .-ette LA LDRR 2 1 SL 

L a f a y e t t e D i i i t r i b u t o r s L af a-/Ptte LA LDRR 1 SL 

L o u i s i a n a Sw Scrap i Salvage L a f a y e t t e LA LDRR 2 1 SL 

Mike Baker B r i c k Co Laf a y e t t e LA LDRR 2 1 SL 

N o r t h p a r k I n d u s t r i a l F ^rk Lalayette LA LDRR 2 1 SL 

Oneal S t e e l I n c Lata •/et t e LA LDRR 2 1 SL 

OSCA I n c Laf a y e t t e LA LDRR 2 \ SL 

H: •: t--- pi i:-. ̂ - i-.-.- Laf a y e t t e LA LDRR 2 1 SL 

I no Laf a-/ette LA LDRR 2 1 SL 

1... _ j . : •. . :. ; i . . L o c k p o r t LA LDRR 2 1 SL 

N i c o l a s Paper L o c k p o r t LA LDRR 2 1 SL 

O l i n L o c k p o r t LA LDRR 2 1 SL 

Racela:. : L o c k p o r t LA LDRR 2 1 SL 

A l l e n Tanj'. New I b e r i a LA LDRR 2 1 SL 

••,-1-1? I n c New I b e r i a LA LDRR -1 1 SL 

• i p e C o a t i n g New I b e r i a LA LDRR 2 I SL 

. ,1: ; .Jeramics New I b e r i a LA LDRR 2 1 SL 

C o a s t a l Chemical New I b e r i a LA LDRR 2 1 SL 

C o a s t a l T imbers New I b e r i a LA LDRR 2 1 SL 

C r e o l e F e r m e n t a t i o n New I b e r i a LA LDRR 2 1 SL 

Degussa Carbon B l a c k Corp New I b e r i a LA LDRR 2 1 SL 

I b e r i a Sugar Hew I b e r i a LA LDRR 2 I SL 

I b e r i a T h r e a d i n g New I b e r i a LA LDRR 2 1 SL 

L i b e t t y C o n n e l l New I b e r i a LA LDRR 1 .^:i; 

01 i n New I b e r i a LA LDRR 

Pr e m i e r e d ^ j i n g New I b e r i a LA LDRR : 
A To Z Paper Co New O r l e a n s LA NOPB 2 I SL 

Advance Paper Company New O r l e a n s LA NOPB i . 1 SL 

B a r o i d S a l e s Co ( N l I n d ) New O r l e a n s LA NOPB -> 1 SL 
B a r r i e r e C o n s t r u c t i o n Co New o r i e a n s l A NOPB 2 1 SL 

B e f - : F :--;:-.a New C r l e a n s LA NOPB 2 1 SI, 

Br •. . : • , • • : ! I n c Ne>- O r l e a n s LA NOPB 2 1 Sl. 

Bubba..- t 1 oduce New O r l e a n s LA NOFB 2 I SL 

C a r g i l i New O r l e a n s LA NOPB 2 1 SL 

C i t a d e l Cement/ L a f o r e s t Co New O r l e a n s LA NOPB 2 1 SL 

Crown O i l Chemical New O r l e a n s LA NOPB 2 1 SL 

Dbi R Equine Feed S u p p l y New C r l e a n s LA NOPB 2 1 SL 

Deavo Lime P e l l i c a n D i v . i New O r l e a n s LA NOPB 2 1 SL 

Depuy S t g & Fwd New O r l e a n s LA NOPB 2 1 SL 

Dravo B a s i c M a t e r i a l s New O r l e a n s LA .NOPB - 1 SL 

E q u i t a b l e S h i p y a r d s New O r l e a n s LA NOPB I SL 

Gats Masonry New Or l e a n s LA NOPB 2 I SL 

G l a z e r S t e e l and Aluminum New O r l e a n s LA NOPB 1 SL 

G u l f Coast Dockside New O r l e a n s LA NOPB 2 1 SL 

H a l t e r M a r i n e New O r l r ns LA NOPB 2 1 SL 
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Customers Accessed By BNSF Located 
On "2-To-l" Shortlines/Regj onal C a r r i e r s 

Serving 

Customer Station State ?«rri9r Status 
New Orleans LA NOPB 2 ; 1 SL 

Hc-i l i : j n Int New Orleans LA NOPB 2 : 1 SL 

Hug Condon . wer Moving i S t o r i n g Hew Orleans LA NOPB 2 : 1 SL 

Lane S. Co New Orleans LA NOPB 2 : 1 SL 

Len g s f l e l d Bros - Le n g s f i e l d Pkg Hew Orleans LA NOPB 2 : 1 SL 

Le v i t z F u r n i t u r e New Orleans LA NOPB 2 : 1 SL 

Licjuid Sugars Inc New Orleans LA NOPB 2 : 1 SL 

Marzoni U Associates Hew Orleans LA NOFB 2 : 1 SL 

Missionar-/ ExpediCf^t - New Orleans LA NOPB 2 : 1 SL 

Namasco New Orleans LA NOPE 2 : 1 SL 

Neeb Kearney Inc New Orleans LA NOPB 2 : 1 SL 

New Orleans Cold Storage Hew Orleans LA NOPB 2 : 1 SL 

New Orleans D i s t r i b u t i o n New Orleans LA NOPB 2 : 1 SL 

' r leans Marine Cont Hew Orleans LA NOPB 2 : 1 SL 

:t-'ans Metal Works New Orleans LA NOPB 2:1 SL 

N j i t h s t a r Steel Co Hew Or leans LA MOPB 2 : 1 SL 

Orleans Matls Equiptment Co Hew Orleans LA NOPB 2 : 1 SL 

Patent S c a f f o l d i n g New Orleans LA NOPB 2 : 1 SL 

Paulsen-Weber New Orleans LA NOPB 2 : 1 SL 

Pelican Paper New Orleans LA NOPB 2 : 1 SL 

;-• ' '. • "i-; I * - New Orleans LA NOPB 2 : 1 SL 
New Orleans LA NOPB 2:1 SL 

; i : ..-.̂ udaje Hew Orleans LA NCPB 2 : 1 SL 

PI-/wood Panels New Orleans LA NOPB 2 : 1 SL 

Pontc h a r t r a i n MatI Corp New Orleans LA NOPP 2:1 SL 

Port Cargo Service New Orleans LA NOPB 2 : 1 SL 

Public Bulk Terminal Hew Orleans lA NOPB 2 : 1 SL 

Puerto Rican Marine Mgt New Orleans LA NOPB 2 : 1 SL 

Reily Chemical Co Hew Orleans LA NOPB : 1 SL 

Rei l y Wm B - Blue P l a t - ' •• -rods New Orleans LA NOPB 2 : 1 SL 

Ribelen Sales Inc New Crleans LA NOPB 2 : 1 SL 

Rippner Inc Hew Orleans LA NOPB 2 : 1 SL 

Ryan Timbt^r Co New Orleans LA NOPB 2 : 1 SL 

Sealand New Orleans LA NOPB 2:1 SL 

Second Harvester New Orleans LA NOPB 2 : 1 SL 

Sequoia Supply Inc New Orleans LA NOPB 2 : 1 SL 

Sewerage & Water Board of New Orleans Ne-rf Orleans LA NOPB 2 : 1 SL 

Southeast Recycling New Orleans LA NOPB 2 : 1 SL 

Southern Scrap MatI Co New Orleans LA NOPB 2:1 SL 

Southern Steel & Al'iminum New Orleans LA NOPB 2 : 1 SL 

Standard Coffee Hew Orleans LA NOPB 2 : 1 SL 

Trt Ro Pa M i l l s New Orleans LA NOPB 2:1 SL 

T r i p l e E Transport Inc Hew Orleans LA NOPB 2 • 1 SL 

Turner Marine Bulk Inc New Orleans LA NOPB 2 : 1 SL 

US Armv Corp of Engineering Hew Orleans LA NOPB 2 ; 1 SL 

US Gypsum Ĉ  New Orleans LA NOPB 2 : 1 SL 

W R Grace Hew Orlean IA NOPB 2 : 1 SL 

Benhard Warehouse Opelousas LA AKDN 2 : 1 SL 

Cal-Chlor Inc Opelousas LA AKDN 2 : 1 SL 

Smick Prejean u Son Inc Opelousas LA AKDN 2 : 1 SL 

FMC Opelousas LA AKDN 2 : 1 ST 

Gaiennie Lumbev Opelousas LA AKDN 2 : 1 SL 

J-imea Corp of Opelousas Opelousas LA AKDN 2 : I SL 

Lou A.-ia Foods Opelousas LA AKDN 2 : I SL 

PMG Inc Opelousas LA AKDN 2 : 1 SL 

P r a i r i e Construction Co Opelousas LA AKDN 2 . 1 SL 

Southwest Feed S. Farm Supply Opelousas LA AKDN 2 : L SL 

Southwest Feed Farm Ope 1ousas LA AKDN 2 . 1 SL 
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Customers Accessed By BNSF Located 

On "2-To-l" Shortlines/Regional C a r r i e r s 

Serving 

Customer S t a t i o n State Carrier 

Patout MAS, Son Ltd P a t o u t v i l l e LA L: .-.R ^ : J. 

Dufrene B u i l l i n g Material;; I i u Raceland LA LDK'.< 2 : 1 SL 

Krielow Brotners Roanoke L.̂  AKDN 2 : 1 SL 

T r i - S t a t e "".-elta t.-c Schriever LA LDRR 2 ; 1 SL 

Cabot Corp Tate Cove LA AKDN 2 : 1 SL 

National Beverage Thibodaux LA LDRR 2 : 1 SL 

Evangeline Farmers Coop '.• i l l " Plat f lA AKDN 2 : 1 SL 

Union Tank Car LA AKDN 2 : 1 SL 

BHP Copper p. . i - f •„••.. HV BHP 2 : 1 SL 

Agua Duice Grain Co Agua Duice TX TM 2 : 1 SL 

Acjua Duice Co-op Agua Du 1 ce TX TM 2 : 1 SL 

Barr I r o n 5. Metal A l i c e TX TM 2 : 1 SL 

B e l l Processing A l i c e TX TM 2:1 SL 

Dowell Schlumberger Inc .Al •'. TX TM 2 : 1 SL 

H a l l i b u r t o n Energy Svc TX TM 2 : 1 SL 

Hammock D i s t r i b u t i o n A. . TX TM 2 : 1 SL 

MiIchem A l i c e TX TM 2 : 1 SL 

Santrol A l i c e TX TM 2 : 1 SL 

Tetra O i l & Gas Svc Al ice TX TM 2 : 1 SL 

Tetra Services Inc A l i c e TX . : 1 SL 

T i t a n Services A l i c e TX . 1 SL 

Western A l i c e TX TM 2 : 1. SL 

ABC Supply Aust i n TX AUAR 2 : 1 SL 

Acco Waste Paper Austin TX AUAR 2 : 1 SL 

Alar D i s t r i b u t i o n Aust i n TX AUAR 2 . 1 SL 

A l l l a n t Foodservice Austin TX AUAP 2 : 1 3L 

Austin Steam Train Assn Aust i n TX AUAR 2 : 1 SL 

Bison Warehouse £. D i s t r i b u t i o n .A'l'- - in TX AUAR 2 : 1 SL 

Boonesborough Inc TX AUAR 2 : 1 SL 

Browr Dist • ^ .. • in TX AUAR 2 : 1 SL 

Capit a l Beverage Austin TX AUAR 2 : 1 SL 

Foxworth - G a l b r a l t h Aust i n TX AUAR 2 : 1 SL 

Huntsman Chemical Corp Aust i n TX AUAR 2 : 1 SL 

J P i n e l l i Corp Austin TX AUAR 2 : 1 SL 

Kra f t Food Service Aust i n TX AUAR 2 : 1 SL 

Quartermaster L o g i s t i c s , LLP Aust i n TX AUAR 2 : 1 SL 

Shiner Aust i n TX AUAR 2 : I SL 
Warren F u r n i t u r e Austin TX AUAR 2 : 1 SL 

Banquete Co-op Banquete TX TM 2 : 1 SL 

Banquete Grain & Elevator Banquete TX TM 2 : 1 SL 

McCoy B u i l d i n g Supply C- :.'' : Belton TX GRR 2 : 1 SL 

Amfels Inc Brownsvi1le TX BRT 2 ; 1 SL 

Anbel Corporation Brownsville TX BRG 2 : I SL 

Best Group Marine far ownsvi1le TX BRG 2 : 1 SL 

Brownsville Navig,3tion Brownsville TX BRG 2 : 1 SL 

Brownsville Rr " ining Brownsville TX BRG 2 : 1 SL 

Carl & Carol rfeyer Brownsv i l i e TX BRG 2 : 1 SL 

Chem USA Corp Brownsville TX BRG 2:1 SI, 

Columbia Western Clay Brownsville TX BRG 2 : 1 SL 

Comercializadora Lajunta Brownsvi1le TX BRG 2 : 1 SL 

Dix I n d u s t r i e s Inc Brownsville TX BRG 2 ; 1 SL 

Duropaper Bag Mfg Brownsville TX BRU 2:) SI. 

Elgo I n t e m a c l o n a l Brownsvilie TX BRG 2:1 SL 

Fr o n t i e r Services Brownsville TX BRG 2 : 1 SL 

Galbreath Inc BrownsviIle TX BRG 2 : 1 SL 

Garva Corp Brownsvi1le TX BRG 2 : 1 SL 

Global Stone Lc Brownsville TX BRG 2:1 SL 

Groendyke Transport Brov.'nsville TX BRG 2 :1 SL 
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Customers Accessed By BNSF Located 
On "2-To-l" Shortlines/Regional C a r r i e r s 

Serving 
Customer S t a t i o n C a r r i e r Status 

Gulf F a c i l i t i e s Inc Brownsvi1le T.--; ;:: 1 
Gulf Stream Marine Of Biowns-.-11 le Brc-wnsville TX BRG 2 : 1 SL 
Gulmar Inc Br w n s v i l l e TX BRG 2 : 1 SL 
In t ' r Transfer Bro v n s v i l l e TX BRG 2 : 1 SL 
Int e r i u b e Terminals Brownsville TX ERG 2 : 1 SL 
I n t e r n a t i o n a l Shipbreaking Brovi n s v i l l e TX BRG 2 : 1 SL 
I n t e r n a t i o n a l S t a i n l e s s Steel Brownsville TX Er.G 2 : 1 SL 
Itapco Border TermI Brownsvi'"j TX BRG 2:1 SL 
Itapco B v i l l e TermI L-ownsvilie TX BRG 2 : 1 SL 
Itapco Tejano TermI Brov.-nsville TX BRG 2 : 1 SL 
John Houlihan Brownsvi1le TX BRG 2 : 1 SL 
Li b e r t y Engr Inc Brownsvi1le TX BRG 2 : 1 SL 
Lower Valley Trans Brownsville TX BRG 2 : I SL 
Marine Scrap Corp Brownsville TX BRG 2 : 1 SL 
Oglebay Norton Brownsvi1le TX BRG 2 : 1 SL 
Open Sesame Commodif/ Brownsville TX BRG 2 : 1 SL 
Penn Octane Corp Brownsville TX BRG 2 : 1 SL 
Pe t r o l i q u i d s Terminal Brownsville TX BRG 2 : 1 SL 
P l i t t Crane f. Equipmer.; Brownsville TX BRG 2 : 1 SL 
Port Elev a t o r - B r o w n s v i l l e Brownsville TX BRG 2 : 1 SL 
Port Of B r o w n s v i l l e Brownsville TX BRG 2:1 SL 
Quimica Fluor Sa Brownsville TX BRG 2 : 1 SL 
R M Walsdorf Co Brownsville TX BRG 2 : 1 SL 
Rio Piast i c s In Bro-wnsville TX BRG 2 : 1 SL 
Rol l & Hold Brownsville TX BRG 2:1 SL 
RR Maintenance !. vonstru Brownsville TX BRG 2 ; 1 SL 
Sanco I n t e r n a t i o n a l Inc Brownsville TX BRG 2 : 1 SL 
S a t e l l i t e T Tr; • Brownsville TX BRG 2 : 1 SL 
South Fan: . ood Lumber Browns-vtille TX BRG 2 : 1 SL 
South Texaj ;: i .:. Brownsville TX BRG 2 : 1 SL 
South Te.Kas Grain iTip 0 Tex Elevator) Brownsville TX BRG 2 : 1 SL 
Southwest Grain Brownsville TX BRG 2 : 1 SL 
STG Leasing Co Brownsville TX BRG 2 : 1 SL 
Ttxas I n t e r n a t i o n a l Ry Brownsville Tt. BRG 2 . 1 SL 
Transtorma Marine Brownsville TX BRG 2 : 1 SL 
TransMontaigne Terminaling Inc Brownsvi1le TX BRG 2:1 SL 
Trico Technologies Corp Brownsville TX BRG 2:1 SL 
Valle-/ Warehousing Brownsville TX BRG 2:1 s;., 
Hoover B u i l d i n g Sû .̂  Burnet TX AUAR 2 • 1 SL 
Pioneer Concrete of Tx Inc Burnet TX AUAR 2 ; 1 SL 
Aimcor (Applied I n d u s t r i a l Mat' • Ccrpus C h r i s t i TX CCTR 2 : 1 SL 
Alamo Concrete Pr .lucts Limiteu Corpus C h r i s t i TX TM 2 : 1 SL 
A l f o r d R e f r i g e r a t e d Whse Corpus C h r i s t i TX TM 2:1 SL 
Andrews D i s t r i b u t i n g Company Inc Corpus C h r i s t i TX TM 2 : 1 SL 
Atlas I r o n & Metal Company Corpus C h r i s t i TX TM 2:1 SL 
Auto Warehousing Companv Corpus C h r i s t i TX CCTR 
Baker Hughes I n t e q Corpus C h r i s t i TX TM 
Barniip & Simms of - Corpus C h r i s t i TX TM 2 : 1 SL 
BFl Waste Systems Corpus C h r i s t i TX TM 2:1 SL 
Big Three Welding Corpus Cht 1 ;;t i T:< TII 2 : 1 SL 
Block D i s t r i b u t i n g .j. D.V Corpus C h r i s t i TX TM 2 : 1 SL 
Butt H E Grocery Corpus C h r i s t i TX TM 2:1 SL 
C i t y Delivery Service & Storage Corpus C h r i s t i TX TM 2 : I SL 
Clemtex Inc Corpus C h r i s t i TX TM 2:1 SL 
Coastal Storage Inc Corpus C h r i s t i TX TM 2 : 1 SL 
Commercial Metals Company Corpus C h r i s t i TX TM 2:1 SL 
Coors D i s t r i b u t i n g Co of Corpus C h r i s t i Corp is C h r i s t i TX TM 2 : 1 SL 
Corpus C h r i s t i Disposal Service Corpus C h r i s t i TX TM 2 : 1 SL 
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Customers Accessed By BNSF Located 
On •2-To- 1" Shortlines/Regional C a r r i e r s 

Serving 

Customer S t a t i o n Stilts C a r r i e r 
Corpus C h r i s t i Grain Corpus C h r i s t ! TX —\. 2 : 1 SL 
Corpus C h r i s t i Produce Co I.-.c Coi t)us C h r i s t i TX TM 2 : 1 SL 
Corpus C h r i s t i Public Compress Corpus C h r i s t i TX CCTR 2 : 1 SL 
Corpus C h r i s t i Public Elevator Corpus C h r i s t i TX CCTR 2 : 1 SL 
Corpus C h r i s t i Wholesale Mart Corpus C h r i s t i TX TM 2:1 SL 
Delta Steel Inc Corpus C h r i s t i TX TM 2 : 1 SL 
Dix-Fairway Terminals Corpus C h r i s t i TX CCTR 2 : 1 SL 
F a r r e l l Cooper Mining Corpus C h r i s t i TX CCTR 2 : 1 SL 
F e a t h e r i i t e B u i l d i n g Products Corpus C h r i s t i TX TM 2 : 1 SL 
G N I Group (Disposal System) Corpus C h r i s t i TX TM 2 : 1 SL 
G r i f f i n I n d u s t r i e s Corpus C h r i s t i TX TM 2 : 1 SL 
Gulf Coast Bearing & Supply Co Corpus C h r i s t i TX TM 2 : 1 SL 
Gulf Compress Corpus C h r i s t i TX UP/TM 2 : 1 SL 
Gulf Concrete Corpus C h r i s t i TX TM 2 : 1 SL 
Gulf I r o n Work:; Ccrpus C h r i s t i TX TM 2 : 1 SL 
Haas Anderson Cor.i-t i uct ion Corpus C h r i s t i TX TM 2 : 1 SL 
Hausman, Sam Meat Packer Corpus C h r i s t i TX TM 2 : 1 SL 

Hitox Corp Corpus C h r i s t i TX CCTR 2 : 1 SL 
I n d u s t r i a l -s & A l l o y s Corpus C h r i s t i TX TM 2 : 1 SL 
Ingram Read-,-miX Inc Corpus C h r i s t i TX TM 2 : 1 SL 
Koch M a t e r i a l Co Corpus C h r i s t i TX CCTR 2 : 1 SL 
M G Building Mater ais Inc. Corpus C h r i s t i TX TM 2:1 S.. 
Mil w h i t e Company Inc Corpufc C h r i s t i TX CCTR 2:1 s;. 
Mineral Processing i M , Corpus C h r i s t i TX TM 2 : 1 S^ 
National S a n i t a r y Suppl>- C.-r.pany (Century Paper) Corpus C h r i s t i TX TM 2 : 1 SL 
Naylor Farm & Ranch Supply Corpus C h r i s t i TX TM 2 : 1 SL 

Omni Fluids Co Corpus C h r i s t i IX TM 2 : 1 SL 
Penland D i s t r i b u t i n g Co Corpus C h r i s t i TX TM 2 : I SL 
Port of Ccrpus C h r i s t i A u t h o r i t y Corpus C h r i s t i TX CCTR 2 : 1 SL 
Port of Corpus C h r i s t i A u t h o r i t y - Buli'.matt I . i..-: . Corpus C h r i s t i TX CCTR 2 : 1 SL 

R../ West Warehouses Inc Corpus C h r i s t i TX TM 2 : 1 SL 
Safety Kleen Corporation Corpus C h r i s t i TX TM 2 : 1 SL 
Scholl Forest I n d u s t r v Inc. Corpus C h r i s t i TX CCTR 2 : 1 SL 

Sears Roebuck S. Co Corpus C h r i s t i TX TM 2 : 1 SL 
Skips I n d u s t r i a l Salvage Corpus C h r i s t i TX TM 2 : 1 SL 

South Texas Recycling Co Corpus C h r i s t i TV TM 2 : 1 SL 
Southeastern Public Service Co Corpus C h r i s t i TX TM 2 : 1 SL 
Star F i r e Port Services Inc Corpus C h r i s t i TX CCTR 2 : 1 SL 
S t e r e t t Supply Co Corpus C h r i s t i TX TM 2 : 1 SL 
Suniiand F u r n i t u r e Co Corpus C h r i s t i TX TM 2 : 1 SL 
S w i f f - T r a i n Company Corpus C h r i s t i TX TM 2: . SL 
Texas I n d u s t r i e s Inc. (TXI) Corpus C h r i s t i TX TM 2 : 1 SL 
Texas Lehigh Cement Corpus C h r i s t i TX CCTR 2 : 1 SL 
Thorpe I n s u l a t i o n Co (J. T. fhorpe Compan-/' Corpus C h r i s t i TX TM 2 : 1 SL 

Timet Corpus C h n s t i TX CCTR 2 : 1 SL 

United Masonry Supply Inc. Corpus C h r i s t i TX TM 2 : 1 SL 

Va i l s Shipping Company Corpus C h r i s t i TX CCTR 2:1 SL 

V i s t a Trading Corpus C h r i s t i TX CCTR 2 : 1 SL 

Vopak USA Inc. Corpus Ch. i s t i TX TM 2:1 SL 

Wallace Co Inc Corpus C h r i s t i TX TM • I I 

Western Steel Co Corpus C h r i s t i TX TM 2 : 1 SL 
Wholesalers, Inc. Corpus C h r i s t i TX TM 2 : 1 SL 

Wuensche Grain & Eit.-.'ator Corpus C h r i s t i TX TM 2 : 1 SL 

8 4 Lumbe r Decker TX AUAR 2 : 1 SL 

Acme Brick Elgi n TX AUAR 2 : 1 SL 

E l g i n B v t l e r B r i c k Elg i n TX AUAR 2 : 1 SL 

Elg i n Warehousing Corp El g i n TX AUAR 2 : 1 SL 

Greeniine Chemical Co El g i n TX AUAR 2 : 1 SL 
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Customers Accessed By BNSF Located 
On "2-To-l" Shortlines/Regional C a r r i e r s 

Customer 
U S B r i c k 
Va1cones Recyc1i ng 
A u s t i n Powder Corp 
Calcasieu Lumber Co 
Dyno Nobel Mid America 
Team Track Feld 
A u s t i n Marble 
Hope Lumber Co 
McCoy Lumber 
T r a n s i t Mix Inc 
Ambar Inc 
Baker Hughes In t e q 
M I D r i l l i n g F l u i d s Co 
Brennan s. Co 
Caseo Guerra 
Chemical Leaman 
Continental Exi 
Despachos del Ncite 
Fernando Garcia Whse 

Flores R L 
Galveston 1 •.: • : 
Gateway Transfer 

J C Alvarez CHB 
Laredo Moving f. :•• 
MB Forwarding 
Mesa Processing 

Mil'*'hite Inc 
Pasc^uel Hermanos 
Texas I n t l Forwarding 
Cactus Canyon Quarries Inc 
C a p i t o l Aggregates (Delta) 
Chemical Lime 
J M Huber 
Texas Granite 
Abbott Labs 
A u s t i n White Lime Company 
Guthrie Lumber 

J H Supply 
Anglo I r o n & Metal 
Bro-wnsville Gulfside Warehouse 
Duro Bag 
Garvs Corp 
Gulf F a c i l i t i e s Inc 

Gulmar Inc 
Schaefei Stevedoring 
STF Inc 
Texas I n t l Rwy i R a i l Transport Svcs) 
Union Carbide 
Westway Term.inal ( I . 
Wright M a t e r i a l s Inc 
Calcasieu Lumber Company 

Alar D i s t r i b u t i o n 
C a p i t a l Beverage 
Foxworth - G a l b r a l t h 
McCoy Corp 
Top D o l l a r Cement 
Boise Cascade 
C e r t i f i e d Wareho-ase 

StatigP 
E l g i n 
E l g i n 
Feld 
Feld 
Feld 
Feld 
Georgetown 
Georgetown 
Georgetown 
Georgetown 
Hebbronville 
Hebbronville 
Hebbronville 
Laredo 
Laredo 
Laredo 
Laredo 
Laredo 
Laredo 
Laredo 
Laredo 
Laredo 
Laredo 
Laredo 
Laredo 
Laredo 
Laredo 
Laredo 
Laredo 
Marble F a l l s 
Marble F a l l s 
Marble F a l l s 
Marble F a l l s 
Marble F a i l s 
McNeil 
McNeil 
McNeil 
McNeil 

Port of Brownsv 
Port of Brownsv 
Port of Brownsv 
Port of Brownsv 
Port of Brownsv 
Pot-t of Brc-A'ns-,' 

Ue 
He 
He 
He 
Ue 
He 
Ue 
Ue 
Ue 
Ue 

r : j l t o t Bt J-XMa---

P r t of Brownsv 
Fort of Brownsv 
Port of Brownsville 
Robstown 
Round Rock 
Scobee 
Scobee 
Scobee 
Scobee 
Weir 

C i t y L i m i t s 
C i t y L i m i t s 

State 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 

rx 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
TX 
UT 
UT 

Serving 

AUAR 
AUAR 
GRR 
GRR 
GRR 
GRR 
GRR 
GRR 
GRR 
GRR 
TM 
TM 
TM 
TM 
TM 
TM 
TM 
TM 
TM 
TM 
TM 
TM 
TM 
TM 
TM 
TM 
TM 
TM 
TM 
LHRR 
LHRR 
LHRR 
LHRR 
LHRR 
AUAR 
AUAR 
AUAR 
AUA'. 
'-RG 
BRG 
BRG 
BRG 
BRG 
BRG 
BPG 
BRG 
BRG 
BRG 
BRG 
TM 
GRR 
AUAR 
AUAR 
AIJAR 
AUAR 
GRR 
SLGW 
SLGW 

Status 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 

SL 
SL 
SL 
SL 
SL 
SL 
SL 

I SL 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 
I SL 
1 SL 

SL 
SL 
SL 
SL 
SL 
SL 
SL 
SL 

I SL 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 
I ,SL 
1 SL 
1 SL 
1 SL 
1 SL 
1 SL 

I SL 
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Customers Accessed By BNSF Located 
On "2-To-l" Shortlines/Reg.;onal C a r r i e r s 

S e rv i ng 
Customer S t a t i o n $t4t9 c^m^ir 

Comstar I n t e r n a t i o n i . C i t y L i m i t s LT SLGW 2 1 SL 

N a t i o n a l D i s t r i b u t i o n C i t y L i m i t e UT SLGW 2 1 SL 

P a c i f i c C o l d S t o r a g e C i t y L i m i t S UT SLGW 2 I SL 

Sauder Woodworking C i t y L i m i t s UT SLGW 2 1 SL 

P a c i f i c o r p Gadsfc y UT SLGW 2 I SL 

B u t t e r f i e l d B l d g M a t I (Lumber' M i d v a l e UT SL 2 X SL 

Amalgamated .=::-iaa: Co LLC Ogden UT UCRY 2 1 SL 

BMC Wes- Ogcien UT UCRY 2 1 SL 

I n f i l t r a t e ! . .',:::irf Ogden UT UCRY - !̂ 
I n t e r m o u n t a i n G r a i n Ogde- UT UCRi' 

Pio n e e r Door S a l e s O g d e i UT UCRY 2 1 

C e n t e n n i a l Gas L i q u i d s Oqdet Sugar Works UT UCRY 2 1 SL 

L a r k i n C a t t l e Co Ogden Sugar Works UT UCRY 2 1 SL 

M c F a r l a n d Cascade Corp Ogden Sugar Works UT UCRY 2 1 SL 

N o r t h w e s t T r a d i n g Co Ogden Sugar Works UT UCRY 2 1 sr, 
Round B u t t e P r o a u c t s Ogden Sugar Works UT UCRY 2 1 C 

T r i n i t y I n d u s t r i e s I n c Ogden Sugar Works UT UCRY 2 1 SL 

C o n s t a t I n t e r n a t i o n a l S a l t LaKe C i t y UT SLGW 2 1 SL 

Dunn O i l Company S a l t Lake C i t y UT SL 2 1 SL 

G e o r g i a P a c i f i c Corp S a l t Lak.? C i t y UT SL 

Henderson wheel 6. Whse S u p p l y S a l t Lake C i t y UT SL 

Hudson P r i n t i n g B l a i r e S a l t Lake C i t y UT SL 2 1 SL 

I n t e r m o u n t a i n F u r n i t u r e S a l t Lake C i t y UT SL 2 1 SL 

I n t e r m o u n t a i n Lumber Co S a l t Lake C i t y UT SL 2 1 SL 

M o u n t a i n F u e l S u p p l y S a l t Lake C i t y UT SLGW 

•) 
SL 

P a c i f i c C o l d S t o r a g e S a l t Lake C i t y UT SLGW 2 ". SL 
P a c i f i c o r p S a l t Lake C i t y UT SLGW 2 i SL 

Sears Roebuck i Co S a l t Lake C.ty UT SL 2 1 SL 

S t a n d a r d B u i l d e r s S u p p l y S a l t Lake C i t y UT SL -> 1 SL 

Utah S t a t e B o a r d E d u c a t i o n S a l t Lake C i - y UT SLGW 2 1 SL 

V a l l e y O i l T r a n s p o r t a t i o n S a l t Lake C i t y UT SLGi; 1 1 SL 

Wasatch M e t a l S a lvage S a l t Lake C i t / UT SL 2 I SL 

Wasatch S h i p p e r s S a l t Lake C i t y UT SL 2 1 SL 

06/29 '2001 5:06 PM D-8 



UP/SP Customers Accessed By BNSF 

As A Result Of The '93 I I ^0/SO Line Agreement" 

Customer S t a t i o n State Status 

N a t i o n a l Concrete Products I n c Beaumont TX 98 Agreement 

Cowboy Concrete Beaumont TX 98 Agreement 

Inman Service Co Baytown TX 98 Agreement 

B u r r i s T r a n s f e r h Storage Beaumont TX 98 Agreement 

O f f s h o r e P i p e l i n e Orange TX 98 Agreement 
r--) T--̂.< Tt-;'"'^rr;-i*-• T-'.-II Mont BelVlea TX 98 Agreement 

Lake Charies LA 98 Agreement 

i ' l i u i L y i n a u b t i l e d Orange TX 98 Agreement 

Tek RT.- i t ; - Houston (Fa-jr.a) TX 98 Agreement 

Cargi 1 & Wire Beaumont TX 98 Agreement 

East Lake o i l In'-/Eastlake O i l s Lake Charles LA 98 Agreement 

Spartech Polycom Lake -i • "1 ".s LA 98 Agreement 

A t o Z Terminal Corp C r o s l . TX 98 Agreement 

A 6i A Tubular Services Inc She l.don TX 98 Agreement 

Econo R a i l Corp Chaison TX 98 Agreement 

Venture T r u c k i n g Sheldon TX 98 Agreement 

Arrow T r u c k i n g Co Sheldon TX 98 Agreement 

Chevron Clemical Beaumont TX 98 Agreement 

B W Serv;ces West Lake LA 96 Agreement 

Baker Hughes I n t e q Sheldon TX 98 Agreement 

Conco Food D i s t r i b u t o r s L a f a y e t t e LA 98 Agreement 

M i l n r k n i i l l m g F l u i d s (Baker Hughes) Lake Charles LA 98 Agr 'cement 

B."- • 1 Prod Div V i t e r b o TX 93 Agreement 

Baxt-u o i l Co Beaumont TX 9 8 Agreement 

I n t e r n a t !• i"! '"roup Inc Baytown TX 98 Agreement 

Beaumont ,s, ,'^tone Beaumont TX 98 Agreement 

Beaumont Kice M i l l s Inc Beaumont TX 98 Agreement 

Betz Dearborn Hydrocarbon Amelia TX 98 Agreement 

T r a i l e r Marine T r a n s p o r t Corp Harbor LA 98 Agreement 

R i t t e r Lumber Co Beaumont TX 98 Agreement 
. . . . . . .;,. [,. r.. -̂  ,f-';Iphur Div Sulphur LA 98 Agreement 

West Lake LA 98 Agreement 

A: j i i d a L Sheldon TX 98 Agreement 

CL . :. . • <. } . , Sheldon TX 98 Agreement 

Donohue Rec,. 'orp Sheldon TX 98 Agreement 

Chevron Che;- West Port A r t h u r TX 98 Agreement 

Clark Ref ini;. J •« > West Port A r t h u r TX 98 Agreement 

Port of PPT'itnorit Beaumont TX 98 Agreement 

c. • Beaumont TX 98 Agreement 

CypiC'Sia •..'1 fUK I i p c Sheldon TX 98 Agreement 

D e l t a Tubular- Prrv-pssing Sheldon TX 98 Agreement 

Doguet Rice ' i Co Amelia TX 98 Agreement 

Dupont de Nemouiti, E 1 (marked whse) Orange TX 98 Agreement 

E L Farmer & Co Sheldon TX 98 Agreement 

Eastex Faim i Home Beaumont TX 98 Agreement 

Enfab I n d u s t r i e s Inc Crosby TX 98 Agreement 

Engineered Carbons (Div of Ameripol Synpol ) Eldon TX 98 Agreement 

06/29/.?001 5:06 PM E -1 



UP, iP Customers Accessed By BNSF 

As A Resul - Of The 98 "50/50 Line Agreement" 

Customer S t a t i o n S t a t e 

Engineered carbon? f Ameripol S /npol) Echo 98 Agreement 

Enter ;. . . i t i e s Sulphur LA 98 Agreement 

E n t e r p r i s e t i o J u c t s Mont B e l v i e u TX 98 Agreement 

E q u i s t a r ( M i l l e n n i u m Petrochen.ical) W i l l i ams TX 98 Agreement 

Woodard T r a n s p o r t a t i o n Sheldon TX 98 Agreement 

Evans Cooperage Co Inc Sheldon TX 98 Agreement 

F e r r f l 1 t r h America Mont B e l v i e u TX 98 Agreem.ent 

Five : a n s p o r t a t i o n Sheldon TX 98 Agreement 

G & G E n t e r p r i s e F r a n c i s TX 98 Agreement 

G i g i i o D i s t r i b u t i s i g Co Beaumont TX 98 Agreement 

G i l c h r i s t "ol-ymer Center Beaumont TX 98 Agreement 

Entergy Sei' Chin : •8 Agreement 
G u l f Maritii:,-, Co West : ; - .•• : • .. .1 J:-: JS Agreement 

Horsehead Resource Development Korf TX 98 Agreement 

Houst Houston TX 98 Agreement 

Houst ',.:. ^ : ,.'., Eldon TX 98 Agreement 

Huntsman Petrochemical Corp Audrev TX 98 Agreement 

ICO Tubular TX 98 Agreement 

J D F i e l d s i ^;.cM.i. ; i TX 98 Agreem.ent 

KM Tex/KM Co West Port A r t h u r TX 93 Agreement 

y-y TX 98 Agreement 

Kcppeiy liici A:;;t: i i _7 TX 98 Agreement 

L D Conptt-', Bea-arront TX 98 Agreem.ent 

L & : -.c West Pc: - • • TX 98 Agreement 

LA U t i l i L i f . Sheldon TX 98 Agreement 

Lihe>-t V ::. - L i b e r t y TX 98 Agreement 

Count . --f f e r s o n V i t e r b o TX 98 Agreement 

Luzenac America Sheldon TX 98 Agreement 

Mandel Kahn I n d u s t r i e s Sheldon TX 98 Agreement 

Ul t r a m a r Diamond Shamrock ( M a r t i n Gas • Mont B e l v i e u TX 98 Agreement 

Mart; .-ales Inc Chaison TX 98 Agreement 

E l f At. ;.-.;ii N o r th America Chaison TX 98 Agreement 

M i s s i s s i p p i Chemical L i b e r t y TX 98 Agreement 

Mobi: S p e c i a l t y (Mobil Chaison TX 98 Agreement 

M o b i l Cu..-i!U..- .1, P e t r o ' - * — ; -.-xl Div Beaumont TX 98 Agreement 

Wilson Warehouse '"o Beaumont TX 98 Agreement 

Nech- . • ; a l Park Chaison TX 98 Agreement 

N o r t h i-t.iL ^-.c-el of Houston Sheldoa TX 98 Agreement 

N o r t h Star S t e e l Co Korf TX 98 Agreement 

O l i n Corp Chaison TX 98 Agreement 

C i t y of L a f a y e t t e Laf avtiLte LA 98 Agreement 

P-^rt- of Port A r t h u r West Port A r t h u r TX 98 Agreement 

• E n t e r p r i s e Port A r t h u r TX 98 Agreement 

Port of Lake Charles Bulk Terminal 1 West Lake C ' LA 98 Agreement 

Gul f States U t i l i t i e s Bobsher TX 98 Agreement 

Premier Pipe Inc Sheldon TX 98 Agreement 

Q u a l i t y Tubing Inc Sheldon TX 98 Agreement 

Q u a l i t y T r u c k i n g Inc Sheldon TX 98 Agreement 
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UP/SP Customers Accessed By BNSF 

As A Result Of The '98 "50/50 Line Agreement' 

C-ustomer S t a t i o n State Status 

Redland Scone Prod rwt'-':. ; r ; • • :;ient 

R i v e r Cement Co TX 98 Agreement 

Sampson S t e e l Corp ceauinont TX 98 Agreement 

Seaberg Rice Dayton TX 98 Agreement 

Sheldon Pip' Sheldon TX 98 Agreement 

E q u i s t a r Chemicals LP Beaumont TX 98 Agreem.ent 

Southern I r o n & Metal Co Beaumont TX 98 Agreement 

Motiva E n t e r p r i s e s LLC Port A r t h u r TX 98 Agreement 

Sunbelt Works Inc Audrey TX 98 Agreement 

T K Pipe & R a i l Inc i^heldon TX 98 Agreement 

T r a n s i t Mix Concrete & Ma- • 'aumont TX 98 Agreement 

Tran^^ " Longho: •.^aumont TX 98 Agreement 

Tex Fa^ ;;.. .liheldon TX 98 Agreement 

Texas Steel : : • --:sor Houston TX 98 Agreement 

Texas Easterr-i Mont B e l v i e u TX 98 Agreement 

Texas O i l f i e l d Pipe Svcs Sheldon TX 98 Agreement 

T o t a l Pipe S e r v i c e Inc Sheldon TX 98 Agreement 

T r a n s i t Mix Concrete • 1 s TX 98 Agreement 

T r a n s i t Mix Concrete 6c , ..<•.: Charles LA 98 Agreement 

T r a n s i t Mix Concrete & Ma- ; -irt A r t h u r TX Agreement 

Trevor Boyce I • • TX :;eement 

T r i a d Transport Inc Sht_-.auii TX JO A.jr eement 

T r i n i t y Indu.st .-; :• - "•-nnel 1 TX 98 Agreement 

Tuboscope Vf. ' . :ic iot-i TX 96 Agreement 

Tuboscope Vetco i n i i Houston TX 98 Agreement 

Turner B r o t h e r s T r u c k i n g Co .^hel don TX 98 Agreement 

Uni Form Components ion TX 98 Agreement 

Union Tank Car Stieldon TX 98 Agreement 

T r a n s i t Mix Concrete & MatI (South P l a n t ) Chaison TX 98 Agreement 

V M Dewey & Son Inc Sheldon TX 98 Agreement 

Dynegy Inc Mont Belvit-:i TX 98 Agreement 

Wedcc China TX 98 Agreement 

Wils'. : . :Ouse Co ot . F r a n c i s TX 98 Agreement 

X I -stems Guffey TX 98 Agreement 

R J . j a l l a g h e r Co Chai son TX 98 Agreement 

r i ' v nf Port A r t h u r Port A r t h u r TX 98 Agreernent 

Amelia TX 98 Agreement 

f i n a ULi u ;,;ue;:!i J-ai Co Dayton SIT TX 98 Agreement 

Chevron Chemical Co Dayton SIT TX 98 Agreement 

Exxon Chemical Americas Dayton SIT TX 98 Agreement 

M o n t e l l USA Inc Dayton SIT TX 98 Agreement 

M i l l e n n i u m Petrochemicals Inc Dayton SIT TX 96 Agreement 

P h i l l i p s Chemical Oayton SIT TX 98 Agreement 

Amoco Chemical Co Dayton SIT TX 98 Agreement 

Dayton ' l a s t i c Storage Dayton SIT TX 98 Agreement 

A & R L o g i s t i c s Houston (Fauna) TX 98 Agreement 

BMA / Sunrise P l a s t i c s Houston (Fauna) TX 98 Agreement 

U 5. Int. Eldon TX 98 Agreement 

06/29/2001 5:06 PM E-3 



UP/SP Customers Accessed By BNSF 
As A Result Of The '98 "50/50 Line Agreement' 

Customer 
Chevron 
Progress Rail Service 
Baychem I n t e r n a t i o n a l 
A & A F e r t i l i z e r 
Chemical Waste Management 
Poly Glycol (Oxychem) 

gtation 
Port Art;..: 
Eldon 
Eldon 
Chaison 
Chaison 
Chaison 

State S-:atus 
• ."• ;. • -t-iTienc 

TX 98 Agreement 
TX 98 Agreement 
TX 98 Agreem.ent 
TX 98 Agreement 
TX 98 Aareement 

06/29/2001 5:06 PM E-4 
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l % < ^ ^ UP/SP-3 83 

BEFORE THE 
SURF.-XCE TRANSPORTATION '30.\RD 

Finance Docket No. 32760 

UNION PACIFIC CC ORATION. UNION PACIFIC RAILROAD C 
AND MISSOURI PACIFIC RAILROAI) COMPANY 

-- CON I ROL .AND MERGER --
SOUTHERN PACIFIC R^ML CORPORATION. SOUTHERN PACIFIC 

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

RIO GRANDE \V ESTERN RAILROAD COMPANY 

LfNION PACIFIC'S FIRST QUARTER 2001 PROGRESS 
REPORT WITH RESPECT TO MLPGER CONDITIONS 

CARL W. VON BERNUTH 
Union Pacific Corporation 
1416 Oodge Street 
Room 1230 
Omi.:ia, Nebraska 68179 
(402)271-5777 

^ ENTiRED 
Onice oi the Secretary 

APR Op 2001 
9»s\ ot 

fubUc Record 

JAMES V. DOLAN 
LAWRENCE E. WZOREK 
LOUISE A. RINN 
Law Department 
Union Pacific Railroad Company 
1416 Dodge Street 
Room 830 
Omaha, Nebraska 68179 
(402)271-3897 

J. MICHAEL HEMMER 
JOHN fvL SCHEIB 
Covington & Burling 
1201 Pennsylvania Avenue. N.W. 
Washington, D.C. 20004-2401 
(202)662-5578 

Attorneys for Union Pacific Corporation 
and Union Pacific Railroad Cotnpany 

April 2, 2001 



UP/SP-383 

BEFORE THE 
SURFACE TR.\NSPORTATION BOARD 

Finance Docket No. 32750 

UNIG.. PACIFIC CORPORATION, UNION PACIFIC R.AILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL AND MERGER -
SOUTHERN PACIFIC RAIL CORPOR/Vl lON. SOUTHI RN PACIFIC 

TRANSPORTATION COMPANY. ST. LOUIS SOUTHW E^ i ERN RAILWAY 
COMP.ANY. SPCSL CORP AND THE DENVEi< AND 

RIO CiRANDE WESTERN RAILROAD COMPANY 

LINION PACIFIC'S FIRST QUARTER 2001 PROGRESS 
REPORT WITH RESPECT TO MERGER CONOmONS 

LIPC and L!PRR' submit their first quarter 2001 progress report conceming 

the conditions the Board imposed when it approved the UP̂ SP merger in Decision No. 44, 

served August 12, 1996. Paragraph 10 of Decision No. 44 requires this progress report. See 

also id., p. 146 ("We require as a condition that applicants submit on or before October 1. 

1996, a progress report and implementing plan regarding their compliance with the condi

ticns to this merger, and further progress reports on a quarterly basis."); F.'nance Docket No. 

32760 (Sub-No. 21), Decision served Nov. 29, 1999, p. 10 ("UP and BNSF shall continue to 

report quarterly . . ."'). 

We use the same acronyms as those in Appendix B of Decision No. 44. 
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.As in our prior quarterly reports, w e include items only if developments 

occurred since the prior report Fhe information in this report is more abbreviated than 

the more comprehensive presentation we will file in July 2001. 

I . BNSF, FEX MEX AND LITAH RAILW AY CONDITIONS 

A. BNSF 

BNSF Trackage Rights and liaulage. BNSI- continues to use its trackage 

rights to handle substantial volumes of traffic, although the slowing econom\ is affected 

traffic on all railroads. As shown in Charts #1, #2, and #3 in Appendix .A, BNSF averaged 

859 trackage rights trains per month in November through February,' compared wilh 887 

in the prior two moiahs." The monthly tonnage handled on thô -̂  trains averaged about 4.65 

million tons in November through Februarv . slightly below the 4.7 million tons in the prior 

two months. Monthly loaded and empty cars on BNSF through trackage rights trains 

averaged 58,044 in November through Februarv-, compaied with 57.P79 in the prior two 

months. BNSF continued to operate at least daily through train service in all major 

corridors. 

' UP experienced a failure in ils data collection system for the month of November 
2000 and Wi. unable to '".elude data for lhat month in its fourth quarter 2000 progress 
report. We inc'ude the November data in this report. 

^ In lhe first nuarter of 2000. UP began m.onitoring both BNSF and Tex Mex trackage 
righls traffic using information obtained irom UP's AEI scan. ers. as well as information 
provided by BNSF and Tex Mex. UP previouslv relied largely on data provided by the 
trackage rights tenants, but it believes the new data are more accurate. As a result ofthis 
change in data Cv)llection methodology, the data presented in this report are not directly 
comparable with the data provided by LiP prior to the first quarter of 2000, although UP 
believe"; that differences should be minor. 



BNSF and UTAH operated 492 local trains in November through Februarv-

(average of 123 per month), handling 13,963 loaded and empty cars (average of 3.491 per 

month) and L 188,153 tons of freight (average of 297,038 per month), compared with the 

previous totals for the prior two months of 327 (for an cerage of 164 pet month) trains, 

7,651 (for an average of 3,826 per month) cars and 611,842 (for an av erage of 305,921 per 

month) tons of freight. 

UP's expenditures on the lines over v hich BNSF has trackage rights continue 

to exceed substantiallv the fees BNSF pays. We present the latest available data, through 

December 31. 2000, in Appendix B. 

Implementation Steps. The U P-BNSF Joint Serv ice Committee last met on 

January 30. 2001. Lhe Committee discussed several issues, including train performance 

over trackage rights segments, the status of various capital projects, and access to facilities. 

The Committee's next meeting is scheduled fo-- May 3. 2001. 

Line Sales. There hav e been no significant Line Sales during the past quarter. 

Connections. UP has completed its work on connections to facilitate BNSF 

trackage rights operations. 

Definition of "2-to-l" Points and Openiim 50 Percent of Contract Traffic at 

"2-to-l" Points to BNSF. UP continues to rtsponc* in a timely fashion to BNSF inquiries in 

accordance with the applicable protocol and continues to be in compliance wuh the contract 

reopener condition, as clarified in I'̂ ecision No. 57. served Nov. 20. 1996. 
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Nevv Facilities and Transloading Condition. UP continues to comply vvith 

tiiis condition. Transwood is relocating its soda ash trainload facility at Ogden. Utah li 

expects to complete this relocation around mid-2001. 

Build-ln/Build-Out Condition. There have been no significant Build-

In'Build-Out activities during ;he past quarter. BMSF petitioned the Board under 49 U.S.C. 

§ 10901 to construct a new rail line between UP's Port Lavaca Branch and a Union Carbide 

plant at Seadrift. Texas. 

1-5 Corridor Condition. Since the last quarter!) report. UP and BNSF 

have agreed on an independent audit fimi that will soon begin re\ ievving implementation 

ofthe 1-5 Proportional Rate Agreement. The parties anticipate that they vvill receive the 

audit report before the annual oversight reports are filed on July 2. 2001. and UP will discuss 

the results ofthe audit in that report. 

B. Tex Mex 

Tex Mex continued to use its trackage rights to handle significant volumes 

of traffic, as show n in the charts in Appendix A. Charts #4 through #9 show traffic levels 

reflecting Tex Mex's strong effeciive competition.̂  Tex Mex averaged 58 through trains 

per month in November ihrough Februarv , slightly fewer than the 61 trains in the prior two 

months. The monthly tonnage on those trains a\eraged 3' 3.078 tons in November through 

Februarv-. compaicd vvith 359.668 tons in the prior two mon'.hs. Monthly loaded and empty 

See note 2. above. 
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cars on Tex Mex through trackage rights trains averaged 3927 in November through 

Februarv, compared with 4475 in the prior two months.̂  

UP completed the sale of its Victoria-Rosenberg line to Tex Mex on 

March 12. 2001. 

C. Utah Railwav 

UTAH has moved substantial v olumes of local trains as BNSF's agent in the 

L'tah V alley area. 

II. AB.ANDONMENTS 

There have been no significant merger-related abandon. t activ ities during 

the past quarter. 

III. LABOR PROTECTIVE CONDITIONS 

The United Transportation Union and the Brotherhood of Locomotive 

Engineers ratified their respectiv e Portland II .Agreements. These .Agreements take effect 

on April 16. 2001. In March 2001. UP reached Agreements vvith the Shop Crafts covering 

the transfer of work and employees from the Pine Bluff locomotive shop to Houston. Fort 

Wjrth, San Antonio. North Little Rock, and Proviso (Chicago). Fifty positions will be 

transferred from Pine Bluff and fifteen additional positions w ill be eliminated in connection 

w ith these .Agreements. 

' UP received incomplete data from Tex Mex on loaded and empty cars during '.e 
last 4uarter. Using the trains and tons information that UP received from Tex Mex, which 
w as more complete, UP calculated th'" approximate number of loaded and empty cars in 
each month. 
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IV. ENVIRONMENTAL .MITIGATION CONDITIONS 

We report below on .̂ teps taken, and plans for future steps, in compliance 

vvith environmental mitigation conditions. We address them in the order listed in .Appendix 

G to Decision No. 11: 

A. Svstemwide Mitigation 

1 -9. These conditions hav e been satisfied, as previously reported. 

10. Security Forces. As prevK ûsly reported, UP extended to SP territory 

its policy of zero tolerance of vagrancy and trespâ s.->" on railroad propert" UP is parti

cipating in a nation vvide initiative bv Operation Lifesav er to reduce trespassing on railroad 

property. 

11-13. These conditions have been satisfied, as previously reported. 

B. Corridor Mitigation 

14. EPA Emissions Standards. EPA promulgated national locomotive 

emissions ruhs. UP is working with locomotive industr>' suppliers to develop a compliance 

plan. 

15. Consultations With .Air Quality Officials. UP has held detailed 

discussions vvith environmental officials in the states of Arizona, Colorado. Illinois, Nevada, 

Oregon, Texas, Washington and W>oming. UP and California officials continue to address 

air quality issues. 

16. Noise Impacts. UP implemented a noise comment hotline, re-noiilied 

each affected county, an.-̂  requested comments in the first part of 1999. UP monitors the 

noise hotline and compilt > and inalyzes data to determine if a noise abatement plan is 
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required. In the past quarter, there were three calls to the hotline, two of vvhich vvere 

undecipherable. The other was a wrong number. 

17. Use of Two-\\'ay-End-of-Train Devices. This condition has been 

satistled. as previously reported. 

C. Rail Line Setzment Mitigation 

18. Priority List for Upgrading Grade Crossing Signals. IIP provides train 

density information to states on a regular basis. They use this infomiation to p.ioritize grade 

crossing improvements. UP provides the states of Arizona, Califomia, .vansas, Nevada, 

Oregon, Texas and Colorado with train density data for approximately 500 individual 

crossing improvements aiuiua !y. 

19. East Bay Regional Park District MOU. The MOU is being imple

mented in accordance with its specifications. UP is reviewing the Crockett Trail Feasibility 

Study and awaiting property descriptions from the District for all trails. UP met w ith the 

District on Nov ember 28, 2000 to discuss plans for the San Pablo Bay Shoreline Trail. UP 

is reviewing a final feasibility study that it received from the District in Febmary 2001. 

20. Town of Truckee MOU. The MOU is being implemented in 

accordance with its specifications. UP has completed construction ofits po.lion ofthe 

bridge at the 1-80 Central Truckee off ramp and is working w ith the town i.n ruadwa}-

apt̂  roaches. The railroad continues to work with local and federal agencies to develop 

a Truckee River hazardous material spill response plan. 

21. Placer County MOL. 1 he MOU is being implemented in accordance 

with its specifications. UP continues to meet and work vvith the City of Roseville. UP 
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installed train control mechanisms to facilitate passenger operations. UP completed signal 

and surface upgrades on eight crossings and installed concrete panels on ten more crossings. 

Several improvement projects specified in the MOU have been conipleted, while others 

have been deferred or cancelled at the request ofthe county and'or cily involved. UP has 

conveyed, or is in the pro ;ess of conveying or leasing, cther prop erties as specified in the 

MOU. 

22. City of Reno. The MOU between UP and Reno is being implemented 

in accordance wilh ils terms. The Environmental Impact Statement ("EIS") for the 

depressed trainway was released in mid-December, and c.imments have been solicited. 

23. Cily of Wichita'Sedgwick County. The MOU beiween UP and City 

of Wichita/Sedgw ick County is being implemented in accordance with its terms. UP has 

made substantial payments as requested b\ the city. 

D. Rail Yards and Intermodal Facilities 

24. Noise Abatement Plans for Rail Yards. Before UP undertakes any 

rail yard construction at the specified locations. UP vvill contact appropriate state an i local 

officials and will report to SEA on t'le results of those consultations. No construction is 

planned for these facilities at fnis time. 

25. Intermodal Facilities. Before any changes are made at he specified 

intermodal facilities, UP will contact appropriate state and local air quality otficials in 

California and Illinois and will report to SEA on the results of those consultations. UP 

received permits for ̂ ast Los Angeles. UP is developing conceptual plans for a Chicago-

area intermodal facility. 



E. Abandonments 

26-61. As UP carries out abandonments, it will comply with all conditions. 

UP has developed a process to ensure that contractors and railroad personnel complv with 

all general condiiions. W e report progress on specific abandonment conditions below. 

40. This condition has been satisfied, as previously reported. 

41. This condition has been satisfied, as previously reported. 

42. UP has hired a contractor who is currently operating on the property. 

43. This condition has been satisfied, as previously reported. 

•̂ 4. This condition has been satisfied, as previously reported. 

47. This condition has been satisfied, as previously reported. 

48. This condition has been satisfied, as prev iously reported. 

49. "This condition has been satisfied, as previously reported. 

50. This condition has been satisfied, as previously reported 

51. The new cornection is in place at Girard. NHPA work will follow. 

52. This condition has been satisfied, as previously reported. 

55. This condiiion has been satisfied, as previously reported. 

57. This condiiion has been satisfied, as previously reported. 

58. Suman-Benchley, TX. L'P decided to retain this line. The Board 

vacated the abandonment exemption for the line on June 12, 1998. This condition is no 

longer applicable. 

59. This condition has been satisfied, as previously reported. 

60. This condition has been satisfied, as previously reported. 
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61. This condition has been satisfied, as previously reported. 

F. Construction Projects 

62-108. As it carries out constmction projects. UP will comply with all 

conditions. U'P has developed a process to ensure contractors and railroad person.nel 

comply vvith all general conditions. We report progress on specific constmction provisions 

below. 

70. This condition has been satisfied, as previously reported. 

76. UP has modified this project to avoid wetland and stream areas and to 

remain within existing property limits. 

77. UP is verbally coordinating with the local ArDO'T district. UP has 

redesigned its plans to avoid modifications to highwav ov erpass piers. 

78. This condition has been satisfied, as previously reported. 

79. This condition has been satisfied, as previously reported. 

80. This condition ha been satisfied, as previously reported. 

81. This condition h?s been satisfied. £.s previously reported. 

83. This condition has been satisfied, as previously reported. 

84. This condition has been satisfied, as previously reported. 

88. This condition has been satisfied, as previously reported. 

89. This condition has been satisfied, as previously reported. 

92. This condition has been satisfied, as previously reported. 

97. This condition has been satisfied, as previously reported. 

98. This condiiion has been satisfied, as previously reported. 



99. This condition has been satisfied, as previously reported. 

100. This condition has been satisfied, as previously reported. 

101. This condition has been satisfied, as previously reported. 

107. I his condition has been satisfied, as previously reported. 

108. This condition has been satisfied, as previously reported. 

Respectfully submitted, 

CARL W. VON BERNUTH 
Union Pacific Coiporation 
1416 Dodge S treet 
Room 1230 
Omaha, Nebraska 68179 
(402)271-5777 

JAMES V. DOI AN 
LAWRENC WZOR îK 
LOUISE A sN 
Law Department 
Unijn Pacific Railroad Company 
1416 Dodge Street 
Room 830 
Omaha, Nebr-iska 68179 
(402)271 : .̂ >7 

y i . MICHAEL HEMf 
JOHN M. SCHEIB 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
Washington, D.C. 20004-2401 
(202) 662-5578 

Attorneysfi)r Union Pacific Corporation 
and Union Pacific Railroad Company 

April 2, 2001 
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Chart #1 

BNSF Trackage Rights 
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Chart #2 

BNSF Trackage Rights 
Number of Cars (Through Trains) 
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Chart «3 

BNSF Trackage Rights 
Gross Tons (Through Trains) 
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Chart #4 

Tex Mex Trackage Rights 
Number o', Through Trains 
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Chart »S 
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Tex Mex Trackage Rights 
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Chart #6 

Tex Mex Trackage Rights 
Gross I o n s (Through Trains) 

(All Traffic Included) 
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Chart #7 

Tex Mex Trackage Rights 
Number of Through Trains 

(Estimated Service-Order Related Traftic Excluded) 
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Chart #9 

Tex Mex Trackage Rights 
Gross Tons (Through Trains) 

(Estimated Service-Order-Relrted Traffic Excluded) 
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Chart #10 

Tex Mex Laredo Traffic 
(Loaded Cars) 
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TR/\Ck.AGIi RIGHTS FUNDS 

In Section 6 of Applicants" settlement agreement with CMA. Applicants 

agreed to place trackage rights fees recei\ed under the BNSF settlement agreemeni into two 

dedicated funds, one with respect to the trackage rights iines in Texas, Louisiana. Arkansas. 

Missouri and Illinois and one with respecl to the trackage rights lines in the Central Corridor 

and California. .Applicants agreed that the money in those funds would be spent on (a) 

maintenance on those lines, (b) offsetting depreciation of those lines, (c) capital improve

ments on those lines, and (d) costs for accounting necessary to administer the two funds. 

The following table provides information regarding the two funds from September 1995 

through the quarter ending December 31, ?000, the latest date for which the data have been 

compiled. 

Te.xas. Louisiana. 
Arkansas. Missouri 
and Illinois 

California and 
Central Corridor 

REVENUE 

Trackage Rights Fees $93,517,770 $78,454,678 

Capacity Improvement Fees 0 0 

l otal Revenue $93^7 J70 

EXPENSES 

Maintenance $156.067.4,71 $104,415,802 

Depreciation 145.236,559 110.055.008 

Capital l-Apenditures (Not reported) (Not reported) 

Accounling F.xpenses 95,136 95.136 

l olal lixpenses 



CERTIFICATE OF SERVICE 

I IILRFBY CERTIFY that on this 2nd day of April. 2001 a copy ofthe 

foregoing "Union Pacific's First Quarter 2001 Progress Report With Respect to Merger 

Conditions" was mailed, postage prepaid, to all parties of record. 
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SURFACE TRANSPORTATION BO.A.RD 

Finance Docket No. 32760 

PACIFIC CORPOR^ATION "NION PACIFIC R.MLROAD COMP.ANY 
.A.ND MISSOURI PAL IFIC R-AILROAD COMPAN^' 

-- CONTROL AND MERGER --
SOUTHERN P.ACIFIC R.AIL CORPORATION. SOUTHERN PACIFIC 

TR.ANSPORTATION CO.MP.ANY. ST. LOUIS SOUTHWESTERN R.AILWAY 
COMP.ANY. SPCSL CORP .AND THE DENVER AND 

RIO GRANDE WESTERN R-AlLROAD COMPANY 

APR 0?, 2001 

LiNION PACIFIC'S FIRST QUARTER 2001 PROGRESS 
REPORT WITH RESPECT TO MERGER CONDITIONS 

CARL W. VON BERNUTH 
Union Pacific Corporation 
1416 Dodge Sf'eet 
Room 1230 
Omaha, Nebraska 68179 
(402)271-5777 

JAMES V. DOL.AN 
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I20I Pennsylvania Avenue. N.W. 
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UP/SF-383 

BEFORE THE 
SURFACE TR-ANSPORTATION BOARD 

Finance Docket No. 32760 

U'NION P.ACIFIC C RPOR.ATION. LTsTON P.ACIFIC R.AILROAD COMPANY 
.AND MISSOURI P.ACIFIC R.AILRO AD COMPANY 

- CONTROL AND MERGER -
SOUTHERN PACIFIC RAIL CORPORATION. SOUTHERN PACIFI 2 

TRANSPORTATION COMPANY. ST. LOL'IS SOUTHWESTERN RAIL »VAY 
COMP.ANY. SPCSL CORP. AND THE DENVER AND 

RIO GR.ANDE WESTERN RAILRO.AD COMPANY 

LINION PACIFIC'S FIRST QUARTER 2001 PROGRESS 
REPORT \̂ 1TH RESPECT TO MERGER CONDITIONS 

UPC and UPRR' submit their first quarter 2001 progress report conceming 

the conditions the Board imposed when it approved the UP/SP merger in Decision No. 44, 

served .August 12, 1996 Paragraph 10 of Decision No. 44 requires this progress report. See 

also id., p. 146 ("We requite as a condition tliat applicants submit on or before October 1, 

1996. a progress report and implementing plan regarding their compliance with the condi

tions to this merger, and further progress reports on a quarterly basis.Finance Docket No. 

32760 (Sub-No. 21), Decision served Nov. 29, 1999. p. 10 ("UP and BNSF shall continue to 

report quarterly . . . ."). 

We use the same acronyms as those in Appendix B of Decision No. 44. 
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As in our prior quarterly reports, we include items only if developments 

occurred since the prior report. The information in this report is more abbreviated than 

the more comprehensive presentation vve will file in July 2001. 

I . BNSF. TE.X MEX AND ITAH R.AILWAY CONDITIONS 

A. BNS^ 

BNSF Trackage Rights and Haulage. BNSF continues to use its trackage 

rights to handle substantial volumes of traffic, although the slowing economy is affected 

traffic on all railroads. .As shown in Charts #1, #2. and #3 in Appendix A. BNSF averaged 

859 trackage rights trains per m nth in Nov ember througl; Februarycompared vvith 887 

in the prior two months.̂  Th° monthly tormage handled on those trains averaged about 4.65 

million tons in November through February, slightly below the 4.7 million tons in the prior 

two months. Monthly loaded and empty cars on BNSF through trackage rights trains 

averaged 58.044 in November through February, compared vvith 57.S79 in the prior two 

months. BNSF continued to operate at least daily through train service in all major 

Cv rridors. 

^ UP expti iXed a failure in its data collection system for the month of November 
2000 and was unable to include data for that month in its fourth quarter 2000 progress 
report. We include tiit November data in this report. 

^ In the first quaner of 2000, UP began monitoring both BNSF and Tex Mex trackage 
rights travfic using informati.">n obtained from UP's ALI scanners, as \ 1̂1 as information 
provided by BNSF and Tex M-̂ x. UP previously relied largely on data provided by the 
trackage rights tenants, but it believes the new data are more accurate. As a result of this 
change in data collection m.ethodology, the data presented in this report are not directly 
comparable with the data provided by UP prior to the first qualer of 2000. although UP 
believes that differences should be minor. 
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BNSF and UTAH operated 492 local trains in Nov ember through Februarv 

(average of 123 per month), handling 13,963 loaded and emptv cars (average of 3.491 per 

month) and 1.188.153 tons of freight (average of 297.038 per month), compared with the 

previous totals for the prior two months of 327 (for an average of 164 per month) trains. 

7,651 (for an average of 3.826 per month) cars ai.d 611.842 (for an average of 305.921 per 

month) tons of freight. 

UP's expenditures on the lines over which BNSF has trackage rights continue 

to exceed substantially the fee': BNSF pays. We present the latest available data, through 

December 31. 2000. in .Appendix B. 

Implementation Steps. The UP-BNSF Joint Service Committee last met on 

January 30. 2001. The Committee discussed several issues, including train performance 

over trackage rights segments, the status of various capital projects, and access to facilities. 

The Committee's next meeting is scheduled for May 3, 2001. 

Line Sales. There have been no significant Line Sales during the past quarter. 

Connecticns. UP has completed its work on connections to facilitate BNSF 

trackage rights operations. 

Definition of "2-to-l" Points and Opening 50 Percent of Contract Traffic at 

"2-to-l" Points to BNSF. UP continues to respond in a timely fashion to BNSF inquiries in 

accordance with the applicable protocol and continues to be in compliance with the contract 

reopener condition, as clarified in Decision No. 57. served Nov. 20, 1996. 



New Facilities and Transloading Condition. L'P continues to comply with 

this condition. Transwood is relocating its soda ash trainload facility at Ogden, Utah. It 

expects to complete this relocation around mid-2001. 

Build-ln/Build-Oat Condition. There have F'en no significant Build-

ln/Build-Out activities during the past quaiter. BNSF petitioned the Board under 49 U.S.C. 

§ 10901 to construct a new rail line between UP's Port Lavaca Branch and a Union Carbide 

plant at Seadrift, Texas. 

1-5 Corridor Condition. Since the last quarterly repon, UP and BNSF 

have agreed on an independent audit firm that will soon begin reviewing implementation 

ofthe 1-5 Proportional Rate Agreement, lhe parties anticipate that they will receive the 

audit report before the annual oversight reports are filed on July 2. 2001, and UP vi l l discuss 

the -.csults of lhe audit in that report. 

B. Tex Mex 

Tex Mex continued to u.'.e its trackage rights to handle significant volumes 

of traffic, as shown in the charts in Appendix A. Charts #4 through #9 show traffic levels 

reflecting Tex Mex's strong, effective competition.'* Tex Mex averaged 58 through trains 

per month in November thiough February, slightly fewer than the 61 trams in the prior two 

months. The monthly tonnage on those trains aveiaged 313,078 tons in November through 

February, compared with 359.668 tons in the prior two months. Monthly loaded and empty 

See note 2, above. 
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cars on Tex Mex through trickage rights trains . .eraged 3927 in November through 

February, compared with 4H75 in the prior two months.' 

UP completed the sale ofits \'ictoria-Rosenberg line to Tex Mex on 

March 12,2001. 

C. Utah Railway 

UTAH has moved substantial volumes of local trains as BNSF's agent in the 

Utah Valley area. 

II. ABANDONMENTS 

There have been no significant merger-related ab;tndonment activities di'ring 

the past quarter. 

III. LABOR PROFECTIVE CONDITIONS 

The United Transportation Union and the Brotherhood of Locomotive 

Engineers ratified their respective Portland II .Agreements. These Agreements take effect 

on April 16, 2001. In March 2001, UP reached .Agreements vvith the Shop Crafts covering 

the transfer of work and employees from the Pine Bluff locomotive shop to Houston. Fort 

Worth. San Antonio, North Little Rock, and Proviso (Chicago). Fifty positions wi l l ' 

transferred from Pine Bluff and fifteen additional positions will be eliminated in connection 

with these Agreements. 

UP received incomplete data from Tex Mex on loaded and empty cars during the 
last quarter. Using the trains and tons information that UP received from Tex Mex, which 
was more complete, UP calculated the approximate number of loaded and empty cars in 
each month. 
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IV. ENVIRONMENTAL MITIGATION CONDITIONS 

We report below on steps taken, and plans for future ̂ leps, in compliance 

with envirorunental r̂ 'Mgation conditions. We address them in the order listed in Appendix 

G to Decision No. 11: 

.A. Svstemwide Mitigation 

I -9. These conditions have been satisfied, as previously reported. 

10. Security Forces. As previously reported. UP extended to SP territory 

its policy of zero tolerance of vagrancy and trespassing on r^-'road property. UP is parti

cipating in a nationwide initiative by Operation Lifesaver to reduce trespassing on railroad 

propv-iiy. 

11-13. These conditions have been satisfied, as previously reported. 

B. Corridor Mitigation 

14. EPA En. issions Standards. EPA promulgated national locomotive 

emissions rules. UP is working with locomotive industrv suppliers to develop a compliance 

plan. 

15. Consultations With Air Quality Officials. UP has held detailed 

discussions vvith environmental officials in the states of .Arizona. Colorado. Illinois, Nevada, 

Oregon, Texas, Washington and Wvoming. UP and Califomia officials continue to address 

air quality issues. 

16. Noise Impacts. UP implemented a noise comment hotline, re-notified 

each affected county, ?nd requested comments in the first part of 1999. UP monitors the 

noise hotline and compiles and an- !yze. data to detemiine i'"a noise abatement plan is 
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required. In the past quarter, there vvere three calls to the hotline, two of vvhich w ere 

undecipherable. The other was a wTong number. 

17. Use of Two-Way-E"d-of-Train Devices, This condition has been 

satisfied, as previously reported. 

C. Rail Line Segment Mitigation 

18 Prioritv- List for Upgrading Grade Crossing Signals. UP provides train 

density infonnation to states on a regular basis. They use this information to prioritize grad : 

crossing improvements. UP provides the states ô  Arizona, Califomia. Kansas. Nev »da, 

Oregon. Texas and Colorado vvith train density data for approximately .SOO individual 

crossing improvements annually. 

19. East Bay Regional Park District MOU. The MOU is being imple

mented in accordance with its specifications. UP is reviewing the Crockett Trail Feasibility 

Study and awaiting property descriptions from the District for all trails. UP met with the 

District on November 28. 2000 to discuss plans for the San Pablo Bay Shoreline Trail. UP 

is reviewing a final feasibility study that it received from the District in Febmary 2001. 

20. Town of Truckee MOU. The MOU is being implemented in 

accordance v ith its specifications, UP has completed constmction of its portion of the 

bridge at the 1-80 Central Truckee off ramp and is working w ith the town on roadway 

approachc). The railroad continues to work with local and federal agencies to develop 

a Tmckee River hazardous material spill response plan. 

2L Placer County MOU. The MOU is being in-p'emented in accordance 

with its specifications. UP continues to meet and work with the City of Roseville. UP 
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installed train control mechanisms to facilitate passenger operations. UP completed signal 

and surface upgrades on eight crossings and installed concrete paiiels on ten more crossings. 

Several improvement projec's specified in the MOU have been completed, while others 

have been defened or cancelled at the request ofthe county and/or city involved. L'P has 

conveyed, or is in the process of conveying or leasing, other properties as specified in the 

MOU. 

22. City of Reno. The MOU berween UP and Reno is being implemented 

in accordance with its terms. The Environmental Impact Statement ("EIS") for the 

depressed trainway was released in mid-December, and comments have been solicited. 

23. City of W ichita/Sedgwick County. The MOU between UP and City 

of Wichita/'Sedgwick County is being implemented in accordance with its terms. L'P has 

made substantial payments as requested by the city. 

D, Rail Yards and Intermodal Facilities 

24. Noise Abatement Plans for Ra'l Yards. Before UP imdertakes any 

rail yard constmction at tht specified locations, UP will contact appropriate state and local 

officials and will report to SEA on the results of thosi consultations. No constmction is 

planned for these facilities at this time. 

25. Intermodal F acilities Before any changes are made at the specified 

intermodal facilities, UP will contact appropriate state and local air quality officials in 

Califomia and Illinois and will report to SEA on the results of those consultations. UP 

received permits for East Los Angeles. UP is developing conceptual plans for a Chicago-

area intermodal facility. 



E. Abandonments 

26-61. As UP .arries out abandonments, it will compl} with all conditions. 

UP has developed i process to ensure that contractors and railroad persormel comply with 

ail general conditions We report progress on specific abandonment conditions below. 

40. This condition has been satisfied, as previously reported. 

41. This condition has been satisfied, as previously reported. 

42. UP has hired a contractor who is cunently operating on the property. 

43. This condition has been satisfied, as previously reported. 

44. This condition has been satisfied, as previously reported. 

47. This condition has been satisfied, as previou .̂ly reported. 

48. This condition has been satisfied, as previously reported. 

49. This condition has been satisfied, as previously reported. 

50. This condition has been satisfied, as previously reported 

5L The new connection is in place at Girard. NHPA work will follow. 

52. This condition has been satisfied, as previously reported. 

55. This condition has been satisfied, as previouoly reported. 

57. This condition has been satisfied, as previously reported. 

58. Suman-Benchley, TX. UP decided to retain this line. The Board 

vacated the abandonment exemption for the line on June 12, 1998. This condition is no 

longer applicable. 

59. This condition h.is been satisfied, as previously reported. 

60. This condition has been satisfied, as previously reported. 



-10-

61. This condition has been satisfied, as previously reported. 

F. Constmction Proiects 

62-108. As it carries out constmction projects. UP will comply with all 

conditions. VP has developed a process to ensure that contractors and r i 'road personnel 

comply with all general conditions. We report progress on speciilc cons'.ruciion provisions 

below. 

70. This condition has been satisiied, as previously repc.ted. 

76. UP has modified this project to avoid wetland and s Jeam areas and to 

remain vvithin existing property limits. 

77. UP is verbally coordinating vvith the local ArDOT district. UP has 

redesigned its plans to avoid modifications to highway overpass piers. 

78. Tliis condition has been satisfied. 

79. TTiis condition has been satisfied. 

80. This condition has been satisfied. 

81. Thi'. condition has been satisfied. 

83. This condition has been satisfied. 

84. This condition has been satisfied. 

88. This condition has been satisfied. 

89. This condition has been satisfied. 

92. This condition has been satisfied. 

97. This condition has been satisfied. 

98. This condition has been Satisfied, 



April 2, 2001 
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99. This condition has bee.i satisfied, as prev iously reported, 

100. This condition has been satisfied, is previously reported, 

101. Thi,; condition has been satisfied, as previously reported. 

107, This co.ndition has been satisiied. as previously reported. 

108. This condition has been satisfied, as previously reported. 

Respectfully submitted, 

CARL W. VON BERNUTH 
Union Pacific Corporation 
14)6 Dodge Street 
Room 1230 
Omaha. Nebraska 68179 
(402)271-5777 

JAMES V. DOLAN 
LAWRENCE E. WZOREK 
LOUISE A, RINN 
Law Department 
Union Pacific Railroad Company 
1416 Dodge Street 
Room 830 
Omaha, Nebraska 68179 
(402)271-3897 

y i . MICHAEL HEMivlEl^ , -
JOHN M. SCHEIB 
Covington & Burling 
1201 Pennsylvania Avenue, N.W. 
Washington, D.C. 20004-2401 
(202)662-5578 

Attorneys for Onion Pacific Corporation 
and Un:on Pacific Railroad Company 
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Chart #4 

Tex Mex Trackage Rights 
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Chart #5 

Tex Mex Trackage Rights 
Number of Cars (Through Trains) 

(All Traffic Included) 
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Chart #6 

Tex Mex Trackage Rights 
Gross Tons (Through Trains) 

(All Traffic Included) 
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Chart #7 

Tex Mex Trackage Rights 
Number of Through Trains 
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Chart #9 

Tex Mex Trackage Rights 
Gross Tons (Through Trains) 

(Estimated Service-Order Related Traffic Excluded) 

600000 

500000 

400000 

c 
o 

tf) 
o 
O 

300000 

200000 1-

100000 

ll t 4 l " - 1 j 1 

t o 
O) 

CO 
CT) CT) CJ) O) O) O) O) 

O
ct

- 6 
03 

O 

ib 
03 

LL 

a. 
< 

tz 
3 

—} 

tb) 
3 

< 

t5 
O 

t j 
0) 

Q 

CO 
CT) 
ib 
0) 

LL 

00 
O) 
w 
cx 
< 

00 
CT) 
ti: 
3 

CO 
O) 

(b) 
3 
< 

00 
CJ) 

u 
o 

00 
CT) 
t j 
0) 
Q 

Month/Year 

tJ) CT) CT) CJ) 03 
CJ) CJ) CJ) CJ) CJ) 

Fe
b 

A
pr

 

unp; 

A
u
g
j 

O
ct

-
CT) 
CT) 

6 
03 

a 

o 
CD 
CJ 
03 

O 
O 

Q. 
< 

o 
CD 

cb 
3 

o 
o 
tb) 
3 
< 

o 
o 
t3 
O 

8 5 
o 
03 
Q 

JD 
03 



Chart #10 

Tex Mex Laredo Traffic 
(Loaded Cars) 
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Chart # 11 

Tex Mex and BNSF Trackage Rights Traffic to Corpus 
Christi/Robstown and UP/SP-Tex Mex Interline Traffic 
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Appendix B 



TRACKAGE RIGHTS FUNDS 

In Section 6 of Applicants' settle ment agreement \Mth CM.\. .Applicants 

agreed to place irackage rights fees received under the BNSF settlement agreement into two 

dedicated fiinds, one with respect to the trackag;' rights lines in Z i:\as, Louisiana. Arkansas, 

Missouri and Illinois and one with respect to the trackage rights lines in the Central Corridor 

and Califomia. Applicants agreed that the mone) in those funds would be spent on (a) 

maintenance on those lines, ( b) offsetting depreciation of those lines, (c) capital improve

ments on those lines, and (d) costs for accounting necessary to administer the two funds. 

The following table provides information regarding the two fiinds from September 1995 

through the quarter ending December 31, 200C, the latest date for which the data have been 

compiled. 

Texas, Louisiana, 
Arkansas, Missouri 
and Illinois 

Califomia and 
Central Corridor 

REVENUE 

Trackage Rights Fees S93.517,770 $78,454,678 

Capacity Improvement Fees 0 0 

Tctal Revenue $92,527,770 $78,454,678 

EXPENSES 

Maintenance $156,067,421 $104,415,802 1 

Depreciation 145,236,559 110,055,008 1 

Capital Expenditures (Not reported) (Not reported) j 

Accounting E.xpenses 95,136 95,136 

Fotal Expenses S10Li99J66 



CERTIFICATE OF SERVTCE 

I HEREBY CERTIFY that on this 2nd day of .April. 2001 a copy ofthe 

foregoing "Union Pacific's First Quarter 2001 Progress Report \V itli Respect to Merger 

Conditions" was mailed, postage prepaid, to all parties of record 

t?fnmt".' 





TROUTMAN SANDERS LLP 
A T T O R N 

A L I W t T E 0 

John R Molm 
john mt lrii@troutmansan(jers com 

A T L A W 

1300 I STREET. N W 

SUITE 500 EAST 

WASHINGTON, D C 20005-3314 

www t rou tmansanders com 

TELEPHONE 202,274,2950 

Fax ~ ^92-27i-?&T7 
4^' 

May 22, 2000 

The Hon. Vemon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street, N.W. 
Washington, D.C. 20423-000 i 

Re: Finance Docket No. 32760, Umon Pacific Corporation, et al. -
Control & Merger — Southern Pacific Rail Corporation, et al. Finance 
Docket No. 32760 (Sub-No. 21), Union Pacific Corporation, et al. -
Control & Merger — Southern Pacific Rail Corporation, et al. (Oversight) 

Dear Secretary Williams: r/v/-^^. 
Enclosed for filing in the above-referenced proceeding are an original and twenty-five 

(25) copies ofthe Reply of AmerenUE In Support Of BNSF's Petition For Enforcement Of 
Merger and Oversight Conditions. In accordance with the Board's regulations, we have also 
enclosed u 3.5-incli diskette containing the pleading in WordPerfect format. 

An additional copy of each version of the filing is ericlcsed. Please r'.ai-' and time stamp 
these copies and retum them to the messenger for our files. 

Sirice^ely^_^^ 

/ohn R. Molm 

Enclosures 

cc: Parties of Record 
^WrEREO 

Offico of th« S»cr«tary 

y\p,̂  29 2000 
Part ••••' . 

pubMc Record 



BEFORE THE 
SURFACE 1 RANSPORTATION BOARD 

Finance Docket N'o. 32760 

u l 

UNION PACIFIC CORPORATION. UNION PACIFIC R,AILROAD CGMPAN^^^ 
AND MISSOURI P.ACIFIC RAILROAD COMPANY 

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

1 RANSPORT ATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY 
COMPANY, SPCSL CORP. AND THE DENVER 

AND RIO GRANDE WESTERN RAILROAD COMPANY 

Finance Docket No. 32760 (Sub-No. 21) 

UNION PACIFIC CORPORATION, UNION PACIFIC R.AILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL AND MERGER -
SOUTHERN PACIFIC K ^ I L CORPORATION, SOUTHERN PACIFIC 

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

AND RIO GRANDE WESTERN RAILROAD COMPANY 
( 0 \ E R S I G H T ) 

REPLY O F AMERENUE IN 3i PPORT O F BNSF'S PETITION FOR 
ENFORCEMENT OF MERGER AND 0 \ ERSIGHT CONDITIONS 

Steven R. Sullivan 
AMEREN S E R V I C E S COMPANY 

;901 Chouteau Avenue 
PO. Box 66149, MC-1310 
St. Louis, MO 63166-6149 
Tel: (314)554-2098 
Fat: (314)554-4014 

John R. Molm 
Sandra L. Bronn 
TfJOi'TMAN SANDERS L L P 

130G I Street, N.W. 
Suite £̂ 00 East 
Wash - ,'ton, D.C. 20005-3314 
Tel: (202^274-2950 
Fax: (202).»74-2994 

Attorney.s for AmerenUE 

Mav 22, 2000 



B E F O R E T H E 
SURFACE TR^ ASPORTATION BOARD 

Finance Docket No. 32760 

UNION P.ACIFIC CORPOR ATION. UNION PACIFIC RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

- CONTROL AND MERGER -
SOUTHERN PACIFIC R.AIL CORPORATION, SOUTHERN PACIFIC 

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

AND RIO GRANDE WESTERN RAILROAD COMPANY 

Finance Docket No. 32760 (Sub-No. 21) 

UNION PACIFIC CORPORATION, UNION P r C I F I C RAILROAD COMPANY 
AND MISSOURI PACIFIC RAILROAD COMPANY 

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

TR ANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAIL>^ AY 
COMPANY, SPCSL CORP. AND THE DENVER 

AND RIO GRANDE WESTERN RAILROAD COMPANY 
(OVERSIGHT) 

REPLY O F AMERENUE IN SUPPORT OF BNSF'S PETITION ' ^ R 
ENFORCEMENT OF MERGER AND OVERSIGHT CONDITIONS 

On May 2, 2000, The Burlington Northem and Santa Fe Railway Company ("BNSF") 

filed a Petition For Enforcement of Merger and Oversight Conditions, BNSF-91, ("BN 

Petition"). BNSF seeks the Surface Transportation Board's ("STB" or "Board") quick resolution 

of a dispute between BNSF and Union Pacific Railroad Company ("UP") regarding the 

AmerenUE ("UE") Labadie Plant's applicability under the "2-To-l Point Identification Protocol" 

("2-to-l Protocol") established by the Board m Decision Nos. 10 and 11 in Finance Docket No. 



32760 (Sub-No. 21).' UE files this reply in support ofthe BN Petifion and respectfully requests 

the Board to expeditiously resolve the issues in the BN Petition which are intertwined with the 

UE Petition for Clarification and Enforcement of Merger Conditions filed January 19, 2000 ("UE 

Petition") and -elated filings.' Specifically, UE requests the Board to declare that BNSF is 

entitled to access UE's Labadie Plant under the "omnibus" clause of the BNSF Agreement' and the 

2-to-l Protocol. 

1. UE s Labadie Plant Is A "2-To-l" Shipper 

It is undisputed that UE s Labadie Plant was a "2-to-l" shipper at the time ofthe UP/SP 

merger. See BNSr-91 at 3; UP/SP-374 at 4; and UE Petition at 5-6. Labadie is a shipper that 

was sen ed directly by UP and SP, and no other rail carrier, prior to the merger. Sec UE Petition 

at 5-6. The Labadie facility was not directly accessible to BNSF via the trackage rights BNSF 

obtained under the BNSF Agreement. Therefore, Labadie falls under the section 8(i) "omnibus" 

provision of the BNSF Agreement for "2-to-l" shippers. 

2. UE's Labadie P'.ant Never Lost Its "2-to-l" Status 

UE has never given up any of its rights as a "2-to-l" shipper. UE did not and would not 

have agreed to waive any conditions imposed by the Board in the UP/SP merger. See UE Petition, 

Verified Statement o f do A. Heinze ("V.S. Heinze") at 2-3 The "Conceptual Framework" signed 

' Unton Pac. Corp ct al -Control and Merger -Southern I •ar Rail <"orp . etal. F,D, 32760 (Sub-No,2I)("UP/SP 
Oversight"), Decision No, 10, Slip op, (STB ser ed Oct. 27. 1997)(' Decision No, 10"); UP/SP Oversight, Decision 
No. 11. Slip op, (STB served Jan, 23. 1998), 

- BNSF filed a reply in support of the UE Petition (BNSF-90), UP filed a response in opposition to UE's Petition 
(UP/SP-374) UE filed a reply on February 23. 2000 ("UE Reply") and UP filed a reply (UP/SP-375) to the UP 
Petition, 

' UE refers to the BNSF Agreement as defined by the STB in Union Pac Corp et al—Control and Merger-
Southern Pac. Rail Corp. et. ai . F.D. 32760, Decision No. 44, Slip op. at 12 i\.l5 (STB served Aug. 12, 1996) 
("Decision No. 44"). 



by UP and UE was not formed as a "setdement," is not enforceable under Missouri law* and most 

importantly, has not resulted in any benefit to UE.̂  Most significantly, the "Conceptual 

Framework," which was premised on UP's misleading UE to believe that Labadie was not entitled 

to direct BNSF access, has not ̂ reserved any means of rail replacement for SP's service that UE 

had prior to the merger. UE's lack of an altemative carrier service was most evident during the 

UP/SP service meltdown in 1998 when UP refused to move aî y BNSF trains to Labadie. See UE 

Petition at 13. 

Furthemiorc, U? has stated that UP ,ind BNSF agreed to prevent Labadie's access to BNSF 

under the "2-to-l" shipper rights granted through the omnibus clause by treating UE "uniquely,"* 

however, BNSF has stated that BNSF only agreed to allow UP to sell the former Rock Island line 

to another carrier to replicate SP's lost service to Labadie. Whichever is correct, the fact remains 

that Labadie has lost its two carrier service that it had prior to the \ P/SP merger. UE's lack of rail 

service replicating SP's service to UE prior to the merger is in direct contradiction to the Board's 

strong policy of protecting UE as a "2-to-l" shipper. 

3. The Board Should Uphold Its Strong Public Policv Of Protecting All "2-to-l" 
Shippers 

In conditioning the UP/SP merger, the Board relied upon UP's assertions that everv "2-to-

l " shipper would be protected by the BNSF Agreement. See UE Petition at 19 (selected quotes 

from UP's Brief, UP/SP-260), BNSF-')1 at 10-11, and Decision No. 44 at 16. Yet, UP has admitted 

that it misled UE to believe that it was not entitled to the benefits ofthe BNSF Agreement. See UE 

Reply at 3-4 and UP/SP-374, Verified Statement of John H. Rebensdorf ("V.S. Rebensdorf) at 3. 

' See UE Reply at 8-9. 

' See UE Reply at 5-S. 
'' UE finds it extremely disturbing to believe thai UP a id BNSF collectively pre-dettrmined the fate of a shipper to 
effectively cut that shipper out of the benefits of "2-to-l" status that every other "2-10-1" shipper enjoyed. See UE 
Petition at 7-15 and UF Repiy at 3-4, The Board should not condone such carrier action. 



Not̂ '̂ithstanding UP's assertions to the Board that all "2-to-l" shippers were protected by th--; 

BNSF Agreement, which the Board relied upon in approving the UP/SP merf_,er, UP has denied UE 

rail service to replicate the lost service of SP that resulted fi-om the merger. 

The Board should not allow 1 IE to fall through the crack, created by UP, which will give 

UP sole access to Labadie after the UP/SP merger, something which UP did not have prior to the 

merger UP has stated that UE was treated "uniquely" because BNSF "refused" to purchase the 

fonner Rock Island (SP) line. AV" UE Reply at 3, UP/SP-374 at 2, 6; Verified Statement of Jerry 

P. Klym at 2 and V.S. of Rebensdorf at 1 -4. BNSF's dixision to not purchase the former Rock 

Island line vvhicli SP used to serve Labadie, cannot negate UE's rights under the BNSF Agreement. 

See BNSF-91 at 4. In any event, the former Rock Island line cannot be used to pn. , id; the second 

carrier access it once did because of restrictions placed in the sale agreement by UP. See UE 

Petition at 15-17. As a rcoult, the Board should declare that BNSF has thu right to access Labadie 

from either St. Louis or Kansas City to replicate SP's service prior to the merger. The Board 

should assure that BNSF's access is sufficient for BNSF to compete effectively with UP as a 

replacement for SP. See BNSF Agreement Section 8(i) and BNSF-91 at 6. 

Granting BNSF's right to serve Labadie will not create a windfall to UE or to BNSF. 

Giaiiting UE's and BNSF's petitions will only place UE in the same position as every other "2-to-

1" shipper and thereby uphold the Board's strong public policy of protecting "2-to-l" shippers. 

Furthemiore, granting the petitions will enable BNSF to fulfill its rights and obligations that it 

independently obtained under the BNSF Agreement. See BNSF-91 at 10 and Verified Statement of 

Richard E. Weicher at 3. Finally, the Board should particularly be concemed with upholdinp its 

policy of protecting "2-to-l" shippers during the ongoing oversight proceeding which was intended 



to oversee and ensure that the protective conditions imposed in the merge j-e being uniformly 

applied.̂  

4. UP has Wrongfully Denied BNSF Access to Labadie Under the 2-to-l Protocol 

The "2-To-l Point Identification Protocol" was established by the Board's dir;ction because 

the Board was concemed about the "posfibility that BNSF n.ay be unable to obtain a prompt 

determination of whether BNSF is entitled to serve a o3r«;.jular shipper." Decision No. 10 at 7. 

The 2-to-l Protocol states that "UT shall approve all such requests where, on the basis of all 

available infcmiation, UP concludes that a particular facility was open to service by both UP and 

SP, and no oth^r carrier, as of September 25, 1995." See BNSF-91 Attachment D at Section 6. 

Since there is no dispute that UE's Labadie plant was open to UP and SP service and no other 

carrier as of September 25, 1995, UP should be estopped from denying BNSF's access to Labadie 

under the 2-to-l Protocol. UE agrees with BNSF that UP's reliance on the "Conceptual 

Frame A'ork" is an insufficient explanation to deny BNSF access to the UE Labadie plant. See UP 

Pf vition, UE Reply and BNSF-91 at 6. UE also fully supports BNSF's right to a prompt resolution 

by the Board of UP's denial of BNSF's access under the 2-to-l Protocol. See BNSF-91 at 6-8. 

CONCLUSION 

WHEREFORE, UE respectfully requests 'ha' the Board grant BNSF's Petition for 

Enforcement of Merger and O' ersight Conditions (BNSF-91) and declare that BNSF is entitled to 

access UE's Labadie Plarit under the "omnibus" clause ofthe BNSF Agreement and the 2-to-l 

Protocol. 

' The STB stated in Decision No, 44 thai li would retain jurisdictio.i over the UP/SP merger in orde' to implement 
the conditions imposed as part of the merger and to impose new conditions as necessary. Decisio'. No, 44 at 231. 
UE is no; seeking new conditions but is only seeking the enforcement of the same protections gi en to every other 
"2-to-r' shipper. 



Respectfully submitted. 

Steven R. Sullivan 
AMEREN SERVICES COMPANY 
1901 Chouteau Avenue 
P.O. Box 66149, MC-1310 
St. Louis, MO 63166-6149 
Tel: (314)554-2098 
Fax: (314)554-4014 

Sandra L. Brown 
TROUTMAN SANDERS LLP 
1300 I Street, N.W. 
Suite 500 East 
Washington, D.C. 20005-3314 
Tel: (202) 274-2950 
Fax: (202) 274-2994 

Attomeys for AmerenUE 

May 22, 2000 



CERTIFICATE OF SERVICE 

I hereby certify that a true copy ofthe "REPLY OF A M E R E N U E I N SUPPORT OF 

BNSF'S PETITION FOR ENFORCEMENT OF MERGER AND OVERSIGHT CONDITIONS" 

was served this 22""̂  day of May, 2000, by hand delivery to counsel for Union Pacific Railroad 

Company, counsel for Burlington Northem and Santa Fe R,:''way Company and by first class 

mail upon all other parties of "-ecord in this proceed'tg. 

Sandra L. BrownJ 
Attomey for AmerenUE 
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Mav 22. 2000 

n \ HAND 

I loiiorable Vemon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street. N.W. 
Room 713 
Washington. D.C. 20423-0001 

\ ' \ St8 

Re: Finance Docket 32760. UPSP Control and Meruer 

Dear Secretary Williams: 

Enclosed for filing in the above-captioned matter are the original and t venty 
(20) copies of UP's Response to BNSF's Petition for Enforcement of Merger and Oversight 
Conditions. Please date-stamp the enclosed extra copy ofthe opposition, and return it to :he 
awaiting messenger for our files. 

If you have any questions, please do not hesitate to call. 

% ) 

i-a.-t o i 
Public R«cord 

Sincerely, 

Kimberiy K. Egan 

Enclosures 

cc: Frika Z. .lones (w/enclosures) 
Sandra L. Brown (w/enclosures) 
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ORIGINAL LP/SP-377 

BEFORE THE 
SURF.4CE \ RANSPC'RTATION BOARD 

FINANCE DOCKET NO. 32760 

UNION PACIFIC CORPORATION, 
UNION PACIFIC RAILROAD COMPANY 

AND MISSOURI PACIFIC RAILROAD COMPANY 
.̂ ,^ — CONTROL .\ND MERGER — 

omc. of ttw sicretar^OUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC 
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN 

ĵ ^y 2 ? 2000 RAILW.4Y COMPANY, SPCSL CORP. AND THE DENVER 
, AND RIO GRANDE WESTERN RAILROAD COMPANY 

Part '>t 
puW»- -record 

R E P L Y O F UNION P A C I F I C R A I L R O A D C O M P A N Y 

l o B U R L I N G T O N N O R T H E R N AND SANTA F E R A I L W A Y C O M P A N Y ' S 

P E T I T I O N F O R E N F O R C E M E N T O F M E R G E R .4ND O V E R S I G H T C O N D I T I O N S 

Union Pacific Raiuoad Company ("UP") offers this respon.se to Burlington 

Tiorthem and Santa Fe Rail- ay Companv's ("BNSF") Petition for Enforcement of Mergers 

and Oversight Conditions, filed Mdy 2, 2000. 

I N T R O D U C T I O N 

BNSF seeks compelled access to AmerenUE's ("UE") Labadie plant undrr the 

BNSF Settlement Agreement in the UP/SP merger. UP fully addressed this issue in UP's 

Response to UE's Petition for Clarification and Enforcement of Merger Conditions, filed 

Febmary 8. 2000 ("UP Response") and its Reply to UE's Motion to Leave, filed on March 3. 

2000. We will not repeat the factual background or arguments in those papers. Instead we 



incorporate them by rerere. ê. This response, and the accompanying verified statement of .lohn 

H. Rebensdon, UP's Vice President-Network and Service Planning, will address only BNSF's 

new aigument and assertions. 

ARGUMENT 

Before the UP/SP merger, both UP and SP ser\ ed UE's plant at Labadie, 

Missouri. SP served the plant over a former Rock Island track from St. Louis to Labadie. Map 

'"'1. 1. attached as Exhibit 3 to the UP Response, depicts the CP and SP routes. When I P and SP 

decided to merge, they knew they needed to replace the competition at Labadie that the merger 

would have eliminated. 

As explained in the UE Response. UP tried to do this by offering to sell the 

Rock Island line to BNSF and then to UE. UP Response at 5. First BNSF and then UE refused 

to buy it. See id., see also Rebensdorf V.S. p. 2. UE also vetoed UP's proposals to sell the line 

to other railroads such as IC. UP Response at 8. A. •̂ er protracted negotiations, UE and UP 

agreed to replace pre-merger competition by using a proportional rate agreement instead of using 

the Rock Island line. See Rebensdorf V.S., p. 2.' In a swom statement, UE told the Board: 

UE and UP have reached an agreement that will insure on-going 
competition for rail sei vice to the Lab 'die plant after the merger. 

Verified Statement ofUdo A. Heinze, Manager, Eos iii Fuel, Union Electric Company ( ttached 

as Exhibit 10 to UE's J.in. 19, 2000, Petition). 

' I hc settlement .igreement between UP and UE requires VP to provide .-agreed 
proportional rates for transportation from Kansas City and St. Louis to the Labadie plant. See 
Rebensdorf V.S., p 2. UF can combine those proportional rates with BNSF rates from the 
Powder River Basin to Kunsas City or with the rates of BNSF or any other carrier to St. Louis. 
See id. UP attached the text ofthe agreement as Exhibit 8 to its UP Response. 



BNSF understood and acknowledged in 1995 that the Labadie plant would 

be treated luiiquely in connection with the BNSF Settlement Agreciiient. It agreed that UP 

would work directly with UE to replace competition at Labadie. instead of giving BNSF direct 

access to the plant. Sê , Rebensdorf V.S., p. 2. BNSF now argues that UP was permitted to 

replace that competition only by selling the former Rock Island line to another carrier. See 

BNSF Petition at 9. LiP has never before heard ofsuch a requirement. BNSF is tr>ing to re-

urite history, and its assertions today are inconsistent with its discussions with UP and with its 

conduct for more than three years. 

UP and BNSF never agreed that UP was obligated to sell the Rock Island line 

in order to provide competition at Labadie. Rebensdorf V.S., pp. 2-3. They n - er agreed to any 

restriction on UP" negotiations with UE. While UP tried to sell the Rock Island line, an effort 

UE blocked, UP never committed to use that specific competitive altemative, and BNSF never 

demanded it. BNSF and UP did not reach any agreement requiring UP to sell the Rock Island 

line at all. Id. ' 

For more than three years, until early this year, BNSF lecognized that UE and 

UP had reached a satisfactory agreement to provide competition at the Labadie plant, and BNSF 

acted consistently with that understanding. BNSF never challenged the UP/UE agreement as 

inadequate or claimed a right to serve the Labadie plant under the BNSF Settlement Agreement. 

It remained silent even though UP and UE placed it on notice ofthe UE settlement agreement in 

1996, and even though UE swore that it had a satisfactory competitive solution. BNSF knew that 

^ UP's later sale ofthe Rock Island line without the right to serve the Labadie plant has no 
bearing on BNSF's rights. UP offered the Rock Island line to the Missouri Central Railroad only 
(continued...) 
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it had not gained direct access to the plant under that settlement, but it did not object. It also 

knew that no otiier carrier had obtained the Rock Island line, because no carrier sought Board 

authority to acquire the line. Again BNSF did not object. BNSF's silence for over three years 

undersco'-^s its agreement that UP would work directly with L̂ E to provide competition for the 

Labadie plant £ind its recognition that UP had never committed to sell the Rock Island line as the 

only possible competitive solution for the Labadie plant. BNSF's recent recovery ofits 

suppressed memory to the contrary should be given no weight. 

Respectfiilly submitted, 

James V. Dolan 
Lawrence E. Wzorek 
Beverly S. Greer 
Union Pacific Railroad Company 
1416 Dodge Street 
Omaha. NE 68179 
(402)271-4575 

lichael Hemmer 
Kimberiy K, Egan 
COVINGTON & BURLING 
1201 Pennsylvania Avenue. N.W. 
Washington. D.C. 20004-2401 
(202) 662-6000 

Attorneys for Union Pacific 
Railroad Company 

May 22, 2000 

after UP had resolved UE's competitive situation. UP and UE had already provided competition 
for UE. 
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Verified Statement 

of 

John H. Rebensdorf 

My name is John H, Rebensdorf I am Vice President-Network and Service 

Planning for Union Pacific Railroad Company ("UP") I hold a Bachelor's Degr-̂ e in Civil 

Engineering from the University of Nebraska and a Master s Degree in Business Administration 

from Harvard University Before coming to UP, 1 was a management consultant at Temple, 

Barker and Sloane, I began my railroad career in 1961 in the Mechanical Department of the 

Chicago. Burlington & Quincy Railroad Company, and between 1962 and 1967 I was employed 

in the Operating and Engineer-ng Departments of the Chicago, Rock Island and Pacific Railroad 

Company ("Rock Island") Ijoined Union Pacific Corporation in 1968 In 1971 I came to 

Union Pacific Railroad as Manager of Budget Research, becoming Assistant Controller in 1976, 

Assistant Vice President-Planning & Analysis in 1980, Assistant Vice President-Finance in 1984 

and Vice President-Strategic Planning in 1987 I was appointed to my present position in 1998, 

I was the principal negotiator for UP of the 1995 agreement among Burlington 

Northern Santa Fe Railroad Company ("BNSF"). UP and Soufhem Pacific Transportation 

Company ("SP") (hereinafter, the BNSF Settlement Agreement) which preserved competition 

that otherwise would have been lost in the UP/SP merger On Febmary 8, 2000 I filed an 

extensive statement in response to AmerenUE's petition in this proceeding That statement 

discus, ed the BNSF Settlement Agreement negotiations and other related negotiations that grew 

out ofthe UP/SP merger, 1 will not repeat that statemc't here. 1 will instead respond to BNSF's 

new claim that, under the BNSF Settlement Agreement, UP's s?.ie of the former Rock Island line 

without access to the Labadie plant entitles BNSF to serve AmerenUE's Labadie plant. 



During the BNSF settlement negotiations, UP initially offered to sell part of 

the former Rock Island line so that BNSF could use that line to provide competition at the 

Labadie plarit BNSF refiised to buy it. After BNSF's refusal, the UP and BNSF specifically 

agreed that we would give the Labadie plant unique treatment BNSF understood and 

acknowledged that UP would work directly with AmerenUE to find an alternative solution to 

AmerenUE's competitive issues. This meant the Labadie plant was no longer subject to Section 

8(i) ofthe BNSF Settlement Agreement, the section that addresses BNSF's rights to serve "2-to-

1 shippeis," unless UP failed to reach agreement with AmerenUE on a competitive alternative 

for the Labadie plant, 

BNSF understood and accepted that L̂ P would preserve competition at Labadie, 

That altemative might have consisted of UP idling the former Rock Islmd line to a third carrier, 

but we never committed to that specific competitive alternative, and BNSF never demanded that 

specific alternative BNSF and UP did not reach any agreemen* requiring UP to sell the Rock 

Island line to anyone We agreed only to preserve AmerenUE's ability to enjoy competition 

UP did exactly that We pursued several options during discussions with 

AmerenUE and eventually entered into an agreement with AmerenUE whereby UP would 

provide proportional rates for transportation from Kansas City and St Louis to the Laoadie plant 

AmerenUE could combine the proportional rates with BNSF rates from the Powder River Basin 

in Wyoming to Kansas City, or with the rates of BNSF or '.ny other carrier to St Louis, That 

agreenient provided a competitive alternative for AmerenUE, satisfying UP's understanding with 

BNSF 

UP would never have agreed to give AmerenUE proportional rates if UP believed 

it had a separate Dut unwritten obligation to sell the Rock Island line to another carrier BNSF 



his never before claimed that UP has such an obligation Its silence until this month cor '̂-ms 

that UP and BNSF previously understood that UP had fiilfilled its understanding with BNSF 

Only after securing this competitive altemative for AmerenUE, UP offered the 

former Rock Island line - which BN T had refused to buy - to a newly-created shortline called 

the Missouri Central Railroad ("MCRR"). under the condition that it not pn vide service to the 

Labadie plant UP did this because it had already fulfilled its obligation t^ maintain competition 

at the Labadie plant, which the proportional rate agreement secured UP was r ot required to 

enhance competition by providing a third competitive option over the Rock Island line. 

The sale to the MCRR had no impact on UP's prior agreement with AmerenUE, 

and, indeed, that agreement remain-N in effect today UP's subsequent sale of that line is 

irrelevant under the BNSF Settlement Agreement because UP's agreement with AmerenUE 

satisfied UP's understandin',̂  with BNSF As a result, BNSF has no right to seive the Labadie 

plant directly. It can compete with UP by using the proportional rates AmerenUE negotiated, 

CONCLUSION 

As agreed with BNSF, UP entered into an alternative arrangement 

with AmerenUE ir order to provide efTective competition for Labadie plant UP's alternative 

arrangement with ,\merenUE is still in effect BNSF has no further right under the BNSF 

Settlement Agreen;ent to serve the Labadie plant. 



AFFIRMATKIN 

I, JOHN H. RiiBENSDORF, declare under penalty of perjury that the foregoing 

statement is tme and correct. Further, 1 certify that I am authonzed to file this statement. 

Executed on May 11, 2000. 

7^-
John H. Rebensdorf 



C E R T I F I C A T E OF S E R V I C E 

1. Kimberiy K. Egan, hereby certify that on this 22nd day of May, 2000,1 caused 

a copy of UP's Reply to Burlington Northem Santa Fe R "Kvay Company's Petition for 

Enforcement of Mreger and Oversight Conditions to be served, by hand, on: 

John R. Molm 
Sandra L, Brown 
Trc>utman Sanders LLP 
1300! Street, N.W. 
Suite 500 East 
Washington, D.C. 20005-3314 

Erika Z. Jones 
Mayer. Brown & Platt 
1909 K Street. N.W. 
Washington, D C. 20006-1101 

and delivered by regular mail, postage prepaid, to all other pjirUes of record in this proceeding. 

Kimberiy K. E g ^ 


