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Montell USA, Inc. (“Montell”), respectfully requests the Surface Transportation Board to
resolve a dispute with applicants Union Pacific Railroad and Southern Pacific Transportation
Company (“UP/SP”) concerning the application of the contract reopening condition imposed in

conjunction with approval of the merger of the UP and SP.¥

v This request is submitted for dispute resolution pursuant to Decision No. 57 at
13-14. Considering that this dispute is specific as to Montell, it is not intended that this be
addressed within the context of the oversight, currently in progress, which is being conducted
under Sub-No. 21 of this docket.

In consideration of the foregoing, Montell is serving this Petition on applicants
and BNSF, on ARCO Chemical (which has purchased the Olin Lake Charles plant) and PPG, as
the other Lake Charles area parties, and on KCS, DOJ and DOT. Any other party which may be
interested in this Petition may secure a copy upon request. Montell respectfully requests waiver
of any requirement that other parties to the proceeding also be served with this Petition.




Background
Montell was a party to the UP/S? merger proceeding, addressing the issue of the loss of

competitive rail service (o its facility located at West Lake Charles, Louisiana. Sgg Decision

No. 44 at 66-67. While served by both the SP and KCS, Montell established that KCS does not
offer effective competition to the SP due to its nced to interline with the UP to provide
competitive service to points in the west and to the major eastern gateways. Id. at 66. The CMA
settlement with applicants, as amended, pr-vided very limited BNSF access to West Lake
Charles, allowing ssrvice only tc INew Orleans and the Mexico gateways. UP/SP-260 at 23, n. 9.

In the decision, the Board granted BNSF direct access to West Lake Charles. While
acknowledging the KCS access, the Board concluded that “KCS must interline with UP or SP to
provide efficien' routings to the New Orleans, Houston and St. Louis gateways. Thus, while
these shippers now benefit from direct rail competition, an unconditioned merger would place all
the efficient rail routings under applicants' control.” Decision No. 44 at 152. “To preserve
existing competitive alternatives for shippers in the Lake Charles area,” the Board imposed
specific conditions opening West Lake Charles and the other Lake Charles area shipping points
to BNSF service. Id. at 153.

As a separate condition, the Board imposed, and expanded, the CMA settlement
agreement provision allowing shippers at 2-to-1 points to reopen contracts with applicants in
order to allow BNSF access to at lcast 50% of those volumes. Clarification of the contract
reopening condition was issued by the Board in Decision No. 57, served November 20, 1996. In
that decision, the Board confirmed that it is available to adjudicate disputes which may arise with

regard to the contract reopening condition. Decision No. 57 at 13-14. In its first progress report,




filed October 1, 1996, BNSF sought to raise the issue of the status of West Lake Charles, and the
other Lake Charles area shipping points, under the contract reopening condition. The Board
declined to rule on this issue on the basis that it had not been raised in an adequate manner to
give notice to all concerned that such a ruling was requested. Id. at 14.

Montell has endeavored to raise the contract reopening provision with applicants on a

direct basis. Applicants have advised Montell that they do not consider the West Lake Charles

facility to constitute a 2-to-1 point. See Exhibit A, a letter of June 27, 1997 from Pat B. Collins,
Union Pacific Railroad Company, to B. F. LeBlanc, Montell USA, Inc. Having reached an
impasse, Montell accordingly requests the Board to determine whether it is eligible for the

contract reopening condition imposed in Decision No. 44.

Argument
The discussion by the Board in Decision No. 44 granting Montell's request for additional

competitive service at West Lake Charles clearly and convincingly demonstrates that the Board
considered West Lake Charles to be a “2-to-1 point.” 2-to-1 points are those where shippers
have rail service from UP and SP and no other railroad prior to the merger, Decision No. 44

at 16, and therefore lose competitive rail service at:sent i:= introduction of another carrier into
the marketplace. While KCS serves West Lake Charles, the Board expressly found that “an
unconditioned merger would place all [the West Lake Charles shippers'] efficient rail routings
under applicants’ control.” ]d. at 152. Throughout the UP/SP proceeding, 2-to-1 status extended
1o any shipper who would lose effective competitive options, regardless of whether that

competition was through direct competition between UP and SP or where one carrier provided




direct service and the other carrier provided inferline service with a third party, such as occurred

at West Lake Charles. Indeed, the trackage rights agreement with BNSF was structured to give
BNSF routings where the BNSF's own route was so circuitous as to be non-competitive with the
direct UP and SP routes, ¢.g., Houston to Memphis. See UP/SP-22 at 22, UP/SP-23 at 19; see
also MONT-2 at 19, citing to deposition testimony of UP/SP witness Richard Peterson that
circuitous routes were treated as 2-to-1 corridors.

There is not a single word in Decision No. 44 or Decision No. 57 which supports the
applicant's June 27 rejection of Montell's request for recognition of 2-to-1 status and the power to
modify its contract. The Board indirectly addressed this issue in Decision No. 63, served
December 4, 1996, rejecting a KCS petition to modify the BNSF access to the Lake Charles area.
In that decision, the Board asserted that it imposed the BNSF access “to assure continued
competition for Lake Charles area shippers ... [since] KCS lacks a sufficient route structure to be
competitive with UP/SP...” Decision No. 63 at 7. The Board further notes the contention of the
parties that Lake Charles is a 2-to-1 area, and states “we have chosen BNSF to correct
this....” 1d. at 8 (emphasis added). Even the applicants' settiement agreement with CMA alludes
t> the Lake Charles area being a 2-to-1 point, stating that BNSF access is provided “on the same
basis as is provided for ... 2-to-1' points ...” UP/SP-219, Settlement Agreement at 8% The

fact that the Board did not dispose of the issue of the 2-to-1 status of West Lake Charles in

v Paragraph 8 of the original CMA Settlement Agreement covered only West Lake
and Lake Charles; however, as previously noted, paragraph 8 was extended to West Lake Charles
at UP/SP-260 at 23, n. 9.




Decision Ne. 57 was procedural only. The Board specifically stated that “Nothing said in this
decision is intended to prejudge those issues.” Decision No. 57 at 14.

Treatment of West Lake Charles a< a 2-to-1 point is the only logical conclusion based

upon the Board's decisional criteria applied in approving the UP/SP merger. The Board

specifically found that competition at 3-to-2 points likely would not be diminished or otherwise
suffer competitive harm, and that corrective action in the 3-to-2 markets is not required.

Decision No. 44 at 119-121. Rather, the conditions imposed by the Board are intended to
ameliorate the loss of competition and, as the Board expressly stated with regard to the Lake
Charles area, to preserve pre-merger competition. Id. at 144-145. Accordingly, Montell's facility

at West Lake Charles, Louisiana, must be considered a 2-to-1 point.

WHEREFORE, THE PREMISES CONSIDERED, Montell USA, Inc. respectfully
urges the Surfzce Transportation Board to determine that Montell's plant at West Lake Charles,
Louisiana, constitutes a 2-to-1 point under the UP/SP merger decision, and specifically is eligible
under the contract reopening condition.

Respectfully submitted,

/J\u:\.‘ %ozus.:w
Martin W

VIC1
Keller and Htckman LLP
1001 G Street NW, Suite 500 West
Washington, PC 20001
(202) 434-41

Attorney for Montell USA, Inc.
July 24, 1997




1 UNION PACIFIC RAILROAD COMPANY

MARKETING & SALES

PAT COLLINS
SUSINGSS MAMAGER . CREMICALS I!lllls

June 27, 1997

Mr B F LeBlanc

Director, Transportation & Distribution
North America

Montell Polyolefins

Montell USA, Inc.

Wilmungton, DE 19850

Dear Bernie:

This s 1n response to your letter of June 17 concerning Momtell's master contract and r2iated
contracts for rail transportation via UP/SP in the Gulf Coast You refer to the contract
modification condition in the UP/SP merger decision You also indicate that you wish to consider
reopening the master contract in the Gulf Coast.

As we advised you at our previous meeting, the contract modification condition is not applicable
to Montell's rail transportation contracts.  The condition requires UP/SP to modify any contract
with shippers "2-to-1" points so that BNSF has access to at least 50% of the volume under
contract. The Montell master contract and implementing contracts pertain to your facilities at
Bayport, TX and West Lake Charles, LA Neither of those fucilities were served caly 55 UP and
SP pnior o the UP/SP merger  Therefore. neither loca: =i 1s . “2-10-1" point Consegquently. UP
i8 unde: ao obhigathon to modify or reopen Monteli's contraces t¢ aliow BNSF access «w at least
50% of the volume. BNSF pieviousiy comended betore the STB that saippers at Wes: Lake
Charles, LA are the “functional equivalent of a 2-to-i situation tor the purpose of the contract
modification condition”. The STB dechined to find 1n 1avos of BNSF on this issue in the STB's
decision clanifying the contract modification which was 1ssued last November.

UP considers the Montell contracts. including the m:ramum volume requirements, to continue in
tull force and effect  We are not inclined (o reopen these contracts for discussion at this time

Sincerely.
Pat B. Collins
cc R W. Granateth

Ed Sims
Bob Worrell

EXHIBIT A
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CERTIFICATE OF SERVICE

Arvid E. Roach I, Esquire
Covington & Burling

1201 Pennsylvania Avenue, NW
Post Office Box 7566
Washington, DC 20044

Erika Z. Jones, Esquire

Mayer, Brown & Flatt

2000 Pennsylvania Avenue, NW
Washinrton, DC 20006

and, by first-class mail, postage prepaid, upon:

Eugene M. Fitzmaurice, Esquire
ARCO Chemical Company

3301 Westchester Pike

Post Office Box 706

Newtown Square, PA 19073-2387

Thomas L. Butera, Esquire

Assistant Counsel & Assistant Secretary
Law Department

PPG Industries, Inc.

One PPG Place

vittsburgh, PA 15272

William A. Mullins, Esquire
Troutman Sanders, LLP

1300 I Street, NW

Suite 500, East

Washington, DC 20005-3314

I hereby certify that a copy of the foregoing Petition was served on this 24" day of July,
1997, by hand, upon:

Michael D. Billiel, Esquire
Antitrust Division

U.S. Department of Justice
325 Seventh Street, NW
Suite 500

Washington, DC 20530

Paul Samuel Smith, Esquire

U.S. Department of Transportation
400 7* Street, SW

Room 4102 C-30

Washington, DC 20590

,,:g,__,,)u.

Martin W. ;awvici
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MAYER, BROWN & PLATT

1909 K STREET, N.W.

WASHINGTON, D.C. 200038-1101

ERIKA Z. JONES ) AIN TELEPHONE
DIRECT DiAL (202) 263-3232 02-263-3000

ejones@inayerbrown.com MAIN FAX
202-263-3300

May 12, 1999

W Office of the Secretary

Honorable Vemon A. Wiiliams MAY 13 1999
Secretary Port of
Surface Transportation Board Public Record
1925 K Street, N.W.

Room 711

Washington, DC 20423

Re:  Finance Docket No. 32760, Union Pacific Corporation, et al. -- Control
and Merger -- Southern Pacific Rail Corporation, et al.

Dear Secretary Williams:

Enclosed for filing in the above-captioned proceeding are the original and twenty-five (25)
copies of the Petition of The Burlington Northern and Santa Fe Railway Company for
Clarification (BNSF-86). Alsv enclosed is a 3.5 inch disk containing the text of the Petition and
supporting verified statements in WordPerfect 6.1 format.

I would appreciate it if you would date-stamp the enclosed extra copy of this submission
and return it to the messenger for our files. Thank you for your assistance.

Sincerely,

7
Erika Z7 Jones

Enclosures

All Parties of Record

CHICAGO BERLIN CHARLOTTE COLOCNE HOUSTON LONDON LOS ANGELES NEW YORK WASHINGTON
INDEPENDENT MEXICO CITY CORRESPONDENT: JAUREGU!, NAVARRETE, NADER Y ROJAS
INDEPENDENT PARIS CORRESPONDENT: LAMBERT ARMENIADES & LEE
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MAY 13 1998 BE"ORE THE
o  SURFACE TRANSPORTATION

pulic Record

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY
-- CONTRGL AND MERGER --

SOUTHEFN PACIFIC RAIL CORPOFATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

PETITION OF
THE BURLINGTON NORTHERN AND
SANTA FE RAILWAY COMPANY
FOR CLARIFICATION

Jeffrey R. Mcreland Erika Z. Jones

Richard E. Weicher Adrian L. Steel, Jr.

Michael E. Roper Adam C. Sloane

Sidney L. Strickland, Jr. Mayer, Brown & Platt
1909 K Street, NW

The Burlington Northern Washington, DC 20006-1101

and Santa Fe Railway Company (202) 263-3000

3017 Lou Menk Drive

P.O. Box 961039

Ft. Worth, Texas 76161-0039

(817) 352-2353

and
1700 East Golf Road
Schaumburg, lllinocis 60173
(847) 995-6887

Attorneys for The Burlington Northern and Santa Fe Railway Company

May 12, 1999




BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY
-- CONTROL AND MERGER --

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

PETITION OF
THE BURLINGTON NORTHERN AND
SANTA FE RAILWAY COMPANY
FOR CLARIFICATION

Pursuant to Decision No. 44 in the above-referenced proceeding, The Burlington
Northern and Santa Fe Railway Company (“BNSF") petitions the Surface Transportation
Board (“Board”) for clarification of the “new facilities” and “transload” conditions imposed
by the Board in approving the UP/SP merger.Y See Decision No. 44 at 106, 145-46.
Specifically, BNSF seeks a clarification that a new facility recently constructed at El

Pasc, TX, by Four Star Sugar Co. (“Four Star Sugar”) is accessibie tc "NSF via the

trackage rights granted to it in this proceeding.? As explained below, for purposes of the

v The acronyms used herein are the same as those used in Appendix B to Decision
No. 44.

Z “A prior decision may be clarified whenever there appears to be a need for a more
complete explanation of the action taken therein.” Finance Docket No. 32760, Decision
No. 61 at 6 (served Nov. 20, 1996) (“Decision No. 61").




new facilities and transload conditions, the Four Star Sugar facility clearly is “on” a
trackage rights line and, therefore, should be deemed open to BNSF service.

In Decision No. 44, BNSF received the right to serve new facilities and transioad
facilities “on both SP-owned and UP-owned track over which BNSF will receive trackage
rights.” Decision No. 44 at 146. See also Decision No. 61 at 7 (BNSF may serve any
new facility and any new transload “on any UP/SP line over which BNSF has received
trackage rights in the BNSF agreement”). BNSF'’s right to serve new facilities, including
new transload facilities, along trackage rights lines was an expansion of the rights
granted to BNSF under the BNSF Agreement, permitting such access at “2-to-1” points.
That right encompasses not only the right to serve new facilities and ‘ransloads that are
immediately adjacent to the lines over which BNSF received trackage rights pursuant to
me BNSF Agreement and the C*1/A Agreement.? but also the right tc serve new facilities
and wansloads that are adiacen! ic. oniirs, industrial tracks or yard tracks that are, in turn,
served by the trackage righwz linas. Thie common sense conclusion is supported by (1)

the language and purposes of the new facilities and Lransload conditions; (2) the Board’s

¥ Following the Board's practice (see, e.g., Decision No. 44 at 12 n.15), the
agreement entered into by BNSF and UP on September 25, 1995, as modified thereafter
by the Supplemental Agreement, dated November 18, 19295, and the Second
Supplemental Agreement, dated June 27, 1996, is referred to in this Petition as the
“BNSF Agreement.”

The “CMA Agreement,” as used herein, is the agreement entered into by the
Applicants, BNSF, and CMA on April 18, 1996, and submitted by the App'icants in the
pleading designated UP/SP-219. See, e.g., Decision No. 44 at 9.

2.




prior decisions concerning the conditions* (see, e.g., Finance Docket No. 32760,
Decision No. 75 (served Oct. 27, 1997) (“Decision No. 75" or “Donnelley decision”)); and
(3) the fact that new rail-served facilities and transloads are constructed adjacent to
spurs, industrial tracks or yard tracks with the expectation of obtaining rail service via
nearby main lines.

This Petition is necessitated by UP’s refusal to permit BNSF to serve the new
Four Star Sugar facility because the facility is located on an industrial lead on the
opposite side of the former SP Dallas Street Yard at El Paso from BNSF'’s trackage
rights line between El Paso and Sierra Blanca, TX. UP's position, apparently, is that
facilities that are located adiacent to spurs, industrial tracks or yard tracks are not “on”
trackage rights lines and, therefore, are not open to BNSF access under the new
facilities and transload conditions. Because UP’s position is contrary to the conditions
imposed by the Board on the U'P/SP merger and has deprived shippers of access to
BNSF at the Four Star Sugar facility, the Board should clarify that the Four Star Sugar

facility may be served by BNSF.

¥ The new facilities and transload conditions both refer to fecilities located “on”
trackage rights lines and are designed to achieve similar purposes. See, e.g., Decision
No. 44 at 106, 146. Accordingly, decisions construing one of the conditions are relevant
to the interpretation of the other. See Decision No. 75 at 4 (“Our resolution of this
particular dispute should provide the parties with substantial guidance in settling disputes
over the application of our new facilities and transload condition.”).

3.




BACKGROUND
A. Description Of BNSF's Interest.

BNSF is a party to the BNSF and CMA Agreements and, under those ~areements
and the Board's conditions, is obligated to provide service to shippers to jreserve pre-
merger UP versus SP competition. As the Board is aware, BNSF has had a number of
disputes with UP concerning access to facilities, such as Four Star Sugar's new facility.
These disputes have created uncertainty for BNSF and its customers, impeding BNSF's
ability to develop fully competitive service on the trackage rights lines.

B. The Four Star Sugar Facility

As described in the Verified Statement of Peter J. Rickershauser (“V.S.
Rickershauser”) submitted herewith in support of BNSF’s Petition as Attachment A, Four
Star Sugar distributes corn syrup and other liquid sweeteners that originate in a number
of midwestern states to processors, such as soft drink manufacturers, in the El Paso
area. Four Star Sugar's new facility is located at 250 Noble Street in El Paso. Built in
1928, the facility primarily transloads liquid sweetenzis freun rail cars to trucks for
distribution in the El Paso area. The facility is on the south side of the former SP Dallas
Street Yard. See Attachment B (map and photograph) hereto. The facility receives main
line service via a line that runs through the center of the yard -- the former SP line
between El Paso and San Antonio, TX. BNSF received trackage rights over this line
pursuant to the BNSF Agreement between El Paso and Sierra Blanca, TX. See BNSF

Agreement, § 4(a).




The facility is connected to the El Paso-Sierra Blanca trackage rights line by an
approximate 4,000 foot industrial iead. See V.S. Rickershauser at 3. Although the
industrial !lead runs along the east side of the Dallas Street Yard, it connects directly to
the trackage rights line, and, therefore, it is not necessary to use any yard track or enter
the yard to serve the facility from the trackage rights line. See Attachment B. The yard
is fairly small, consisting of a small number of yard tracks adjacent to BNSF'’s trackage
rights line and another few tracks used for car repair, maintenance of way, and storage.
See V.S. Rickershauser at 3.

As reflected in the Verifiec Statement of Robert A. Sieffert (“V.S. Sieffert”) of
Cerestar USA, inc. (“Cerestai ; submitted herewith in support of BNSF's Petition as
Attachment C, Cerestar, a major domestic and international corn refiner, is a prospective
user of the Four Ltar Sugar facility. Cerestar operates a corn wet milling facility at three
locations in :¢ United States, including Dimmitt, TX. Cerestar uses numerous
distribution facilities -- some owned by Cerestar and some owned by third parties --
where corn syrup and starch are brought in by rail and transloaded to truck for local
distribution. As Mr. Sieffert explains, Cerestar's Dimmitt, TX mill, which is located on a
BNSF line, is geographically situated to compete for Four Star Sugar’s business at its
new facility. See V.S. Sieffert at 3. However, because Four Star Sugar’s facility is
located on a former SP (now UP) line, Cerestar has been unable to compete with corn
syrup producers, such as Cargill and ADM, that are located on UP lines for service to
the facility, because there is no incentive for UP to establish competitive BNSF-UP joint

line rates.




»
N

C. UP’s Refusal To Permit BNSF Access

When the new Four Star Sugar facility came to BNSF's attention, BNSF orally
requested UP to confirm that, because of the facility’s location on a line over which
BNSF received trackage rights under the BNSF Agreement, the facility would be open
to BNSF access. See V.S. Rickershauser at 4. Upon receiving oral confirmation in late
August 1997 that John Ransom, UP's Senior Manager of Interline Marketing, had
preliminarily concluded that the facility would qualify for BNSF access (ibid.), BNSF
formally requested access to the facility in April 1998. (A copy of BNSF’s e-mail request
is attached hereto as Attachment D.) Thereafter, however, UP, on April 28, 1998,
reversed course and denied BNSF access. See Attachment D. In response to a further
BNSF inquiry, Charles F. P¢ 1er, UP's Girector of Industrial Development, again denied
BNSF’s request, contending that the site ic served by “an industrial lead track from the
south side of UP’s Dallas Street Yard” and is “well removed from the Trackage Rights
lines which are north of the yard.” Attachment E (letter from Penner, dated Oct. 2,
1998).

Subsequentiy, in an article in the October 19, 1998 edition of Rail Business
(Attachment F hereto at page 5), UP’s Mark Davis indicated that he had been told by
UP’s lawyers that, “as [the Four Star Sugar and several other] fac’ .ies are new, they
are covered under the Settlement Agreement, and so are therefore accessible to BNSF.”
Based upon this public statement, Peter J. Rickershauser, BNSF's Vice President of
UP/SP Lines and Mexico, wrote to Mr. Ransom on October 23, 1998 (see Attachment

G hereto), to once again request UP’s agreement to BNSF access to the facility. In
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response, by lefter dated November 5, 1998 (Attachment H hereto), Mr. Ransom
disavowed Mr. Davis’ statement and once again denied BNSF's request for access on
the grounds that the Four Star Sugar “facility is not located along the trackage rights
lines” because “[ilt is served off an industrial lead on the opposite side of the yard from
BNSF’s trackage rights hnes.”
D.  The New Facilities And Transload Conditions

On April 18, 1996, the Applicants, BNSF, and CMA entered into the CMA
Agreement, which provides, inter alia, that “[t]he BN/Santa Fe Settlement Agreement
shall be amended to grant BN/Santa Fe the right to serve any new shipper facility
located subsequent to the consummation of the UP/SP merger on any SP-owned line
over which BN/Santa Fe receives trackage rights in the BN/Sania Fe Settlement
Agreement.” CMA Agreement at 2. As required by the CMA Agreement, the BNSF
Agreement was amended to incorporate this “new facilities” provision. See Second
Supplemental Agreement (dated June 27, 1996) at 2, 7, 9, 12. Both the CMA
Agreement and the Second Supplemental Agreement expressly provided that the term
“new facilities” did not include transload facilities. See CMA Agreement § 2 (“new
facilities do not include . . . transload facilities”); Second Supplemental Agreement at 3
(“for purposes of this Agreement, ‘new shipper facility’ does not include . . . transload
facilities”).

In Decision No. 44, however, the Board expandea the scope of the Agreements’
new facilities provision by including transload facilities and by granting BNSF access to

new facilities (including new transloads) located on any UP or SP line over which BNSF

RS




obtained trackage rights under the BNSF Agreement.¥ In expanding the new facilities
provision of the BNSF and CMA Agreements, and in imposing additional conditions on
the merger independent of the Agreements, the Board addressed two issues raised by
opponents of the merger: (1) the failure of the BNSF Agreement, even as modified by
the CMA Agreement, to prevent a merger-related loss of indirect competition, such as
siting competition; and (2) the insufficient traffic density that BNSF would be able to
achieve on the trackage rights lines under the BNSF and CMA Agreements.?
Thus, the Board explained in Decision No. 61 that

[tihe BNSF agreement, certain opponents noted, allowed BNSF access
only to 2-to-1 shippers at points served by UP and SP and no other

g See, e.9., Decision No. 44 at 146 (“We require as a condition that this provision

be modified in two respects: first, by requiring that BNSF be granted the right to serve
new facilities on both SP-owned and UP-owned track over which BNSF will receive
trackage rights; second, by requiring that the term ‘new facilities’ shall include transload
facilities, including those owned or operated by BNSF.”); Finance Docket No. 32760
(Sub-No. 21), Decision No. 10 at 11 (served Cct. 27, 1997) (“Sub-No. 21, Decision No.
10") (“The new facilities and transloading condition originated in the BNSF and CMA
agreements. The condition gave BNSF the right to serve any facilities that are
established after the merger on SP-owned lines over which BNSF receives trackage
rights. We expanded the condition in Decision No. 44 by giving BNSF the right to serve
new facilities established on both UP-owned and SP-owned lines over which BNSF
obtained trackage rights, and by specifying tha¢ new facilites would be defined to include
new transload facilities, including those owned or operated by BNSF.").

& See Finance Docket No. 33388, CSX Corporation et al. -- Control and Operating

Leases/Agreements -- Conrail Inc. et al., Decision No. 89 (served July 23, 1998) at 60
(“The broad build-out, new facility, and transload conditions imposed in UP/SP were

imposed in part to ensure sufficient traffic density for BNSF to operate effectively over
thousands of miles of trackage rights granted to remedy widespreacd 2-to-1 effects ir that
merger. UP/SP, Decision No. 44, slip op. at 145. More importantly, they were impusd
to replicate indirect forms of competition that were lost because, before the merger,
shippers solely served by just one of the two merging carriers could neverthelsss
transload shipments to, relocate on, or build out to, the nearby lines of the other carner.
See, e.g., UP/SP, Decision No. 44, slip op. at 106.")

-8-




railroad. Pre-merger UP vs. SP competition, these opponents insisted, was
far broader than that, and included: potential build-outs or build-ins; the
potential to truck transload; the potential to use joint truck/rail or barge/rail
movements; the ability to shift production among numerous plants located
on UP and SP; the ability to relocate plant facilities; the ability to play UP

and SP against each other in deciding where to locate new facilities; and

source and product competition between shippers located on UP and

shippers located on SP.
Decision No. 61 at 8-9 (emphasis added).”

As noted above, the Board's expansion of the BNSF and CMA Agreements’ new
facilities provisions also was intended 1 address traffic density problems that, accerding
to the merger's critics, would prevent BNSF from being fully competitive in its trackage
rights operations. As the Board stated, the “new facilities and transioad conditions were
intended, in part, 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.” Id. at 10.

In imposing additional conditions providing vor BNSF access to all new facilities
and transloads located “on” UP and SP lines over which BNSF received trackage rights
in the UP/SP merger, however, th: Board did not specifically address whether new
facilities and transloads -- like the Four Star Sugar facility -- that are adjacent to spurs,

industrial tracks or yard tracks (that are, in turn, served by trackage rights lines) are “on”

the trackage rights lines and, therefore, open to BNSF access. As shown below, such

4 See also id. at 10 (“The new facilities and transload conditions were intended, in
part, to preserve the indirect UP vs. SP competition provided by siting and transload
options. By requiring that BNSF be allowed to serve any new facility (except as
otherwise indicated) located post-merger on any UP/SP line over which BNSF received
trackage rights in the BNSF agreement, we guaranteed that all pre-merger JP vs. SP
siting competition would survive the merger.”).

-9-




facilities should be deemed to be “on” the trackage rights lines and, therefore, open to
BNSF access under the new facilities and transload conditions.
ARGUMENT

The Board Should Resolve The Issue Of BNSF Service To The Four Star

Sugar Facility To Protect The Rights Of Four Star Sugar And Its Shippers

Under The UP/SP Merger Conditions.

In recent correspondence to BNSF and to the Board, UP has taken the position
that all disputes concerning the issue of BNSF service to shipper facilities should be
submitted to arbitration under the terms of the BNSF Agreement. In making this
argument, UP relies on the Board's statement in Decision No. 81 in this proceeding
(served October 5, 1998), that “any further disputes between BNSF and UP arising under
their settiement agreement should be arbitrated under the provisions of that agreement
before bringing the matter to us to resoive.” Decision No. 81 at 5.

However, the dispute here is not a dispute “between BNSF and UP under their
settlement agreement.” Indeed, as described above, the specific right sought to be
vindicated here -- the right of new facilities and new transloads located on any tra_kage
rights line to receive BNSF service -- was not a part of the BNSF Agreement, even as
it was amended by the CMA Agreement, as it was submitted to the Board by UP/SP.
Rather, the right was imposed by the Board itself as an additional condition to the
merger, and thus the condition provides rights to shippers (and, for that matter, to BNSF)
independent of the BNSF Agreement.

Moreover, the dispute directly involves the rights of both Four Star Sugar and its

shippers to receive competitive service under the UP/SP merge: conditions. As the

-10-




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 beneficiaries of the conditions imposed, shippers have rights
independent of any rights BNSF may have under the BNSF Agreement to have the
conditions implemented in a manner which will effectively preserve that competition. See
Decision No. 44 at 12 n.15 (shippers at points opened up to BNSF under the BNSF
Agreement have rights under the Agreement); Finance Docket No. 32760, Decision No.
72 (served May 23, 1997) at 8 n.18 (“We wish to clarify that shippers have rights under
the BNSF agreement because we have imposed the terms thereof as a condition of the
merger."). Four Star Sugar and its shippers, therefore, should not be subjected to the
delay inherent in an arbitration proceeding in order to vindicate their rights to the
preservation of pre-merger competition.

Further, the Board has previously recognized that it has a direct role to play in the
protection and preservation of the rights shippers received under the Board's conditions.
Thus, in declining UP’s and BNSF’s request that the Board adopt a “new facilities”
protocol, the Board stated that it was “confident that we can resolve any controversies
that are brought before us quickly.” Sub-No. 21. Decision No. 10 at 13. See also
Decision No. 75 at 4 (“We will continue to resolve these issues [relating to the new
facilities and transload conditions] on a case-by-case basis”).

Moreover, notwithstanding its more recent protestations, UP itself has previously
recognized that questions about shipper access to BNSF under the new facilities and

transload conditions may be submitted directly to the Board rather than first to
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arbitration. In a June 20, 1997 letter from Paul A. Conley, Jr., UP Assistant Vice

President-Law, in which Mr. Conley transmitted a draft supplement to the BNSF
Agreement designed to reflect the changes ordered by the Board in Decision Nos. 44,
52, 61 and 72, UP sated that it had “added language specifying, as stated on page(s]
11 and 12 of Decision No. 61, that disputes over the extent of the transload condition
may be referred to the Board” notwithstanding the arbitration provision in the BNSF
Aareement. (A copy of Mr. Conley’s letter together with UP’s draft Third Supplemental
Agreement, which sets forth at page 2 UP’s proposed language permitting the parties
to seek such direct Board review, is attached hereto as Attachment I.) Mr. Conley
reiterated this proposed language :1 a June 24, 1997 draft Amended and Restated
Settlement Agreement (See Attachment J hereto at §1(b)). UP then expanded its
propos. i in the June 30, 1997 Amended and Restated Settlement Agreement which it
submitted to the Board on July 1, 1997, as part of its Quarterly Progress Report (UP/SP-
303) to propose direct Board review not only for disputes as to BNSF’s right to serve
transload facilities but also for disputes as to BNSF's right to serve all new shipper
facilities. Specifically, UP proposed that:

Notwithstanding the requirement in Section 15 of this Agreement that

unresolved disputes and controversies be submitted for binding arbitration,

disputes as to the proper scope of BNSF’s rights to serve new shipper

facilities or to establish and/or serve transioad facilities can be presented

by the parties to the Surface Transportation Board for resolution.
UP/SP-303, Exhibit B at 3. (A copy of UP’s June 30, 1997 proposed Amended and
Restated Settlement Agreement is attached heretc as Attachment K.) Thus, UP itself

has acknowledged that direct review of shipper access disputes under the new facilities
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and transload conditions should be available notwithstanding the arbitration provision of
the BNSF Agreement.?

Finally, to the extent the arbitration provision of the BNSF Agreement would
preclude direct Board adjudication of disputes concerning the rights of shippers to
receive competitive two-carrier service under the merge. conditions, the arbitration
provision should be deemed overridden by the provisions of 49 U.S.C. §11321(a)
(formerly 49 U.S.C. §11341(a)). Such an override would be “necessary” to implement
the rights granted by the Board to shippers to receive such service in a timely and
efficient manner.

Thus, in order to clarify the Board’s conditions and to protect the rights granted
to Four Star Sugar and its shippers in the merger proceeding, the Board should resolve
the question of whether BNSF may serve the Four Star Sugar facility in this clarification
prcceeding.

8

While UP and BNSF have not yet reached final agreement as to the appropriate
language to implement all of the various changes ordered by the Board in Decision No.
44 and subsequent decisions because several issues remain unsolved, the fact that UP
expressed its belief in the appropriateness of, and was agreeable to, the direct
submission of access disputes under the new facilities and transload conditions to the
Board notwithstanding the arbitration provision of the BNSF Agreement undercuts any
self-serving argument to the contrary that UP now makes. In fact, UP acknowledged that
one of the disagreements that remained between UP and BNSF was “the specification
of the UP/SP lines where BNSF is entitled to serve new industries and transioads” and
that the disagreement “may have to be referred to the Board for resolution.” UP/SP-303
at 79. In addition, resolution of the present dispute by the Board would resolve one of
the remaining open issues between UP and BNSF and would facilitate completion of the
process of amending the BNSF Agreement to incorporate the changes ordered by the
Board.
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The Language And Purposes Of The New Facilities And Transload

Conditions Support The Conclusion That BNSF Should Be Accorded Access

To Four Star Sugar’s Facility.

As noted, the new facilities and transload conditions afford BNSF access to
facilities “on” its trackage rights lines. Both the language and purposes of these
conditions support the conclusion that new facilities and transioads, like the new Four
Star Sugar facility, should be deemed to be “on” the trackage rights lines (and, therefore,
open to BNSF service) if those facilities are adjacent to spurs, industrial tracks or yard
tracks that are, in turn, served by trackage rights lines.

First, a decision that, for purposes of the new facilities and transload conditions,
the Four Star Sugar facility is “on” a trackage rights line would be consistent with the
language of the conditions. As a review of any dictionary would show, “on" does not
indicate only “location at or along” (see, €.9., THE AMERICAN HERITAGE DICTIONARY OF THE
ENGLISH LANGUAGE (3d ed. 1992) (definition 1(c) of “on” as a preposition)), which,
apparently is the definition upon which UP is basing its position. “On” also indicates
“proximity” (id. (definition 1(d)), as well as “in close proximity with,” and “involvfed] with
the activitv, work or function of’ (MERRIAM WEBSTER’S COLLEGIATE DICTIONARY (10th ed.
1993) (definitions 1(c) and 6(b) of “on” as a preposition)). These latter meanings are
consistent with BNSF's position that, under the new facilities and transload conditions,
BNSF may serve new facilities and transloads that are adjacent to spurs, industrial
tracks or yard tracks so long as such facilities are proximate to trackage rights lines and

located to take advantage of the “activity, work or function” of the line.




Moreover, the crabbed interpretation of the conditions advocated by UP would
frustrate the two main purposes for which the conditions were imposed: (i) the
preservation of pre-merger “indirect” rail competition between UP and SP for the siting
of new facilities and transloads on their lines, and (2) the ensuring of adequate traffic
density along the lines. See, e.g., Decision No. 61 at 9-10.

If a constricted interpretation of the conditions were adopted, few, if any, facilitiex
would be open to BNSF under the conditions, because virtually all shipper and transload
facilities are actually connected to main line track by industrial, yard or lead tracks.
Thus, the severely circumscribed interpretation of the new facilities and transload
conditions apparently favored by UP would prevent the conditions from ensuring the
preservation of pre-merger indirect “siting” competition, leaving shippers worse off than
they had been before UP and SP merged.

Prior to the merger, a prospective owner of a new facility or transload would have
competitive leverage in negotiating with UP and SP concerning the location of the new
facility or transload, even if a proposed site for the facility was not immediately adjacent
to a main line track - that is, the owner (or a shipper) would be able to “play UP and SP
against each other” in choosing a location for a facility, regardiess of whether the
proposed facility was to be located adjacent to a spur, industrial track or yard track or

whether it was to be immediately adjacent to the main line track itself.¥ Accordingly, as

¥ See, e.g., Sub-No. 21, Decision No. 10 at 11 (“Ordinarily, shippers can lock in the
competitive benefits of their ability to locate new facilities on the lines of two er more
independent railroads by negotiating a long-term contract with the railroad on which they
ultimately will locate. Permitting BNSF to serve new facilities was intended to replace

(continued...)
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Mr. Sieffert of Cerestar confirms in his Verified Statement, Four Star Sugar and its
customers could just as effectively have played UP and SP off against each other
whether the new facility was to be (a) located adjacent to a spur, industrial lead or yard
track that was, in turn, served by a nearby main line, or (b) located immediately adjacent
to a main line. See V.S. Sieffert at 2.2¢ See also V.S. Rickershauser at 6. But, if, as
UP apparently advocates, a facility must be immediately adjacent to a trackage rights
main line in order to obtain access to BNSF under the new facilities and transload
conditions, there would be less siting competition today (and less competitive leverage
accruing to shippers as a result of such indirect competition) than there was prior to the
UP/SP merger - a result that clearly is contrary to the main purpose of the new facilities

and transload conditions.

¥(...continued)
competition that was lost by shippers who before the merger had a choice to locate
facilities at points served by UP or SP.”).

o As Mr. Sieffert has explained in his Verified Statement, shippers such as Cerestar
often enjoyed the benefits of this type of indirect competition between UP and SP before
the merger. See V.S. Sieffert at 2. Cerestar or a third party could build a new facility
or transload facility on either a UP or SP line. In determining where to build such a new
facility, Cerestar or a prospective transload facility owner “could contact UP and SP to
determine what rate and service offerings each carrier would be willing to make if the
facility were to be placed on its line. These offerings cou'ld then be played against each
other, and the shipper or transload owner could use this competitive leverage to get the
best deal it could for itself (in the case of a shipper's own facility) or for the shippers that
would use the transload facility”. Id. at 2.

With the UP/SP merger, however, this indirect siting competition would have
disappeared but for the Board’s imposition of the new facilities ana transload conditions.
As Mr. Sieffert has noted, these conditions enable “BNSF to replicate the pre-merger
competition that existed between UP and SP by allowing BNSF to compete post-merger
with the combined UP/SP for the facilities’ business.” Ibid.
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Therefore, because pre-merger siting competition between UP and SP included
competition for facilities to be located adjacent to spurs, industrial tracks or yard tracks,
as well as facilities to be located immediately adjacent to the carriers’ main lines,
preservation of this pre-merger siting competition -- which, as noted above, was among
the primary purposes of the new facilities and transload conditions -- dictates that BNSF
be accorded access to the new Four Star Sugar facility because it is adjacent to an
industrial lead that is served by a trackage rights line.

The other principal purpose of the new facilities and transload conditions -- the
development of sufficient traffic density for BNSF to be competitive in its trackage rights
operations (see, e.g., Decision No. 61 at 2) -- also supports the common sense
interpretation of the conditions that BNSF advocates in this Petition. If the Board were
to adopt an interpretation of the new facilities and transload conditions pursuant to which
facilities like the Four Star Sugar facility were deemed not to be “on” a trackage rights
line, BNSF'’s efforts to obtain adequate traffic density on the trackage rights lines would
be hampered. Although the Board has declined to invoke traffic density as a justification
for BNSF’s access to particular facilities (see, .., Decision No. 75 at 4 n.10), it is clear
that a highly circumscribed interpretation of the scope of the conditions, such as the one
advocated by UP, would have sweeping adverse effects on BNSF's ability to attain
adequate traffic density on the trackage rights lines.

Accordingly, the language and purposes of the new facilities and transload

ccnditions -- the preservation of pre-merger indirect competition and the development




of sufficient traffic density on the trackage rights lines -- establish that BNSF should be
accorded access to the Four Star Sugar facility.1

C. The Donnelley Decision Supports The Conclusion That BNSF Should Be
Accorded Access To Four Star Sugar’s Transload Facility.

The relief sought in this Petition also is supported by significant Board precedent.
Specifically, in Decision No. 75, the Board held that, under t*.e transload condition, BNSF
should be accorded access to a proposed new transload facility that was connected to
a trackage rights line by a spur. Thus, in Decision No. 75, the Board, in effect, held that
a facility served by a spur off of a trackage rights line should be deemed to be “on” the
trackage rights line under the transload condition.

Decision No. 75 addressed the status of a proposed new transload at Sparks, NV.
The proposed transload was to be used to transfer paper stock from rail to the Reno, NV

commercial printing plant of R.R. Donnelley & Sons, Inc. (“‘Donnelley”). As the Board

L The fact that BNSF has a line at El Paso does not support a contrary conclusion.

The Board's new facilities and transload conditions afford BNSF access to new facilities
and transloads on any UP or SP line over which BNSF has trackage rights, and BNSF's
right of access is not restricted in any way to only situations where a shipper's pre-
merger siting options were limited to UP and SP lines. To the contrary, “[tlhe new
facilities condition should be read literally: BNSF may serve any new facility (except as
otherwise indicated) located post-merger on any UP/SP line over which BNSF has
received trackage rights in the BNSF agreement. The transload condition should
likewise be read literally: BNSF may serve any new transload facility * * * located post-
merger on any UP/SP line over which BNSF has received trackage rights in the BNSF
agreement; and BNSF's right to serve a new transload facility includes the right to
handle all traffic transloaded at that facility.” Decision No. 61 at 7 (emphasis added).
By the same token, under the CMA Agreement, which was the basis for the new facilities
condition, BNSF’'s access to new facilities was not restricted to situations where a
shipper's pre-merger siting options were limited to UP and SP lines. See CMA
Agreemem § 2 (BNSF has “the right to serve any new shipper facility located subsequent
to the consummation of the UP/SP merger on any SP-owned line” over which BNSF
received trackage rights under the BNSF Agreement) (emphasis added).
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and UP recognized, Donnelley was on a spur off of the SP line over which BNSF had
trackage rights. See, e.g., Decision No. 75 at 2, 3 & n.5, 4. This was not an
inconsequential fact in the dispute about BNSF's access to the proposed transload. To
the contrary, a disagreement over whether the spur was “dormant” figured prominently
in the parties’ arguments. See Decision No. 75, at 3 & n.5 (noting that BNSF and
Donnelley argued that the spur was dormant and that “UP claims that, although the
[proposed transload] facility has not been rail-served for several years, one o.ner shipper
located on the spur is presently rail-served. UP, therefore, insists that the spur is not
‘dormant’™). Although UP vigorously contested the dormancy issue, it did not argue
either in its negotiations with BNSF (see V.S. Rickershauser at 7-8) or before the Board,
as it apparently now does, that because a facility is located adjacent to a spur, industrial
track or yard track, it is not “on” a trackage rights line and, therefore, not accessible to
BNSF under the new facilities or transload conditions.

Moreover, the Board did not view the facility’s location on a spur as disqualifying
it from being “on” the trackage rights line under the new facilities and transload
conditions. Thus, the Donnelley decision, to which the Board has directed parties

seeking guidance in construing the new facilities and transload conditions, compels the

conclusion that BNSF should be accorded access to Four Star Sugar’s facility.’

2 In addition to its implicit concession in Donnelley of the fact that the new facilities
and transload conditions apply to facilities located on spur tracks, UP has granted BNSF
access under the merger conditions to other new facilities not located directly adjacent
to a BNSF trackage rights line. See V.S. Rickershauser at 8. For example, BNSF was
granted access by UP to new shipper facilities located in industrial parks at Grand
Junction, CO (Conoco, Inc. and Total Petroleum) and Fernley, NV (Quebecor) under the

(continued...)
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Patterns Of Industrial Development And The Expectations Of Shippers

Support The Conclusion That BNSF Should Be Accorded Access To Four

Star Sugar’s Facility.

“[TIhe siting of new facilities and transloads in industnal complexes (or industrial
parks) and adjacent to rail yards has been a predominant mode of industrial
deveiopment in w1e United States.” Verified Statement of F.E. (Skip) Kalb, Jr. (“V.S.
Kalb”) at 2 (Attachment L hereto). This pattern of industrial development, which pre-
dates the UP/SP merger, benefits both shippers and rail carriers. Shippers benefit
because, by locating their new facilities and transloads in industrial parks or near rail
yards, they can procure large, reasonably-priced sites that have convenient access to
rail and truck service, while avoiding a host of problems relating to environmental,
zoning, and other land use issues. Rail carriers benefit from the concentration of
shippers at or around industrial parks or rail yards because such concentrations facilitate
the gathering and delivery of freight for numerous customers with a minimum of stops,
and preclude the need to construct multiple turnouts on main line tracks to serve multipie

shippers (which, as noted by Mr. Kalb, enhances main line rail operations and improves

safety.) See V.S. Kalb at 2.

12( . .continued)

new facilities condition. See ibid. In the case of Quebecor, its new vrinting facility is
located nearly a mile off BNSF’s trackage rights line on a spur passing a number of “1-
to-1" shipper facilities to which BNSF does not have access. |bid. UP did not even raise
the issue of the location of these two facilities in relation to the trackage rights lines in
the parties’ discussions concerning BNSF access. See ibid. By granting BNSF access
to these facilities, UP has again acknowledged that the new facilities and transload
conditions should apply to facilities located on spurs, industrial tracks and yard tracks
if those facilities receive main line service via BNSF’s trackage rights lines.
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Further, as Mr. Kalb explains, when shippers construct 1 acilities and transloads
in industrial parks or yards adjacent to spurs, industrial tracks or yard tracks that are, in
turn, served by nearby main lines, they do so with the expectation that they will receive
rail service via those main lines. See V.S. Kalb at 3. This expectation often accounts
for the decision to site new facilities in such locations. See ibid. Such shippers
undoubtedly characterize such facilities as being “on” such main lines.

Thus, from the shippers’ perspective, it makes no difference whether their siting
options include locations at spurs, industrial tracks or yards: they can reap the benefits
of siting competition regardiess of whether their facilities are immediately adjacent to
main line tracks or are served by those main lines via spurs, industrial tracks or yards.
Thus, shippers have never felt themselves constrained to consider only sites immediately
adjacent to a main line in order to take advantage of siting and transload competition
between UP and SP. See V.S. Kalb at 3.

The Board clearly did not intend its new facilities and iransload conditions to alter
prevailing patterns of industrial development or to defeat the reasonable expectations of
shippers. UP’s position, however, would have these untoward effects. If UP’s position
prevails, shippers wishing to obtain the competitive leverage ostensibly afforded by the
new facilities and transload conditions’ preservation of siting competition could do so only
if they were able to place their new facilities and transloads immediately adjacent to
trackage rights lines. As Mr. Kalb explains (V.S. Kalb at 4), such a sta.e of affairs would
create incentives for shiopers to adopt inefficient and environmentally unsound

development patterns.




Moreover, as a practical matter, zoning, environmental, and safety concerns, as
well as significant cost issues, limit the availability of sites immediately adjacent to
trackage rights lines that could be used for new facilities and transloads. Thus, UP's
position, if accepted by the Board, would sharply reduce the number of facilities that
could obtain the benefits of the indirect co..spetition that the new facilities and transload
conditions were intended to preserve. As a result, the scope of the new facilities and
transload conditions would be significantly circumscribed, thereby frustrating the
competition-preserving purposes of the conditions.

CONCLUSION

For the foregoing reasons, the Board should clarify that BNSF may have access
to the new Four Star Sugar facility at Ei Paso because it is adjacent to an industrial lead
that is served by a line over which BNSF received trackage rights pursuant to the BNSF

Agreement.
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VERIFIED STATEMENT
PETER J. ng;ERSHAUSER

My name is Peter J. Rickershauser. | am Vice President - Business Development
of The Burlington Northern and Santa Fe Railway Company (“BNSF”). My business
address is 2650 Lou Menk Drive, Fort Worth, TX 76131.

The purpose of this Verified Statement is to describe the facts and circumstances
surrounding the Petition filed by BNSF seeking a clarification that Four Star Sugar Co.’s
(“Four Star Sugar”) recently-constructed facility at El Paso, TX, can be served by BNSF
via the trackage rights granted to it by the Surface Transportation Board (“Board”) in the
UP/SP merger. | have been directly involved in BNSF’s efforts to gain access to the
Four Star Sugar facility through research concerning the facility and its location, and in

communications with UF concerning BNSF access to the facility. In addition, |

personally visited El Paso and the Four Star Sugar facility to gain an understanding of

its location with reference to BNSF'’s trackage rights line over the former SP line between
El Paso and Sierra Blanca, TX, and to obtain first-hand knowledge of the rail service
situation at El Paso.
BACKGROUND AND QUALIFICATIONS

| joined BNSF in October 1996, as Vice President, Marketing, UP/SP Lines.
Subsequently, | served as Vice President, Marketing for the UP/SP Lines and the Mexico
Business Unit. | assumed my current position in December 1998, and am responsible,
in addition to our UP/SP Lines and Mexico marketing, for marketing activities involving
our shortline and transload/distribution partners, as well as our Class 1 connections and

our smaller merchandise customers through our “DART” (Direct Account Resource




Team) group. In these various positions, | have been responsible for, among other
things, coordinating the marketing and implementing of the new service opportunities that
BNSF offers to shippers as a result of the merger of UP and SP. BNSF gained access
to more than 4,300 miles of UP and SP irack through a combination of trackzge rights
and line purchases as a condition of the September 1996 UP/SP merger.

Prior to joining BNSF, | was Vice President, Sales, with SP in Denver, Colorado,
where | directed SP’s field carload sales force in the United States and Canada. From
1991 to 1995, | was Managing Director, Regional Sales-Midwest, in Lisle, lllinois, for SP.
My responsibilities in that position included planning and directing sales activities for
SP’s largest domestic carload sales region.

From 1982 to 1991, | held a number of sales and marketing management
positions with Norfolk Southern Corporation, including Vice President, Sales and
Marketing, for Triple Crown Services, Inc., a Norfolk Southern subsidiary; Director,
Iintermodal Marketing; and district sales manager positions. Previous to that, | held a
series of positions in railroad operations and maintenance-of-way departments with
Conrail predecessors Central Railroad Company of New Jersey and the New York &
Long Branch Railroad Co. in the Northeast, followed by sales representative and district
sales manager positions in lowa with the Norfolk & Western Railway Co.

| earned a Bachelor of Arts degree from Franklin & Marshall College in 1971, and

a Master of Arts degree in 1974 from Syracuse University.




FOUR STAR SUGAR’S NEW FACILNY

Four Star Sugar distributes corn syrup and other liguid sweeteners that originate
in a number of midwestern states to liquid sugar receivers, such as manufacturers of soft
drinks, in the El Paso area. Four Star Sugar's new facility is located at 250 Noble Street
in El Paso. It was built in 1998 and primarily transloads liquid sweeteners from rail cars
to trucks for distribution to receivers in the El Paso area. As the map and overhead
photograph attached to BNSF's Petition as Attachment B show, the facility is positioned
on the south side of the former SP Dallas Street Yard. Main line service to the facility
is provided over the former SP line between El Paso and San Antonio, TX, which runs
through the center of the yard. BNSF received trackage rights over this line between El
Paso and Sierra Blanca, TX pursuant to the BNSF Agreement.

The facility is connected to the El Paso-Sierra Blanca trackage rights line by an
industrial lead of approximately 4000 feet in length. As Attachment B shows, the
industrial lead connects directly to the trackage rights line and, while it runs along the
east side of the Dallas Street Yard, it is not necessary to enter the yard to serve the
facility from the trackage rights line. The yard itself is relatively small and consists of
only a small number of yard tracks adjacent to the track-ge rights line and another few
tracks used for car repair, maintenance of way, and storage. It is also evident from the
map and photograph (Attachment B) that, while the track serving Four Star Sugar is

adjacent to the yard, it is not a key part of the yard's operation.




THE DISPUTE OVER BNSF ACCESS TO THE
FOUR STAR SUGAR FACILITY

Upon learning of Four Star Sugar's new facility, BNSF made an oral request to
UP for confirmation that the facility would be accessible to BNSF under the terms of the
UP/SP merger settiement agreements and conditions. BNSF access would enable Four
Star Sugar to effectively and efficiently receive product from a number of shippers such
as Cerestar USA, Inc. (“Cerestar”), a major domestic and international corn refiner. After
being verbally informed in late August of 1997 that it was the preliminary view of John
Ransom, UP’s Senior Manager of Interline Marketing, that the facility would qualify for
BNSF access, BNSF made a formal request for access to the facility in April 1998. (A
copy of BNSF's e-mail request is attached to BNSF's Petition as Attachment D.)
Contrary to its eariier representation, UP, on April 28, 1998, responded to this request
by denying BNSF access. See Attachment D to BNSF’s Petition. In a letter dated
October 2, 1998 (Attachment E to BNSF’s Petition), Charles F. Penner, UP’s Director of
Industrial Development, responded to a further BNSF inquiry by again denying BNSF'’s
request on the ground that the site is served by “an industrial lead track from the south
side of UP’'s Dallas Street Yard” and is “well removed from the Trackage Rights lines
which are north of the yard.”

Thereafter, in a news article appearing in the October 19, 1998 edition of Rail
Business (Attachment F to BNSF’'s Petition), UP’s Mark Davis indicated that he had
talked to UP’s lawyers and had been told that, “as [the Four Star Sugar and several
other] facilities are new, they are covered under the Settiement Agreement, and so are

therefore accessible to BNSF.” In light of this public statement, | wrote to Mr. Ransom
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on October 23, 1998 (Attachment G to BNSF’s Petition), to once again request UP’s
agreement to BNSF access to the facility. Mr. Ransom replied to me by letter dated
November 5, 1998 (Attachment H to BNSF’s Petition). In that letter, he disavowed Mr.
Davis’ statement and once again denied BNSF's request for access on the grounds that
the Four Star Sugar “facility is not located along the trackage rights lines” because “{ijt
is served off an industrial lead on the opposite side of the yard from BNSF'’s trackage
rights lines.”
BNSF ACCESS TO FACILITIES AND TRANSLOADS
ON SPURS, INDUSTRIAL TRACKS AND YARD TRACKS
IS NECESSARY TO PRESERVE PRE-MERGER COMPETITION

Contrary to UP’s position, new facilities and transloads, like the new Four Star
Sugar facility, should be deemed to be “on” a BNSF trackage rights line (and, therefore,
open to BNSF service) if they are on a spur, industrial track or yard track that is, in turn,
served by the trackage rights line. This conclusion is supported by the purposes for
which the Board imposed the new facilities and transload conditions. As | understand
the Board’s decisions, those purposes include the preservation of pre-merger “indirect”
rail competition and the ensuring of adequate traffic density along the lines.

But for the merger, a prospective owner of a new facility or transload would have
had the option to locate its new facility on either a UP line or a SP line. Shippers and
transload facility owners often enjoyed the benefits of this type of indirect competition
befoie the merger. In determining where to build such a new facility, a picspective
shipper or transload owner could contact UP and SP to determine what rate and service

offerings each carrier would be willing to make if the facility were to be placed on its line.




These offerings could then be played against each other, and the shipper or transioad
owner could use this competitive leverage to get the best transportation service offering
it could for itself (in the case of a shipper's own facility) or for the shippers that would be
directing rail traffic into the transload facility.

With the UP/SP merger, however, this indirect siting competition would have
disappeared but for the Board's imposition of the new facilities and transload conditions.
These conditions enable BNSF to replicate the pre-merger competition that existed
between UP and SP by allowing BNSF to compete post-merger with the combined
UP/SP for the facilities' business. In the specific case of Four Star Sugar's new facility
at El Paso, if BNSF is not able to serve facilities such as that facility, Cerestar and other
shippers cannot enjoy the benefits of the siting competition that would have continued
into the future but for the merger.

Moreover, the fact that Four Star Sugar's facility is on an industrial track is of no
consequence as to whether the location of such a new facility or transload could have
been a source of competitive leverage -- that is, whether the construction of such a
transload or the existence of siting alternatives for new facilities could have been used
by Four Star Sugar (and its customers) to “play UP and SP against each other” in order
for shippers using the Four Star Sugar facility to obtain commercial advantages in
negotiations with one or both carriers. Four Star Sugar and its customers could just as
effectively have played UP and SP off against each other whether the new facility was
to be (a) located adjacent to a spur, industrial lead or yard track that was, in turn, served

by a nearby main line, or (b) located immediately adjacent to a main line.




Therefore, because pre-merger siting competition between SP and UP included
competition for facilities to be located adjacent to spurs, industrial tracks or yard tracks,
as well as facilities to be located immediately adjacent to the carriers’ main lines,
preservation of this pre-merger siting and transload competition requires that BNSF be
accorded access to Four Star Sugar because it is adjacent to an industrial track that is
served by a trackage rights line.

As noted above, another purpose of the new facilities and transload conditions
was the development of sufficient traffic density for BNSF to be competitive in its
trackage rights operations. The location of new facilities and transioads adjacent to
spurs, industrial tracks or yard tracks served by nearby main lines is, and has be= , a
predominant mode of industrial development in the western United States. To preclude
BNSF from serving such new facilities and transloads by narrowly and artificially defining
“on trackage rights lines” would significantly undercut the new facilities and transload
conditions, and would deprive BNSF of a significant source of traffic density on its
trackage rights lines.

UP’S PRACTICE UNDER THE BNSF AGREEMENT
CONFLICTS WITH THE POSITION IT NOW ADVANCES

UP’s position denying BNSF access to the new Four Star Sugar facility is
inconsistent with the positions it has taken previously with respect to other new facilities.
For instance, in the dispute between BNSF and UP concerning BNSF access to the new
transload facility being constructed at Sparks, NV, UP never contended in its numerous

discussions and correspondence with BNSF or in its pleadings filed with the Board that




BNSF was not entitled to access that new facility because the facility was located on a
spur rather than directly “on” BNSF’s trackage rights line at Sparks.

Further, BNSF was granted access by UP to new shipper facilities located in
industrial parks at Grand Junction, CO (Conoco, Inc. and Total Petroleum) and Fernley.
NV (Quebecor) under the new facilities condition notwithstanding the fact that the
facilities are located on spurs, industrial tracks and yard tracks which receive main line
service via a BNSF trackage rights line. In the case of Quebecor, its new printing facility
is located nearly a mile off BNSF's trackage rights line, on a spur passing a number of
“1-to-1” shipper facilities to which BNSF does not have access. At no point in our
discussions with UP concerning BNSF access to those facilities did UP even raise the

issue of the location of the facilities in relation to the trackage rights lines.
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YERIFICATION

THE STATE OF TEXAS )

COUNTY OF TARRANT )

Peter J. Rickershauser, being duly sworn, deposes and says that he has read the foregoing

statement and that the contents thereof are true and correct to the best of his knowledge and

4@- K2

Peter ickershauser

belief.

Subscribed and worn before me on this 30 th day of April 1999.

SC.

Notary Public

My Commission Expires: 07%6‘%70 o/

verif.5ig
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VERIFIED STATEMENT
OF
ROBERT A. SIEFFERT

My name is Robert A. Sieffert. 1 am Manager of Transportation/Distribution for
Cerestar USA, Inc. ("Cerestar”). My business address is 1100 Indianapolis Boulevard,
Hammond, IN 46320-1094. 1 have held this position with Cerestar, and predecessor
company American Maize Products Company, for 13 years. Prior to employment with
Cerestar, I was employed as an Account Manager by the Elgin, Joliet and Eastern Railway
Company. My main responsibilitiecs as Manager of Transportation/Distribution for
Cerestar include establishment and administration of all freight rates via all transportation
modes, operation of Cerestar’s rail fleet ¢ f tank cars and covered hoppers, and operation
of Cerestar’s warchouse and filling station network.

The purpose of my statement is to support the Petition being filed by The
Burlington Northern and Santa Fe Railway Company (“BNSF”) seeking a clarification
that, under the conditions imposed by the STB in the Union Pacific/Southern Pacific
merger proceeding, BNSF can serve a recently constructed transload facility at El Paso,
TX operated by Four Star Sugar, Inc. As I explain below, BNSF service to that facility
is necessary to enable Cerestar to enjoy the benefits of the competition which existed
before the UP/SP merger with respect to the siting of transload facilities such as Four
Star Sugar’s new facility.

Cerestar is in the corn refining business. It manufactures and ships heavy corn
syrups, high fructose corn syrup, industrial and food grade corn starches, and corn
typroducts such as corn germ and corn feed/meal. Cerestar operates three corn wet-mill
facilities in the United States. They are located at Hammond, IN, Decatur, AL, and

Dimmitt, TX. Cerestar also utilizes numerous distribu*ion facilities -- some owned by




Cerestar aud some owned by third parties -- where corn syrup and starch are brought in
by rail and transloaded $o truck for local distribution.

At its three domestic mills, Cerestar grinds approximately 200,000 bushels of
comn per day. Because most of Cerestar’s products are transported in bulk over long
distances, Cerestar relies heavily on rail transportation. It ships or receives more than
20,000 rail cars of all commodities each year.

Before the UP/SP merger, in addition to competition at locations open to both UP
and SP direct service, Cerestar often enjoyed the benefits of indirect competition between
UP and SP. One form of this indirect competition was the competition that existed
between UP and SP with respect to the location of new facilities on their lines. These
facilities could be built by shippers such as ourselves, or they could be built by third
parties, which we then could use to transload our product from rail to truck for delivery
to its final destination. In determining where to build a new facility, a shipper or
prospective transload facility owner could contact UP and SP to determine what rate and
service offerings each carrier would be willing to make if the facility were to be placed
on its line. These offerings could then be played against each other, and the shipper or
transload owner could use this competitive leverage to get the best deal it could for itself
(in the case of a shipper’s own facility) or for the shippers that would use the transload
facility. As a shipper that often uses transload facilities, Cerestar was in the position to
receive the benefits of this type of pre-merger siting competition between UP and SP.

With the advent of the merger, however, this indirect siting competition would
have disappeared but for the Board’s imposition of a condition that BNSF be able to
serve all new facilities, including new transload facilities, constructed on any line over

which BNSF received trackage rights as a result of the merger. This condition enables

BNSF to replicate the pre-merger competition that existed between UP and SP by

allowing BNSF to compete post-merger with the combined UP/SP for the facilitics’
business. In the specific case of Four Star Sugar’s new transload facility at El Paso, if

2




BNSF is not able to serve facilities such as that facility, Cerestar and other shippers
cannot enjoy the benefits of the siting competition that would have continued into the
future but for the merger.

For example, Cerestar’s Dimmitt, TX mill, which is served solely by BNSF, is
situated geographically to compete for Four Star Sugar’s business. The Four Star Sugar
facility is, however, located on a former SP (now UP) line. As a result, Cerestar has
been unable to compete with other corn syrup producers such as Cargill and ADM for
service to the facility because there is no incentive for UP to establish competitive
BNSF-UP joint line rates. UP can haul the shipments of those other producers directly
from their facilities in the Midwest to the Four Star Sugar facility. Were it not for the
merger, Four Star Sugar could have taken advantage of the indirect siting competition
which existed between UP and SP, and it could have negotiated with both carriers over
potential transload sites and the rates and terms sach would offer Four Star Sugar for
service to its new facility. Cerestar could then have had the benefit of those
competitively-driven terms to compete with Cargili and ADM. The merger deprived
Cerestar of that opportunity, and the Board should enable BNSF to replace that
competition by competing post-merger with UP.

Further, it is my understanding that UP has opposed BNSF service to Four Star
Sugar’s facility not on the ground that such service is unnecessary to preserve pre-merger
siting competition, but based on the fact that the Four Star Sugar facility is located on an
industrial lead next to a former SP yard which is itself adjacent to a BNSF trackage rights
line rather than directly on a BNSF trackage rights line. That fact is irrelevant to whether
or not pre-merger siting competition between UP and SP lines existed before the merger.
The shipper’s facility in this case is located directly adjacent to the railroad’s facility, a
transportation corridor which includes the line over which BNSF gained trackage rights,
by UP’s agreement, as a result of the UP/SP merger. In making a determination as to
where to locate a new facility, owners of facilities such as Four Star Sugar’s transload

3




facility could have received rail service from ither the UP or SP main line on which they

were considering locating their facility, and it would not have mattered whether the
facility would be connected to the main line by a short turn out or siding or by a spur,
industrial lead or yard track. Either way, the facility owners would have been able to use
the siting leverage they had to negotiate the best deal they could.

For the reasons stated in BNSF’s Petition and in this statement, Cerestar urges the
Board to grant the Petition and order that BNSF be granted access to the Four Star Sugar
transload facility.




YERIFICATION
THE STATE opk_ﬁl\;éim»))

COUNTY OF Q_MZZ_M

Robeit A. Sieffert, being duly sworn, deposes and says that he has read the
foregoing stateraent and that the contents thereof are true and correct to the best of his
knowledge and belief.

' o/
Robert A. Sieffert

Subscribed and sworn before me on this 4/ h’day of é_ﬁé 1999.

Notary Public

My Commission expires:

FRANCES L TURNAK
NOTARY PUBLIC STATE OF INDIANA
QOUNTY

PORTER
MY COMMISSION EXP NOV 25,2000
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Frank. Colby@BNSF.COM@Imernat !
Edward. Pidgeon@BNSF.COM @ internet, WN!MWSF COM @ Internet,
Peter.Rickershauser1 @BNSF.COM @ Imernet, Helen A. HOI«QUP Robert 8. Price@UP, John
H. Ransom@UP, Larry E. Wzorek@UP, Kurt H. sa:mup '

Subject: Four Star Sugars (Magnolia Coca Cola) E) Paso, TX

Fma«mmnwmmmmdwwm
rmmmmwmmnmmmmmmswm
is not located along the trackage rights line betwsen E! Paso and Sierra Blanca. We have placed
Four Star Sugars in our 2-0-1 database as NOT a 240-1 shippe:. |

If you have any questions, please st me know.

Linda

wemmmeam e eeee—me- FOIWaArded by Linda M. Gaeta on 04/28/98 10:05 AM

To: Robert B. Price

ce: % - (052)Colby, Frank™ <Frank.Colby@BNSF.COM>, “
<Edward. Pidgeon@BNSF.COM>, “BNSF  -PRICKER1 (052)°
<Pater.Rickershauser1@BNSF,.COM>, Susan M. Hulzenga, Undn M. Gaets

Subject: Four Star Sugars (Magnolia Coca Cola) El Paso, TX (

i
; - (052)Pidgeon, Eaward”

Bob:

This is an official request for 2-to-1 status for a new shipper i
facility in the El Paso area. This is new facility qualifies as a :
2-0-1 shipper facility if located on the UP/SP trachage/haulage |
rights on the Sierra Blanca line. :

Ken Holmes, biNSF called Bent Van Kampen, UP to inquire abomms
tacility in August, 1997.

Bert advised that John Ransom's preliminary review of the new |
Magnolia Coca Cola facility indicates it is on the line running from
El Paso to Sierra Blanca, TXandwillprobaNybeeomderedam
industry.

Magnolia has completed construction andnamedthebusiaua is new
location Four Star Sugars.

!
Please advise if the customer below qualifies as a 2-to-1 Shpper
Facility and advise back. :

Four Star Sugars :
250 Noble Street ﬁ
El Paso. TX 1
[
Per the 2-to-1 Protocol Requirements BNSF plans to serve this cuStomer via
UP haulage from El Paso. [

Thanks ‘
Frank

'
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UNION PACIFIC RAILROAD COMPANY

m

1416 DOM3E STREET
(WMAHA, NESRASKA 68179

October 2, 1598

Mr. F. E. Kalb, Jr.

AVP - Industrial Development
Burlington Northern Santa Fe
2650 Lou Menk Drive

P. O. Box 961058

Ft. Worth, TX 76131

Dear Skip:

Please refer to BNSF’s request to provide service to RCA/Thomson Consumer
Electronics and Four Star Sugars in El Paso.

The RCA/Thomson facility qualifies for direct access by BNSF.

Four Star Sugars is served by an industrial lead track from the south side of UP’s Dallas
Street Yard. The site is well removed from the Trackage Rights lines which are north of the yard.
Consequently, access by BNSF is not approved.

Please contact me if there are any questions.

Sincerely,

Charles F. Penner
Director Industrial Development

Pete Rickershauser - BNSF, Ft. Worth
Buck Hord - BNSF, Ft. Worth
Steve Searle - UP, Ft. Worth
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IFRA, Wall Street: Working On The Railroads?

Jolene Molitoris traveled to New York at the beginning of this
month. But FRA’s administrator wasn’t in the Big Apple to catch
the sights — she was there to meet with Wall Street rail analysts.
And her purpose, said a Capitol Hill source who received
corroborative accounts from two reliable industry insiders, was
“to convince analysts to [make railroads] adopt a Positive Train
Control system.”

By FRA estimates, a nationwide PTC system would cost $500
million-$1 billion, said the Hill source. That’s a billion dollars out

lof the railroads’ pockets that couldn’t help but trickle down to
rates.

PTC is essentially a radio-based system of train location, operating
commands and other data designed to prevent collisions, unsafe
train speeds and to provide safeguards against potential human
error. Human factors such as fatigue and the use of impairing
substances caused roughly a third of reported train accidents in
1997, according to documents filed in an April hearing on FRA
reauthorization.

OmniTRAX Out As
IMexlco Railway Operator

In a surprising move, OmniTRAX Inc. has bowed out as operating
manager of Mexico’s Southeast Railway, leaving the door wide
open for an IC-led consortium to make a bid for the job. Careful
readers will note that IC was in fact a bidder for the Southeast
Railway concession, but lost out to Grupo Tribasa last suiimer
(RB 7/6/98, p.5). If the bid is approved, IC will wind up working
with one of its former competitors. And you thought keeping up
lwith Melrose Place was tough.

OmniTRAX's retreat is a sure-fire eyebrow-raiser, and officials
from the ccmpany aren't talking, but the firm’s pull-out coincided
with the appointment of Frantz Gunas as director general of the
Southeast Railway. Insiders speculate that he and OmniTRAX didn’t
see eye to eye on certain aspects of the contract to manage the line.

'Entcr IC, which now heads up Transci Logistics LLC, a new
consortium of shippers and other companies preparing a bid to

' (continued on p.7)

'——————-—0

Why is Molitoris courting Wall Street and hence leaning on the
carriers? Recent history shows the FRA has served as a conduit
for rail labor concerns, which often
ceater on safety, the Hill source said.
But such a massive undertaking is Bronx
largely an “unfunded mandate™ for

which the federal government is Shippers Get
unlikely to open its coffers, he added, | New Option
and while railroads are amenable to ... seep.5
improving safety, they"re skittish about
paying for technology that may quickly
become obsolete.

“[PTC] is going to have to be funded by the private sector railroads, ”
the source said. “Nobody’s going to hand them a check. [Molitoris)
may have told Wall Street types to lean on the railroads for money
to fund this.” The source admitted he was troubled by Molitoris’

(continuea on p.8)
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'U.Mied;dshave:hudyhadaninm. though, and not only
“on the oottcm line. Case in point: Within the first year of

operations in Brazil, Flohr said, railroad grade crossing accidenis
'dlopped oy 70%. How? Simple things, apparently. “You will
blow the darn hcrn at all fruight ciossings and ieave the light on
in the daytime,” Flohr said. Personal injuries averaged 47/month
before RailTex anived. Within six months, that casualty list
dropped to </mon h. “We gave them the tools normally given
here ” Flohr said. “Eyewear, hardhat:, safety-toed shoes and
proper tools.”

BNSF: Open Sesame?

BNSF’s quarterly report on UP-SP implementation (E3 10/
12/98, p.1) stated that the Class I carrier was “awaiting advice
frc . UP confinning BNSF's ability to access additional new
customers locatiny along the trackage rights lines.” But it
dcesn’t appear BNSF will have rauch of a problem getting
access and UP is wondering what all the fuss is about.

The shippers specified were Quebecor Printing Corp.
(Fernley, Nev.), Four Star Sugars (El Paso, Texas), RCA/
Thompson Electronics (Belen, Texas) and Pilgrim’s Pride
(Tenaha, Texas).

BNSF singled out Four Star Sugars in a footnote: “UP
informally notified BNSF that UP will deny BiNSF access to
Four Star Sugars. BNSF will continue to pursue access to
this facility, as it clearly is a ‘new transload facility’ to which
BNSF should have access under the Settlement Agreement.”

Four Star Sugars couldn’t be reached for comment, but BNSF
already has the green light to access all the new shippers,
said UP’s Mark Davis. “I talked to [our lawyers], and they
told me that, as those facilities are new, they are covered
under the Settlement Agreement, and so are therefore
accessible to BNSF. They may be waiting for connections,
but other than hat, we don’t have any reason that BNSF
wouldn’t have access.”

A spokesman for Pilgrim’s Pride confirmned that BNSF is
already moving his product. “We're with Burlington Northern
Santa Fe. Service has been okay,” he added.

“I expect we’ll get cleared for BNSF transport by early to
mid-November, ” said a spokesman at Quebecor. He said he'd
submitted a request for BNSF access ir: early September and
mentioned a 45-day period of negotiation between the two
Class Is. “We heard some scuttlebutt about haggling between
the two, but nothing serious.”

RCA couldn’t comment by press time.

October 19, 1998 ¢ RAIL BUSINESS

Upside Overseas?

Despite the demanding service standards in Europe, McCarren
sxpects WC to triple in value in 10 years. To get there, the
railroad has committed to a “massive in.vestment” which includes
280 new locomotives.

G&W had no international revenues in July 1997. Today, 40% of
all company revenues come from overseas, Fuller said. “In terms
of market growth potential, there is ©.cre upside because [foreign
railroads] are not managed as we'i,” he said.

And railroads aren’t the only industry players that can profit
from the upside potential overseas, said Flohr. He urged
equipment vendors to become involved in the “tremendous
[market] opportunities” in foreign countries.

Business Development

New Bronx Rail Link
Opens Up Boxcar Biz

It may span only 1.9 miles, but TOFC (trailer-on-flatcar) and boxcar
shippers in New York City’s Bronx borough are cautiously
optimistic that the new Oak Point rail freight link will be long on
efficiencies and cust savings.

Built over a 20-year period by the New York Department of
Transportation, the rail link, which will be served by Conrail,
finally went into service last week. The line roughly parallels the
Harlem River and allows Conrail to access its New York City
freight yards without having to operate over a heavily-travelled
section of track used by three Metro North commuter lines.

But more importantly for produce receivers and other intermodal
customers in the area, Oak Point, with its full 17°6” clearance,
wili bring local land rail TOFC service to New York City for the
first time. Other rail lines into the city have much lower clearances,
so trailers had to be railed to Conrail’s New Jersey terminals and
then drayved back into the Bronx. That required crossing the
perpetvaily congested George Washington bridge - a time-
consuming and costly maneuver all the way around, e:ipecially
since a Jersey-New York dray can run anywhere from $200-300.

In theory, the new link sounds like a hands-down benefit for the
Hunt’s Point Market, a huge produce co-op in the Bronx. But
will it work in the real world? “It depends; we'll be ablc to answer
that question after we get the first shipment in,” said Stephen
D’Arrigo of D’Arrigo Brothers Company of New York, a produce
receiving company. D'Arrigo is also chairman of the Hunt's Point
Market traffic commi‘tee and VP of the co-op.

“If they can match the time that the TOFCs arrive in Jersey, and
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BNsr PETER J. RICKERSHAUSER Burlington Northern Santa Fe
Vice President UP/SP Lines & Mexico

2650 Lou Menk Drive

P.O. Box 961065

Fort Worth, TX 76161-0065
817 352-6686

Fax 817 352-7154

October 23, 1998

Mr. John Ransom

Senior Interline Marketing Officer
Union Pacific Railroad

1416 Dodge Street

Omazha, NE 68179

Subject: BNSF Access To Four Star Sugars New Transload Facility, El Paso, TX.
Dear John:

As you may be aware, Four Star Sugars has establishud a new transload facility at 250 Noble
Street, El Paso, TX, adjacent to Union Pacific’s route between El Paso and Sierra Blanca where
Burlington Northern & Santa Fe has trackage rights, pursuant to the UP/SP settlement
agreements and conditions, and alongside UP’s former Southern Pacific Dallas Street Yard just
northeast of downtown El Paso.

Early indications from you, as relayed by Beri Van Kampen to Ken Holmes of BNSF in August,
1997, indicated that BNSF would have access to this new facility.

However, when BNSF’s AVP, Industrial Development, Skip Kalb, formally contacted his
counterpart Charles Penner of Union Pacific, concerning BNSF access to this new facility, Mr.
Penner informed Mr. Kalb access by BNSF to this facility would not be approved by UP. A copy
of Mr. Penner’s letter is attached.

I now read on page 5 of the October 19, 1998 “Rail Business” that UP’s Mark Davis is quoted as
stating BNSF would have access to the Four Star Sugars’ facility in El Paso. A copy of that
article is also attached.

BNSF’s position is that BNSF should have access to this facility under the terms of the Chemical
Manufacturers’ Agreement, the BNSF Settlement Agreement, and conditions and decisions of the
Surface Transportation Board Please provide a clarification from Union Pacific as to UP’s
position on BNSF access to ihis facility.

Sincerely,

VL A=

Attachments

cc:  F.E. Kalb, Jr., AVF-Indusirial Development, BNSF
Charles F. Penner, Director Industrial Development, UP

102398.a
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the bottom line. Case in point: Within the first year of
&:-hmmm.mmmm
by 70%. How? Simple things, apparently. “You will
blow the darn horn at all freight crossings and leave the light on
daytime,” Flohr said. Personal injuries averaged 47/month
RailTex arrived. Within six months, that casualty list
dropped to 4/month. “We gave them the tools normally given
" Flohr said. “Eyewear, hardhats, safety-toed shoes and
tools.”

BNSF: Open Suamd?

BNSF’s quarterly renort on UP-SP implementation (RB 10/

12/98, p.1) stated that the Class I carrier was “awaiting advice

from UP confirming BNSF's ability to access additional aew
'mmﬂu ine trackage rights lines.® Bt it

doesn’t appear BNSF will have muuch cf a problem getting
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The shippers speciﬁed were Quebecor m Cup

(Fernley, Nev.), Four Star Sugars (£l Paso, Texas), RCA/
Toompson Electronics (Belen, Texas) and Piigrim’s Pride
(Tenaha, Texas).

BNSF singled out Four Star Sugars in a footnote: “UP
informally notified BNSF that UP will deny BNSF access to
Four Star Sugars. BNSF will continue to pursue access to
this facility, as it clearly is a ‘new transload facility’ to which
BNSF should have access under the Settlement Agreement. ”

Four Star' Sugars couldn’t be reached for comment, but BNSF
already bas the green light to access all the new shippers,
said UP’s Mark Davis. “I talked to [our lawyers], and they
told me that, as those facilities are new, they are covered
under the Settiement Agreement, and so are therefore
accessible to BNSE They may be waiting for connections,
but other than that, we don’t have any reason that BNSF
wouldn't have access.” -

A spokesman for Pilgrim’s Pride confirmed that BNSF is
already moving his product. “We're with Burlington Northem
Santa Fe. Service has been okay,” uc added.

“1 expect we'll get cleared for BNSF transport by early to
mid-November, " said a spokesman at Quebecor. He said be’d
submitted a request for BNSF access in early Scptember and
mentioned a 45-day period of negotiation between the two
Class Is. “We heard some scuttlebutt about haggling between
the two, but nothing serious.”

RCA couldn’t cominent by press time.

October 19, 1998 * RAIL BUSINESS
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Despite the demanding service standards in Europe, McCarren
expects WC (o triple in value in 10 years. To get there, the
railroad has committed to a “massive investment™ which includes
280 new locomotives.

G&W bad no international revenues in July 1997. Today, 40% of
all company revenues come from overseas, Fuller said. “In terms
of market growth potential, there is more upside because [foreign
railroads] are not managed as well,” be said.

And railroads aren’t the only industry players that can profit
from the upside potential overseas, said Flobhr. He urged
equipment vendors to become involved in the “tremendous
(market] opportunities” in foreign countries.
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} Now Bronx Rall Link

Opens Up Boxcar Biz

Tt may span only 1.9 miles, but TOFC (trailer-on-fiatcar) and baxcar
shippers in New York City’s Bronx borough are cautiously
optimistic that the new Oak Point rail freight link will be Jong on
Mandeoum

mmawmmuyummwd
Transportation, the rail link, which will be served by Conrail,
finally went into service last week. The line roughly parallels the
Harlem River and allows Coarail to access its New York City
freight yards without having to operaie over a heavily-travelled
section of track used by three Metro North commuter lines.

But more importantly for produce receivers and other intermodal
customers in the area, Oak Point, with its full 17°6" clearance,
will bring local land rail TOFC service to New York City for the
first time. Other rail lines into the city have much lower clearances,
0 trailers had to be railed to Conrail’s New Jersey terminals and
then drayed back into the Bronx. That required crossing the
perpetually congested George Washington bridge - a time-
consuming and costly maneuver all the way around, especially
since a Jersey-New York dray can run anywhere from $200-300.

In theory, the new link sounds like a hands-down benefit for the
Hunt’s Point Market, a huge produce co-op in the Bronx. But
will it work in the real world? “It depends; we'll be able to answer
that question after we get the first shipment in,” said Stepben
D'Arrigo of D’Arrigo Brothers Company of New York, a procuce
receiving company. D'Arrigo is also chairman of the Hunt's Point
Market traffic committee and VP of the co-op.

“If they can match the :ime that the TOFCs acrive in Jersey, and

© 1998 Fiekdston Publications, inc. (202) 775-0240 S
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Novcrﬁber 5, 1998

Mr. Peter J. Rickershauser

Vice President UP/SP Lines & Mexico
Burlington Northem Santa Fe

2650 Lou Meak Drive

Ft. Worth, TX 76161-0065

Re: Four Star Sugars New Facility; E! Paso, TX
Dear Pete:

This is in response to your letter of October 23 in which you asked for a clarification of
UP's position on BNSF access to Four Star Sugars at El Paso. As you properly noted, UP's
pusiac is clearly stated in Charlie Penner's letter of October 2 to Skip Kalb in response to his
request concerning this matter. Also, I attach for your information an electronic message that

Linda Gaeta sent on April 28, 1998 10 Frank Colby advising him that the Four Star Sugars facility
is not a new facility open to BNSE. :

-

|

Our review of the facts indicates that this facility is not located along the trackage rights
lines. Itis served off an industrial lead on the opposite side of the yard from BNSF's trackage
rights lines in this area. It cannot be construed as being along the trackage rights lines. Therefore,
BNSF does not have access to this facility. f

All of our responses to BNSF's inquiries have been consisterit. 1am sure BNSF is not
relying on the news article that you referred to, which includes a paztial quote attributed to a
member of UP’s Public Relations staff, as an indication that Union Pi.ific has changed its position

which has been communicated directly in writing to BNSF on more lthm one occasion.
{

hn m
ager Interline Marketing




Frank Coby@BNSF.COM@Inernet |
Edwerd.Pidgean@BNSF.COM @ Internet, Regine. Minish@BNSF.COM @ Iternet,
Pater. Rickershauser1 @BNSF.COM @ Internet, Helen A. Heller@UP, Roben B, Price@UP, John
H. Ransom@UP, Larry E. Wzorek@UP, Kurt H. Schroeder@UP |

Subject: Four Star Sugars (Magnolla Coca Cola) E1 Paso, TX .

Frank, after running a thorough investigation, checking with all Departmonts and authorities
rwmmmmmmambmmmmmswsm
is not located along the trackage rights krie between El Paso and Sierra Blanca. We have placed
Four Star Sugars in our 2-0-1 database as NOT a 240-1 shipper. |

if you have any questions, pleass let me know.

Linda

Forwarded Dy _inda M. Gaeta on 04/28/98 10:05 AM

Robert B, Price
" = (052)Colby, Frank" <Frank Coby@BNSF.COM>,* | -  (0S2)Pidgeon, Edward™
<Edward. Pidgeon@BNSF.COM>, “BNSF  -PRICKER1 (052)° |
<Peter. Rickershauser1@BNSF.COM>, Susan M. Hulzenga, Linda M. Gasta

Subject: Four Star Sugars (Magnoila Coca Cola) Ei Paso, TX l

Bob:

This is an official request for 2-to-1 status for a new shipper
facility in the El Paso area This is new facility qualifies as a
2-0-1 shipper facilty i located on the UP/SP trackage/haulage ‘
rights on the Sicrra Bianca line. :

: |
i
Ken Holmes, BNSF called Bert Van Karaen, UP to inquire about this
facility in August, 1997. X

Bert advised that John Ransom's preliminary review of the new
Magnolia Coca Cola facility indicates it is on the fine running from

€l Paso to Sierra Blanca, TX and will probably be considered a 2:1
industry, i
Magnolia has corapleted construction and named the business at this new
location Four Star Sugars.

{
Please advise if the customer beiow qualifies as a 2-to-1 Shipper !
Facility and advise back. i

Four Star Sugars -;
250 Noble Street !
El Paso, TX l
Per the 2-to-1 Protoccl Requirements BNSF plans to serve this thomef via
UP haulage from El Paso. [
Thanks !

Frank
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UNION PACIFIC RAILROAD COMPANY

m

'MmA' w\éﬂm = L

Yia Fax and UPS Overmight

Richard E. Weicher, Esq.

General Counsel

The Atchison, Topeka &
Santa Fe Raiway Company

1700 East Golf Road

Schaumburg, Il 60173

RE: UP/SP Merger - Third Supplemental Agreement
Dear Rick:

Enclosed is a draft Third Supplemental Agreement further amending the
September 25, 1885 Seiflement Agreement As stated in the preambie to the Third
Supplemental Agreement, it is intended to refiect changes to the Setilement
ordered by the Surface Transportation Board in Decisions No. 44, 52, 61, and 72

The following is a brief explanation of each Section of the Third
Supplemental Agreement

1. Amendment 1o Section 1. The deletion of the phrase “SP-owned” is intended to
implement the expansion of BNSI”s rights to serve new shipper faciities on any of
the rackage rights lines rather than only those on Bnes formuily owned by SP.

The definition of “new shipper fac’ty” has been expanded 10 include new transioud
faciiies. It also includes language from Larry Wzorek's last letter to Mike Roper
regarding their discussions about the definition of “new shipper facilty” in
connection with negotiating the new shipper facility protocot.

Wae have also added language specifying, as siased on page 11 and 12 of Decision
No. 61, that disputes over the extent of the transioad condition may be referred to
the Board.

2  Amendmenitp Section 4 This amendment is intended to impiement expanded
rights 1 serve the Bmendort plants. This language is somewhat diferent from the
language the Board referred to in Decision No. 52, page 3. However, since the
Board seemed to want to defer %0 our negotiations with Slover & LoRus oa this
issue, we do not think it will have any problem with this current treatment of the
HSSUO.
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mmmamamvmm

Amendment to Section 6. The “SP-owned" language has been deleted.

w.mmmmmm&.mmmedwmm;n
Decision No. 72 for access to TUE.

Amendment fo Section 9. This s more langage necessary to comply with the
expanded rights at Eimendorf.

mmsmwzommeummmmmw
Semeunmﬁoreempendnqtﬂemmofm

Upon rocoiptotyourcomments.weanputﬂnmmw
Agreement in final form for exeation. We will file both the Thirg

Agreemont
andarxtaxedvetsionofmeen&ewomntondu!yt The restated version would
Wehommmemw»ummwmmm
dnngesr&w!ﬁngtromalmwee&ppbmanwm

lminkmdﬂusodw\gsuemmmu,mlw
8pPBciate your COMments as 800N as possible.

'Vety truly

—X
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the context, their predecessors, are hereinafter rolamdbcohwvoyaﬂ?').onu
other hand.

BNSFandUPaupamatoanaaeemedeSWberzs.im.as
wpplemc.abyaqrmdamuwmmmsmmzzmem

“Settlement Agreement”).

‘ mmmmummmmmmw
wmmmma.vsss.mwmsmrmwsm
inDedsionsNo.M.Sz.Gt.andnd.modinFumooDoawNo.&m
: In order to reflect the changes required by the Surtace Transportation Board, the
pmﬁesmowmefowngmmmstom&ummw«m
. Amendment to Saction 1.

Section 1b s amended as follows:

o Thopmm'SPWlsddetedfrom&MmM.

B mmma&mwsmmmmmw
subeStited in its place: 'mommmecdﬁcmmcippu
ﬁlﬁﬂyﬁdoesrxniuﬁudoempansknloforaﬁdﬁonst:an1mdﬂt:;ﬁnily!xn
meskwbde(l)nwnnﬂoadhdiﬁabmdmmxt.im
including those owned or operated by BNSF and (2) existing facikties
constucting trackage for accessing rall saxvices for the first time.”
1?anakxx!huiiﬁes'sha!lneanainﬁluunstnn!kuii@faslhatuuuzilusod
in the industry. Anty such transioad facility must have operating costs above
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NWNMMMNMB!MMHW
ByuydmntNSFmﬁMuwl‘bm:Mm
uayw»mmwwmmwmmuu
aMM(&yIWMMhﬁmbﬂnhﬁl&. Nendihatanding
the requirement in Section 1sofmmmmm
mmmmwmmmmm-»m
mmaw:mnmmWewm
mumwmmwmwrmmmm

(Tower 112) via Track No. 2 through Fratt, Texas.
SP’s ind between SP Junction (Tower 112) and
Eimendort, Texas.
SP'sEminSanNm'ioanSPTmrtmeP
Junction (Tower 112).”

b)  Section 4b shall be amended as follows:

° mwmmmumm&mmmu
word “Agreement”: ‘M%Mcmawdd%m.
TwEM«MMWmEﬂNAb&Mm’

. Thophm'SP-owmd'icddotedm&:bucﬁonav). -

Amendment to Sectios; &
smsbsuummabymummwmm&m

Amendment to Section 6,
a) Secﬁmecmuwwmmm@wm
Subsection (iv).

b) Secﬁonecsmnbamuuodbyzddmmobmuwatb
canclusion:
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" @ndthe right to itarchange with KCS (y) at Stweveport, LA
umdwmmmﬂﬁsMbm
mrmmmwmmmq
mw(z)atTmmARbtmdanuy
MMWMTWWMCMs
Martin Lake generating station.”

5.  Amendment to Section 8,

Wbewmmammﬁ'meGj

and 8k as Subsections 8k and 8i, respectively. New Subsection 8] shall read as follows:
“In addition to the right lo serve build-invbuild-out tines
mhs.eﬁom«ms;wmmmmb
Serve via  new build-in/bulid-out ine consauctad to reach &
faciRly that was, prior to September 11, 1996, solely servec by
ﬁmerUPGSPanowouubeopenbwm
wmthh(ﬂbaMm
lines owned by SP on September 11, 1996, in the case of
kdllocoouyservedbyUP.or(b)mtpointmiumd :
byUPonScpu-rbern.iQSs.inheuedmsoldy
setved by SP. UP shall grant BNSF any trackage rights that
myuwmmbmmmumm
buiid-inbuiid-out line connects with the Gne in Question.
Notwithstanding the requirement in Section 15 of this
Aqrmuﬂ:ameso&oddmwmbe
submitted for binding arbitration, techaica disputes with
respect to the implementation of the right to serve build-
inmib-qnﬁmmbepresanedbymmbm
Surface Transportation Board for resohstion.®

6. Amendment to Saction 9,

Secﬁonsshaubomndedbyaddngmefoﬂowinmatbwm:

%NSFM&ISOMWM@L!IWM%M
omeAmmo.TX‘opuon.tomwtorm\tbw

3
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from Simendort, TX, where BNGF's trackage rights granted
pursuast © this Agreement intersect at SP Junction (Tower
112) with the existing trackage rights SP has granted to City
- Public Service Board of San Antonio, TXC*
Amendment to Exivibit A,
In the Section captioned “Points Referred to in Section 4b" add after “San Antonio
X, “Eknendorf TX (CPSB faciifes).”
8  The parties acknowledpe that each is appesling certain aspects of Decision No. 44
(and mefated Decisions) cacided by the Surtace Transportation Board on August 6, 1996
mﬁmmmmmmumammwm@
the amendments made in this Third Suppiemental Agreement, may need to be further
m»mwmmmmm«mmmw
IN WITNESS WHEREOF, the partes have caused this Third Supplemental
Agreement 10 be fully axecutad as of the date first above written.

UNION PACIFIC RAILROAD COMPANY

By:
Tite:

SOUTHERN PACIFIC
TRANSPORTATION COMPANY

By
Title,

THE BURLINGTON NORTHERN AND
SANTA FE RAILWAY COMPANY

By:
Title:

=% TOTAL PRAGE.QO7 %
*x TOTAL PAGE.QB7 ok
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UNION PACIFIC RAILROAD COMPANY

PAUL A_c%p : 7416 OCOGE STREEY
ASSISTANT Hialnuw Omara 31,

NEBRASKA
(402) 2714229
m FAX (402) 2715610

June 24, 1997

Via Fax and UPS Overnight

Richard E. Weicher, Esq.

General Counsel

The Burlington Northem and
Santa Fe Railway Company

1700 East Golf Road

Schaumburg, IL 60173

RE: Amended and Restated Settlement Agreement
Dear Rick:

EndosedismAmendedandRmSemementAg’meat.
it incorporates ail three Suppiements to the Agreement. | have highlighted
the changes taken from the Third Supplemental Agreement which was
forwarded to you on Friday. | believe this is what the Board had in mind
when it ordered us in Decision No. 72 to “submit an updated version of the
BNSF Agreement no later than July 1, 1997."

Sincerely,

Enclosure ow&

c Arvid Roach
Mike Roper
Larry Wzorek

l ;
' :
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(AMENDED AND RESTATED AS OF JUNE 35§95
AGREEMENT

This Agreement ("Agreement”) is entered into this 25th day of September, 1995, between
UnionPtdﬁchpatﬁm,UnimPadﬁcRaikoadComy,MhﬁmﬁhcﬂicRﬁkdemy
(mﬂecﬁvdyrdaredwum’),andSmnhmPadﬁcRﬂCaporaﬁmSomhanPadﬁc
TmsponztionCompany.TheDenva&RioGnndeWdehudComy. St Louis
Southwestern Railway Company and SPCSL Caorp. (collectively referred 1o as "SP*, with both UP
andSPalsoha'ehaﬁarefenedtocouecﬁvdyas'UP/SP"),ontheouhznd.andBm'lhgm
Northemn Railroad Company ("BN*) and The Atchison, Topeka and Santa Fe Railway Company
("Santa Fe"), hereinafter collectively referred to as “BNSF”, on the other hand, concerning the
powsdaequbiﬁmdSoudmnP&iﬁcRﬁlComoraﬁonbyUPMmki&onCapaﬁmndm
mlﬁngeommnwmolofUPmdSPpmwmnotbeappﬁuﬁmpmdingbefmdnham

NOW, THEREFORE, in consideration of their mutual promises, UP/SP and BNSF agree
as follows:
1. Westerr Trackage Rights
a) UP/SP shall grant to BNSF trackage rights on the following lines:
. SP's line between Denver, Colorado and Salt Lake City, Utah;
. UP’s line between Salt Lake City, Utah and Ogden, Utah;
. SP's line between Ogden, Utah and Little Mountain Utah;
. UP’s line between Salt Lake City, Utah and Alazon, Nevada;
E UP's and SP's lines between Alazon and Weso, Nevada;
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SP’s line between Weso, Nevada and Oakland, California via SP's line
betweenSw!nwoandOakhndmﬁmdtoasme'Cﬂ-P”(wbjecttonfﬁc
restrictions as set forth in Section 1g);
SP's lme between Elvas (Elvas Interlocking) and Stockton
(subjecttou:fﬁcresuictionsassetfmhinSecﬁonlgad
also excluding any trains moving over the kine between Bieber
and Keddie, CA to be purchased by BNSF pursuant to Section
2a of this Agreement);

. UP's line between Weso, Nevada and Stockton, California; and

B SP's line between Oakland and San Jose, California. :

b)  Thetrackage rights granted vader this section shall be bridge rights for the movement
of overhead traffic ouly, except for the local access specified herein. BNSF shall receive access on
suchﬁnsonlyto(x)"ml'd:ippeﬁcﬂhsapohsﬁmdonﬁxhi:&AbtﬁsAgrm(iﬂmy
ads&ngorfmrcmbadingﬁcﬂhyapdmﬁaedmﬁxhibhAbtﬁsw.(ﬁx)mymw
shippaﬁcilityloatedsubsequnttoUP'sacquisitionofconﬂoquSPupointsﬁstodonExﬁbitA
u;dﬁsAqgramam(hxmuﬁngbutnotﬁnﬁudtoshuaﬁonswtuu;wdunihelq;ecnuntwnssﬁamd.
a shipper facility was being developed or land had been acquired for that purpose, with the
conternplation of rec:iving rail service by both UP and SP), and (iv) any new shipper facility located
subsequent (o UP's acquisition of control of SP at points other than those listed on Exhibit A to this
AgreumntonthelineslistadinSecﬁonla(aceptthclinebetwea:ﬂm(l!lvashmr}oddng)and
Stockton). BNSF shall also hav: the right to establish and exclusively serve intermedal and auto
facilities at points listed on Exhibit A to this Agreement. BNSF shall also receive the right to
mmterchange w*h the Nevada Northern at Shafter, NV; with the Utah Railway Company at the Utah
Raﬂwzylunain;lnn(hand]unaixg(Z)andthmnIJT;wﬂhthclknh(kmﬁnlRaﬂw:yChnqnny
at Ogden, UT; and with the Salt Lake, Garfield and Westem at Salt Lake City, UT. BNSF shall also
nxaheduuﬂantotnﬂhzincounnaavﬁﬂ:(ﬂVSP.ﬂxtuunudandcuannnnych:qys,srbsodlad:
tnnskwdﬁmﬁhisin(kgknandSaklakeChy.!ﬂﬂﬂ’dﬂlakohnvednuﬁﬂnloaaussaqyahﬁqnm-
owned soda ash transload facilities in Ogden and Salt Lake City and to establish its own soda ash




25'S7 §:06 FR UPRR-LAW 422 271 S612 TO $12028612473

transload facilities along the trackage rights granted under this section.  For purposes of this
Agreement, "2-to-1 shippafacﬂius“shaumcanallindmuisthatweteopentoboﬂ:Us > and SP.
Wmdnemmormrmulswnchmg.mﬁnmyoro&ammm
othanﬂmadwhmmeAgreqnmtmamed,reguMofhowbngagoadnppcmymvc
m«ma@p«mmmnﬁcwambﬂw«ﬂ 3253 i

c) Access to mdustrm at points open to BNSFshanbedzrectormmghrectprocal
switch. NewcustonmbutmgapomsopmmBNbFunderthlsAmmdm“beopenwboth
UP/SP and BNSF. The geographic limits within which (1) new shipper iacilities and future
transbadmgﬁcn"mwshallbeopcntoBNSFscmccatpomhstedonﬁxhxbitA!otbisAgreanm
and (i) BNSF shall have the right to establish and exclusively serve intermodal and auto facilities at
pomrshstedonExhhAtoth:sAgrmshallgcnmllycorrspondtothetennocywuhmwh:ch.
prior to the merger of UP and SP, » 3new customer could have constructed a facility that would have
beenopcnmsmncebybothUPandSPettherdnecﬂyorﬂroughteqmalswimh Where
- -atching districts have been cstablished they shall be presumed to establish these geographic
Limitations.

d) Forty-five (45) days before initiating service to a customer, BNSF must elect whether
its service shall be (i) direct, (ii) through reciprocal switch, or (iii) with UP/SP's prior agreement,

3-
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using a third party contractor to perform switching for itself or both railroads, BNSF shail have the
right, upon 180 days prior written notice to UP/GP, to change its election; provided, however, that
BNSF shall (x) not change its election more often than once every five years and (y) shall reimburse
UP/SPformycostsinmnmdbyUP/SPinconnecﬁmwidzsuchchangedelecﬁon.

e) l%timnoanaimanndﬂuaﬂk,BNBFimnnueSP%ﬁnunmdﬂrampaxSput;umh
m)spmwmmmmmmsrfamnmdmmm If
eqhnﬁmnofdﬁsﬁwﬂhyiutquhadu:aumnunoduz1hcconﬂinednwedsoftﬂﬁSPandlﬂiSF,dnn
dgpmi?shallshatcinthecostofsncha:pansiononammbuisallowedon&ebnisof&e
relative mumber of lifts for each party in the lz-mmthpeziodprecedingthedaecomuﬁonbegins.

f) Exaqnash:nimnh:;moﬁdaith:uadumpriﬁnsandauussrnﬂnsgnnnzdlnnumnn
to this section shall be for rail traffic of all kinds, carload 2nd intermodal, for all commnoditics.

g)  OnSP's line between Weso and Oakiand via the “"Cal-P." BNSF shall be entitled to
mveonly(l)inamodalminsnnvhgbett.wn(x)WwoandpoimsastuKeddiemdpointsm
and (y) Oakland and (ii) one manifest train‘day in eazh direction. Intermodal trains are comprised of
over nmety percent (90%) multi-level automobile equipmeat and/or flat cars carrying trailers and
countamers i sing'e or double stack configuration. Manifest trains shall be carload business and shall
be equipped with ade ute motive power to achieve the same horsepower per trailing ton as
comparable UP/SP trains. Helpers shall not be used unless comparable UP/SP manifest trains use
bbashwﬁchcmBNSFﬁahsmybeomedhthemﬁshimpoﬁded&nBNSFfmnhm
the necessary helper service. BNSF may also utilize the "Cal-P* for one manifest train per day
nnvi:gtoorfromOaklmdviachdieandBieber;pmvided.howcvet.ﬂmBNSszyonlyopaate
one manifest tain/day in each direction via the "Cal-P* regardless of where the train originates or
terminates. The requirement to use helpers does ot apply to movement over the *Cal-p."

h) At BNSFs request, UP/SP shall provide train and engine crews and required support
personnel ard services m accordance with UP/SP's operating practices necessary to handle BNSF
trains moving betweea Sait Lake City and Oakland. UP.’SPshallbereinﬂmsedfu'providhgsuch
anployeesonacostphmrmablead&ﬁvabasisandfammemod&edwﬁh
proviiing employees such as lodging or crew transportation expense. BNSF must also give UP/SP

4-
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reasonable advance notice of its need for employees in order to allow UP/SP time to have adequate
trained crews available. AnUP/SPeupbyesengagedhorconmedwiﬂaﬂnopmﬁonofBNsrs
tm’nsshan.whlyfmpmposesofmzdjom&dﬁtyﬁabiﬁty.bedeanedbbe“whnploym'
of BNSF. IfUP/SPaddstoitshborfa'cetocomplywi:hareqmoueqnmﬁomBNSFto
M&WW%MBNSFMbemmiblef«myhbaMmmm
bmwmfwmwmmmmﬂhg&wmwmmmm
traffic levels.

) UP/SPagreeﬁmthdraﬂ'meCmalCaﬁﬁnhTmﬁonCompmyshﬂbemamged
ndopumdmasmpmvidemn-disaimhmuyamwinduﬁsmhﬁncmmcmemdm
less favarable basis as provided UP and SP. 2

i) lfBNSFddrswopmtcdonwi:highcubedmuesmksovaDomPus.m
BNSF shall be respeasible to pay for the cost of achieving required clearances. UP/SP shall pay
BhSFom—haKofﬁeodgi:mwaofmyamhmkﬁmddbyBNSFifUP/SPmbwqmdydedds
to begm moving domestic high cube double stacks over this route. If UP/SP initiates and fonds the
clmmeprogram,thenBNSFshanpayonehalfofthearig'mlmasuch&mesBNSFbegins
to use the line for domestic high cube double stacks.

k) BNSF agrees to waiveitsriginmdcheetion9oftheAgreemq:tdaxedAplﬂl3.
l%,MmegMagmmmmmmﬁmmofm
agreement in the event of a merger, consolidation or common control of SP by UP. BNSY also
ageswwﬁwmymmicdommasﬁgumhthelmm-SPWewaingmgedm
between Kansas City and Chicago.

2. L5 Corridor

a) UP/SP shall sell to BNSF UP's line between Bicber and Keddie, California_ UP/SP
shanretai:dxcrigmtousctbgporﬁonofthisﬁnebaweenWOdeZfoﬂhepwpouofmhg
equipment. UP/SPshaHpayBNSFanomalandmstomaymckageﬁghnchzgeforihisright

b) BNSF shall grant UP/SP overhead trackage rights on BN's line between Chemuit and
M&egmf«mﬂmﬁicofauldnd&czloadandinwfmmcomodﬁu
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c) Thepmiuwm.underthcprocedmmbﬁsbedinSwdon%oﬂhisAm
emblishapmpordomlmeagremmheorpmuingth:tenmofthe“‘rermShaetforUP/SP-BNSF
Proportional Rate Agreement Covering I-5 Corridor"artached hereto as Exhibit B.

3. Southern California Access -

a) lIP/SPsinlgnmaccustoBNSFtosaveal!'z-to-.-l'slipperfacﬂiﬁﬁinSouthqn
Cdifomiaatd:cpointslistedonExh‘bitAtothisAgeanmt.

b) UP/SPMmBNSFoVMmbgeﬁgbsonUPslbcbetweenRivuﬁdemd
M‘mfm&esdewmmofmvhgnﬂnﬁcofmmmmmfora!l
commodities to "2-to-1" shipper facilities at Ontario,

¢) UP/SP shall grant BNSF overhead trackage rights on UP's line from Basta, CA to
FunutondeAHaha.CAfatbcmlemnposcofmvhgm]mﬁcofaﬂﬁnds,caioadmd
innermodal,to“Z-to-l“ShippetfacﬂitiaatPullcnonandlﬁm ,

d) Iheuachgerighsmedmdathissec&mdnﬂbehidgerightsford\emovmem
ofovahadnfﬁconly,exoeptfordzeloulaocessspeciﬁedherein. BNSF shall receive access on
smhlinson!yto(i)?%l's@a&dﬁsapommedonExhibitAtodﬁsAgxmem,(h)my
adsﬁngm'ﬁmuemoadhgﬁcﬂhyapommmdmﬁxlﬁbiAmdisAgtmmd(ﬁﬂmy

mW&&deWbWsw@MofMofSPapdmﬁnedmm
AtothisAgrem(iwhsdinghnnmlinﬁwdtoshuaﬁonswhm.whenmeApeancntwsigncd,
ashipperﬁdﬁtywasbehgdevdopedmhndhadbemmquhdforthapmpose.ﬁthmc
contanphﬁonofreoeivingnﬂsavieebybothUPandSP). BNSF shall also have the right to
establish and exchusively serve intermodal and auto facilities at points listed on Exhibit A to this
Agreement.

e) Access toindusuiesatpointsopento BNSFshallbedirectorthmugbredpmcal
switch. NcwaxstomsloathgupoimopentoBNSanderthisAgzmemshanbemtobah
UP/SP and BNSF. The geographic limits within which (i) new shipper facilities and furture
mbadingfacﬂitiessha.llbeopcntoBNSFscrviceatpoinmlistedonﬁxhibitAtoddsAmem
and (ii) BNSF shall have the right to establish and exclusively serve intermodal and anto facilities at
po&nsﬁstedonﬁxhbitAtod:isAgreamm,shangeuemllycouesmndtoﬂ:ctenitmywiﬂxinﬁdcb.

-




piottod:cmaga'ofUPmdSP’ancwcustomacouldhzvecomwedaﬁcilitythatwonldhave
been opentosavieebybothUPandSPeitherdirecﬂyorlh:mghrecipmcdsWimh. Where
swizchhgdimicshwbemembﬁsheimeyshaubeprmedwmﬂkhmmmhic
S

f) BNSFdnnmUP/SPovahmdnchgcxiﬁnonSmFdslimbetmemtow
ndMojm,CaﬁfomhfanilhﬂicofaﬂMcaﬂmdaﬂhmdﬂfonﬂwmodﬁs.

2 UP/SPslnnwakwthNSFtofacﬁmembymSFwd:eroﬂmAngda
and Long Beach. Othadmuslegauyprccluded,UPISP:ban(a)mdthemof&e;m
agreement dated November 21, 1981, to continue until completion of Alameda Corridor, (») amend
Magreanmwapplymanwbadmdimmdﬂnﬂic,md(c)mm&eﬁgmwhvoke
suchagreenmttopxovidelmpsuvicetnilizingUP'smdSamFe'sﬁnswmePduaBNSFs
option to allow for additional operating capacity. UP/SP's commitment is subject to available
capacity. AnyiuumlmpackymhtedprojxsneceswywawomodaeBNSmeﬁcshznbc
the sole responsibility of BNSF.

h) Forty five (45) days before initiating service to a customer parsuant to Sections 3 and

A %,BhBPmmehaWhahﬂismbeshanbe(i)dim.(ii)ﬂ:mughrecipma.lsﬁch,a’(ﬁi)m
UP/SP’s prior agreement, using a 7hird party contractor to perform switching for itself or both
railroads. BNSF shall have the right, upon lSOdayspriorw:iwcnnoﬁcetoUP/SP,tod:mgeits
election: provided, haweva.thatBNSFshan(x)notchangeitselecﬁoumorcoﬁenthmcnceevuy
five years and (y) shall reimburse UP/SP for any costs incurred by UP/SP in commection with such
changed election.

4 Sonth Texas Trackage Rights and Purchase
a) UP/SP shall grant to BNSF trackage rights un the following lines:
® UP's line between Ajax and San Antomio;
E UP's line between Houston (Algos) and Brownsville (with parity and equal
access to the Mexican border crossing at Brownsville);
UP's line between Odem and Corpus Christi;
UP's line between Ajax and Sealy;




d4dc c€(i BDIY Iv rizdeanigery

SP‘slinebetwea:SanAnmiodeaglePass(withpuityndemnlm
to the Mmcan border cmssmg atEagle Pass)

SP's Port Lavaca Branch, between Placedo, TX, and Port
hﬂn.DLford:esolcpmpose-ofrmhingapohwfhﬂd-
in/build-out to/from Union Carbide Corporation's ("UCC™
facility at North Seadrift, TX. UP/SP shall permit BN/Sants
PcorUCCtoconsmandemcttoﬂx_erl.arm
Branch, at their expense, a build-in/build-out ine. BN/Santa
Fe or UCC shall have the right to purchase for net liquidation
value all or any part of the Port Lavaca Branch that UP/SP
may abandon,
UP's line between Kexr (connection to Georgetown RR) and Taylor;
UP's line between Temple and Waco;
UP’s line between Temple and Taylor;
» UP's line between Taylor and Smithville; and
o SP's line between El Paso and Sierra Blanca.
b) Thctachgcrig!nsgrmedmdathissxtbnshaﬂbebtidgeﬁgbmfudwmvmiem
of overhead traffic only, except for the local access specified herein. BNSF shall receive access on
suchhnxonlyto(x)"Z-to-l stupperﬁcﬂmesatpomtshstedonExhibnAtoﬂmAmm

G - S Ay
5‘..».':{31‘5;1_‘?’\,. - N3 - E.

3SR

B et (n)anycnstmgorﬁmzeuanslcadmgfmhtyatpomtshstedon&dﬂmAtodns
Agreement,(ux)mynewshxppcrfmhtybatcdmbsequemtoUP'smmdconn'olofSPst
poiats!iswdonExI:ﬁbitAtothisAgremem(incmdingbutnotlimitedtosianﬁonswbae,when&e

8-
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wwdgnedashbpq&a]hywubdngdcvebpedmlmdbdbquuiredfwm
putpose,WiththeconwmphﬁonofmeeivingrailmicebybothUPmdSP).and(iv)anyncw
dﬁppcﬁd&ybuwdmbmqlme?suq\ﬁsidmofMOfSPamoGnr&mtho&
listed on Exhibit A to this Agreement on the lines bisted in Section 4a. BNSF shall also have the right
wmmd&d\ﬁwbmhmdﬂmdmfwlﬁsnmwm&bi&Awm
Agreement. BNSFMabhﬂedm'dnmimmhangewiﬂ:(w)&eTu-MaRﬂWtynCapus
ChkﬁndRobm(x)d;eGeaguownRaihoadatKw,(y)themMaBmwnsvim
(mmgros, Mexico) and Eagle Pass, nd(z)atmgin.&eopmmrofsrsfaw&sebemecn
GiddingsmdLhnonsavicebereins&anedonthatﬁnctoElgin. BNSF’s access and
hm:ﬂlst%n&ﬁd&omﬂhmnunwgﬁvaﬂeuﬁmwy.
BNSF shall bave direct access to the Port of Brownsville, the Brownsville and Rio Grande
International Railroad, and the FNM. BNSFshallhaveﬂ:ezigbttopwcbmeforﬁirmketvahea
y:ndatBnmwnmdﬂe«:aqxxxtuudquxﬁ@m:opqaﬁon&
c) Access to indusuiwatpoinsopentoBNSFshubedireczorthronghrecipmcd
switch NewcuswnusbcaﬁngapohtsopmwBNSFmdaﬂxisAgreemmeeopmmbo&
- UP/SP and BNSF. The geographic limits within which (i) new shipper facilities 2nd fisture
unskndhgﬁuﬂﬁksﬂmﬂlbeopcnu:BmEH=urﬁceatpoﬁnsﬁaadonEkhﬂitAJodislqyaanam
and (ii) BNSF shall have the ﬁglnwmbﬁshanduclusivdymmmlmofuﬂiﬁna
poimhedexhibiAthsAgrm,shangmemllymespommmcmhoqmwﬁeh‘
priortothemg:ofUPandSP.ancwmstomercouldhavecowtmctedafacilitydntwonldhzve
beenOpcntomvicebybthPmdSPdthadkecﬂyorthroughrecimocdswhch. Where
swhchhgdisﬁcmhavebem&abﬁshequshanbemumedmwxbﬁshmmgw
d)  Forty-fe (45) days before initiating service to a customer, BNSF mmst clect whether
its service shall be (i) direct, (ii) through reciprocal switch, or (i) with UP/SP's prior sgreement,
using a third party contractor to perform switching for itself or both railroads. BNSF shall have the
right, upon 180 dzyspriorwrittcnnoticetoUP/SP,tochangeitsdecﬁon;pmvided, however, that
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BNS]-‘M(x)mtdmgeitsdecﬁmmoreoﬁenmonoeevetyﬁ*.zymand(y)shanreimbmse
UP/SP for agy costs iacurred by UP/SF in connecticn with such changed eiection.

e) ThcuadmgedQMSandaxawxﬂﬂnsgnmnuipmxmunuaﬂﬁsuxﬁonshaubeﬂxwzﬂ
traffic of all kinds, carload and inteymodal, for all comm odities,

f) hzﬁauoflﬂiSF%conﬁxﬁngacnnJuachnnuﬁﬂnsopanﬁnnsbamm:n!knu&xu
CuqnsChﬁﬂi}imﬁm;nandBhnmmwﬂk(hdhdhgFhmlilemhnup%lnﬂsragnx&!qnnxeques
hyBmﬁﬂﬂtohuuﬂclﬂiSF%lnuhussanahauhgebaﬁsﬁ:%heﬂxmanuiﬁrhw!kcﬁoanofdﬁs
Agreament. UPﬁn’dnnauxpghmmngswiubandddheru:ﬂkunaﬁnguu&xhuuhgevﬁﬂunraqy
Mhmeomeemdmhﬁmofwuﬁcmvhg
in UP/SP's account. _

%) UP/SP shallsel 1o BNSF UPs line berween Dallas and Waxahachie with UP retaining
uaﬁmgeﬁghstoexdnﬂvﬂysenmloaﬂhxhuuhsontheIhHvaWuahaﬂﬁeﬁn&

h) Lbon&weﬂhnhcnasofﬂwnnmkqprﬁhStoquekusumkrdﬁssuzkn,B&Eﬁ%
rightoobuhhmhgesavicaﬁomUP/SPwmdﬁunEaglerpmmw&em
bamuzn!ﬂvSFandSPH&nadAq:ﬂ13‘1995andsdbeqnun!nnhgeqpaunulInxweunﬂznepnnﬂs
ﬂnlnokuixrannpn»ﬂkd!ﬂﬂSFdmﬁomnhmcuahwednrﬁhtwnneuwdmgeatanu:rEqae
lhusasqxxﬂiﬂindunagnunnanibrusenxaxnucﬁonvwﬂhtnu*zgeﬁghstnxkrﬂﬁsAquecuumL
5. Easstern Texas - Louisiana Trackage Rights and Purchase

a) UP/SP shall grant to BNSF trackage rights on the following lines:

B SP'slinebetweenl-louston,TeusandlowaJmcﬁonhLouis'ma;

e SP's line between Dayton, Texas and Baytown, Texas;

*  SP'sChamnelview Spur which connects to the SP's line between Houston, TX
mmimealuncﬁon,LAnmanhekka11(ﬂx1hesﬂepuqxncofmauﬂﬁnga
point of build-in/build-out to/from the facilities of Lyondell Petrochemicatl
CompanyandArcoChanimlCoumyaChamdview,TX. UP/SP shall
pamitBWSamaFeoroncorbothshippmtoconstmctandoomecﬂoSP's
Channelview Spur, at their expense, a build-intuild-out ine. BN/Santa Fe or
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thcslippasshaﬂhavethetigbttopuchsebnetlijuidaﬁmnhnauormy
part of the Channetview Spur that UP/SP may abandon;

SP’s line near Avondale (SP MP 14.94 and West Bridge Junction (SP MP
9.97);
UP’sMainh'neNo.lﬁ-omUPWM.ZNoMPM.llindndingme:
10 SP’s main line and UP’s MP 10.38 10 MP 10.2; and
UFsbcbumW&Bxidgchcﬁm(UPWloz)mdUP'sW&wego,
Louisiana intermodal facility (approximately UP MP 9.2),

b) Tbemkagerightsgmmedmdathiuecﬁmdhnhebddgexigbsfortbe
movement of overhead traffic only, except for the local accese specifizd herein. BNSF shall receive
access on such tines only 0 (i) “2-t0-1" shipper facilities at points listed on Exhibit A to this
Agrecment, (ﬁ)uyad'ﬁngormeumdoadingfaciﬁtynpoimsﬁmdonExhﬁtAtoﬁs
Agecmem.(iﬁ)znynewshipperfacﬂi:ylowedsubseqmttoUP’sacquisiﬁonofconuolofSPat
poinslisdmﬁxhﬂ;hAwtﬁsAmnt(imludingbmnmmwmmwtmﬁe
Agreement wassigneiashipp«facﬂhymbdngdwehpedorlmdhdhemacqﬁredfcnhn
purpose, wid;theoomanplaﬁonofreccivingra.ilsavicebybo&UPandSP),md(iv)mynew
shipper facility lccated subsequent to UP's acquisition of control of SP at points other than those
listed on Exhibit A to this Agreemen: on the tines listed in Section Sa. BNSF shall also have the righs
to establish and exclusively serve imermodal and auto facilities at points listed on Exhibit A to this
Agreement. BNSF shall also have the right to handle traffic of shippers open to all o UP, SP and
KCSatlakeChxlsandthk:,LA,anduafﬁcofshippasopentoSPdeCS:thhhe
Charles, LA; the foregoing rights at Lake Charles, West Lake, and West Lake Charles, LA shall be
limited to waffic (x) to, from and via New Orleans, and (y) to and from points in Mexico, with
routiugs via Eagle Pass, Laredo (through interchange with Tex-Mex at Corpus Christi or Robstown),
or Brownsville, TX. lnaddiﬁontoanmhachargcstobepaidbyBNSFtoUP/SPherein.atW&
Lake and West Lake Charles, BNSF shall also be required to pay a fee to UP/SP equal to the fee that
UPpaysKCSasofthedatcofﬁu'sAgrememtoaccasthemfﬁcatwwhke.adjmedwwds
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or downwards in accordance with Section 12 of this Agreement. BNSF shall also have the right to
huumnupwﬁhanhmmaszowzﬁwhkw(hhmnPquEkhkﬁhxﬂa:“kﬂ!hﬁh:hmuﬁon

c) Access to industries at points open to BNSF shall be direct or through reciprocal
switch. :

d) Faq-&ve(ﬁ)daysbeﬂmhiﬁningsavieewamm.BNSFmdectwbctbcr
issuvbednlbeﬁ)dhu&(ﬁ)duoqﬁundpnxmlmwhdﬁm;orﬁﬂ)wﬁhanSP%;:kraguzuunL
duuughuucofa1hidpnnyt0pedbnnswmmhhg!brﬁsdforhodnnikoada BNSF sh, ™ have the
right, upon 180 days prior written notice to UP/SP, toch:ngeiseieeﬁon;provided.howcvu,dm
IHQSFs&nlOOIntchngxﬁsekzﬁannmxeoﬁundnn«xnzeveqrﬁveyensandCf)dmﬂlnﬁn&mmx
UP/SPformycostsh!clmedbyUP/SPincomecﬁonwidmnhcbmgedelecdon. :

€)  UP/SP shall grant BNSF the right 1o use SP's Bridge 5A at Houston, Texas.

f) 1}ldhunlﬂunsundacassrﬁﬂnsgnmuﬂ;nuauunu:dﬁssanknldnnlx=&xxaﬁ
traffic of all kinds, carload and intermodal, for all commodities.

g) UP/SPshaﬂseﬂtoBNSFSP‘slinebetweenlmecﬁonhLmﬁsimmdnm
Avondale, Louisiana (SP MP 14.94). UP/SP shall retain full trackage rights including the right to

_ serve all local industriesonthelh:cforthemkagerighnobmsafmhh&cﬁon%ofdis
Agreement. UP/SP shall retain rights for the Louisiana and Delta Railroad (L&D) to serve as
lﬂVSPsqg:ﬂbammznkmwahnnﬁonandpohnssawedby1hel£ﬂl BNSF agrees that the purchase
ofthisﬁncismbjecttoconmasbetweeuSPandtth&D. UP/SPshaﬂmL&DtcpayBNSF
aunpuuaﬁonemunuadﬂtﬂalbnhiszueli1Sa=ix19ofdﬁsA4;eununfhrOpenuhnstwan
Lafayette and Iowa Junction.

B)  UP/SP shallsell o BNSF UP’s Maia Line No, | between MP 14.11 and 1038, UP"s
Westwego, Louisiana intermodal terminal, SP's old Avondale Yard (together with the facling and
mechanical facilities located thereon) as shown on Exhibit C-1: and SP’s Lafayene Yard.

6. wﬂmmw
a) UP/SP shall grant to BNSF overhead trackage rights on the following lines:

*  SPsline betweea Houston, Texas and Fair Oaks, Askansas via Cleveland and
Pine Bluff
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UP's line between Fair Oaks and Bridge Junction;
SP’s line between Brinkiey and Briark, Arkansas;
UP's line between Pine Bluff and North Little Rock, Arkansas:
UP's lime betwesn Houstco, TX and Valley Junction, IL, via
Palestine, TX; :
SP's line between Fair Oaks, AR and llmo, MO via
Jonesboro, AR 2ud Dexter Junction, MO; and

4N UP's line between Fair Oaks and Bald Knob, AR.

b)  Inlieu of conducting actual operations between Pine Bluff and North Lirfle Rock,
AﬁnmnglHVSPagn:supmunquunhyBNSRJohmuﬂeBNSF%budnusonahqﬂqnﬂnﬁsﬁx
the fee called for by Section 8j of this Agreement.

<) Theutdaseﬂghsgnuwdumkr&Bsuﬁondnﬂbebﬁdgcﬁgbsﬁawbcnxwumun
of overhiead traffic only, except for the local access specified herein. BNSF shall receive access on
suchl'lmonlyto(l)"2-:0-1"shippaﬁcﬂkinnpoﬁnslistedmﬁxhib'nAtodﬁsAm(ii)my
adsdngorﬁmmnmsload.ingfacilityatpointslistedonExhibitAtothisAgreanm,(iii)mynew
shippa&cﬂitylocatedwbsequantoU'P'sacquiﬁtionofcontrolofSPatpointslistedonExhi‘oitA
todﬁsAgnxnuntﬁndbdngbuhmxHnﬂmdmoskmnkmwv&am5whunmcﬂquumumxwmsd&nat
ashipperfadﬁtymbehg@dopedorlmdhadbem%ﬁmdfathapmposqwﬁh&e .

: ooﬂmlaﬁonofrecdvhgnﬂsaviccbybothmandSP),and(iv)anynewsbippafacﬂhybaﬂed
axbsequcmtoUP’sacquisitionofconu'olofSPatpoin'sothathmthoseliﬂedonB:hibitAlodﬁs
Agmu:monthelinsﬁstedinSection&(excqn'_'::iinebeuveenFaianks.ARandmnn,MO).
Except as provided in Section 91 of this Agreemeat, BNSF shall not have the right to eater or exit at
inmnnuﬁncpohnsonlIPbandSP%Hmeshﬂweu:hkmqﬂﬁsand\hﬂbmemuﬂ:LIL.Thdﬁcu:be
lnnd]edovertthPandSPlinesbetweeanlphisandValleyhncﬁon,ﬂ.islimiﬁedtotraﬂ'icthat
moves through, oﬁghmin.ortaminatainrcmm[ouiﬁmaceptdmmfﬁcaigimﬁngw
terminating at points listed on Exhibit A under the caption "Points Referred to in Section 6¢* may
also be bandled over these lines. BNSF shall also have the right to handie traffic of shippers open fo
allofUP.SPandKCSa!Tcxadcana.DUAR.andShrevcpomLA.tomdﬁ'omﬂxeManplﬁsBEA

-13.
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(BEASS).b\nnothchdiagpropom'omLmbinaﬁonaRnleHmuviaMm:phisorotherpohm
in the Memphis BEA. In the Houston-Memphis- 3t. Louis corridor, BNSF shall have the right to
movesomeorallot'itsmfﬁcviaitsunckageﬂghtsavaehhcrtthPEneor&eSPline.atits
discretion, for operating convenience. BNSF shall also have the right to interchange with the Litle
Rock and Western Railway at Littis Rock and the Lintle Rock Port Autherity at Little Rock SRRTHE

T A o
3

Access to indusu-iesatpoimsopmtoBNSFsbanbedixectorm_gbrecipmcal
switch. New customers locating at points open to BNSF under this Agreement shall be open to both
UP/SP and BNSF. I'hegeographiclhxﬁnwithinwhich(i)newsﬁppeﬁcﬂiﬁxandfmme
umsbadhgﬁcﬂiﬁesshallbeopeutoBNSFsmriceatpointslistedonExhﬂJ&AtomisAgmm
and (ii) BNSF shall have the right to sstablish aad exclusively serve intermodal and auto facilities at
points listed on Exhibit A to this Agreement, shall generally comespond to the territory within which,
prior to the merger of UP and SP, a new customer could have constracted a facility that would have
been open te service by both UP and SP either directly or through reciprocal switch. Where
switching districts havcbemcsﬂbﬁshedthcyshﬂlbeprmedtombﬁﬂ:thﬁemhic

¢) Forty-five (45) days before initiating service to a customer, BNSF nmst elect whether
its service shall be (i) direct, (ii) through reciprocal switch, or (iii) with UP/SP's prior agreement,
using a third party contractor to perform switching for itself of both railroads. BNSF shall have the
n'muponlSOdzyspriorwrmcnnoticetoUP/SP.tochangeitselecﬁon;provided,howw«.thn
BNSFshaﬂ(x)notchmgeitselecﬁonmomoﬁcnthanouceevayﬁvcywsmd(y)shante'unbmse
UP/SP foranycosminauredbyUP/SPinconnecﬁonwi!hwchehngeddeodon.

f) The trackage rights and access rights granted pursuant to this section shall be for rail
traffic of all kinds, carload and intermodal, for al! commodities.
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g)  BNSF shall grant to UP/SP overhead trackage rights on BN's line between West
Memphis and Presiey Junction. UP/SPshallbentspom'blcforupgrzdmgtﬁs!heunecmfor
its use. IfBNSFusecthislinzforoverheadpmposestooomctitslinetothemchgetighslmu,
BNSF shall share in one-half of the upgrading cost.

A St. Lounis Area Coerdinations

a) Uwﬁﬂ'qyaeﬁ>auxnan=udﬂlBmﬂﬂ’u>ﬁuﬁﬁu&eeﬁﬁdeutauxssby!ﬂWSFtoodur
cani:sntznddnodeSLIauk\dtheAmbnstSamhanlhﬂhnyChnqnqyck&S) If BNSF
requests, UP/SP agree to construct or cause to be constructed for the use of both BNSF and UP/SP
& fuster connection between the BN and UP lines at Grand Avenue and a third track from Grand
Avenue to near Gratiot Street Tower at the sole cost and expease of BNSF. Upon completion of
such construction, UP/SP shall grant to BNSF overhead trackage rights on UP's line between Grand
Avenue and Gratiot Sireet. :

b) kahatomeﬁmhhgauwfa&zmm&ﬂgcmmc
Mississippi River at St. Louis. Dispatching is currently controlled by the Terminal Railroed
Association of St. Louis (TRRA). BNSF agrees that it will cause its interest on the TRRA Board or
anyslnresitownsintheMA.wbevowdinfavorofmsfarhgcﬁspachingmdofthe
MacAnhanridgctoU?ifsnchmmaispresentedtothe’l'RRABoardormshueboldusfor
action. Smhdispachingslnubep«formedinamnnawmﬁm:nmuemmaﬂy.

¢) lfBNSFdsiswused:eA&SGatewayYud,uponumsferofchnhdedge
dspndﬁnguiUP;UP&H’dnﬂasmns&ntdnq;sasesadhy&nluksu:BmﬁH’ﬁnwueof(hnquy
Yard are equivalent to those assessed other non-owners of A&S.

d)  UP/SPand BNSF agree to provide each other reciprocal detour rights between Bridge
Junction-West Memphis and St. Louss in the event of flooding, subject to the availability of sufficient
capacity to accommodate the detour.

8.  Additional Rights

a) UP/SP shall grant BNSF overhead trackage rights on SP's line between Richmond and
Oaidand, California for rail traffic of all kinds, carload and intermodal, for all commeodities to enable
BNSI-‘toconncctviaSFshcwﬁdaﬂ:eOaldandTmhalRaikoad(‘OTR‘)mdmamthe

-15.
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Oakland Joint Intermodal Terminal ("JIT™), or similar public intermodal facility, at such time as the
JIT is bult. BNSF shall pay 50% of the cost (up to $2,000,000 maxinum) for upgrading to mainline
smdzrdsandre\mesi@aﬁngofsrsNo.luackbﬁween&nayvineMS)mdStegeMB.l).
Conpensaﬁonfmthaemhgeﬁglnsshaubeatthenxeof3.48mﬂlswtonmﬁefotb\:sinm~
mvi:ghd:c'l—SWuﬂllmﬂkwmﬂeonaﬂoﬁearbodmdwm
aud 3.0 mills per ton mile for bulk business escalated in accordance with the provisions of Section 12
of this Agreement. UPISPMlsssmsddiﬁomlchargaagainstBNSFformtotbemmd
the OTR.

b) BNSFshauwaivenypaymembyUP/SPoNnSaaleTmnimlSmchnge.

c) BNSFshaHmtoUPovatezdmckageﬁgbtsonBN‘sﬁnebeqveenSmdcm,
Wisconsin and access to the MERC dock m Superior, Wisconsin.

d) BNSFMgamUPthcﬁghttousctthokcgmaoomwﬁonnSmdem
Wisconsin (i.e., the southwest quadrant connection at Saunders including the track between BN MP
10.43 and MP 11.14). ;

e) BNSF shall waive SP's requirement to pay amy portion of the Tehachapi tunnels
clearance improvements pursvant o the 1993 Agreement between Santa Fe and SP.

f) BNSF shall allow UP to exercise its rights to use the Hyundai lead at Portland
Terminal 6 without any contribution to the cost of constructing such lead.

g) BNSF shall allow UP/SP to enter or exit SP's Chicago-Kamsas City-Hutchinson
trackage rights at Buda, Earlville, and west of Edelstein, Dlinois. UP/SP shall be respousible for the
cost of any connections required.

b)  BNSF will amend the agreement dated April 13, 1995, between BNSF and SP to allow
UP/SP to enter and exit Santa Fe's line solely for the purposes of permittng UP/SP or its agent to
pick up and set out interchange business, including reciprocal switch business at Newton, Kansas, and
switching UP industry at that point.

i) It is the mtent of the parties that this Agreement resolt in the preservation of service
by two competing railroad companies for all customers listed on Exhibit A to this Agreement
presently served by both UP and SP and no other railroad (2-t0-1 customers).
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The parties recognize that some 2-to-1 customers will not be able to avail themselves of
BNSF service by virtae of the trackage rights and line sales contemplated by this Agreement For
example, 2-to-1 customaslocaedapointsbetweenNﬂaJmcﬁonndthcendofthejoimmck
:uzrnAkhwqy(ﬁummﬁngljvennnna(na.PkasunonuCALluuhnn.CM;:n&Ihnmnxx(D&ngmﬂ;
CA, Lahrop,CA.TEiOCk.CA.Sou&Gae.CA.Tylu‘.DLDefmse,mConegeSndon,'D(,
Great Southwest, TX, Victoria, TX, Sugar Land, TX, points or the former Galveston, Houston &
Heoderson Raiiroad served oaly by UP and SP, Opelousas, LA, and Berington, KS, are not accessible
under the trackage rights and line sales covered by this Agreement. Accordingly, UP/SP and BNSF
wwmhomwmmmmmﬁ@&mmmﬁngm«&y
orothermnmallyaccepublemms,BNSFwﬂlbeabhtop:widecompeﬁﬁvesqvioetoZ-to—l
muummmmmzwlmmm-mmammmy
referred to in this Agreement or Exhibit A to this Agreement.

BNSFshanhawtheﬁg!nmiwchmgeudthmyshm-ﬁmxﬂmadwhich.mwthedm

UP and SP and no other railroad.

YA N TR e
132 th

B  Where this Agreemerat authozizes
for such haulage shall be $.50 per car mile plus a handling charge to cover handling at the haulage
junction with BNSF and to or from a connecting railroad or third party coatract switcher. The
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mmmuwwma«mcufawwmmmmlw
oranptwaornnittminswithum'tuaindeﬁnedas67carsormoreofonecmmodityhonecar
type moving to a single destination and consignee. UP/SPsha!lbillBNSFtheSSOPerarbndling
chugefaaucmsmdmmeiptofappmpﬁmdocummuﬁm&omBNSdemﬁngtha
hﬁmwmessopcwhndhgfecmamitmhaﬁmmbmhgsbymwwfa
edeNSFWbbﬂebemeﬁgbkbrtheSZSpawhmdlhgchrgeforuﬁtm
WhacUP/SPBpmvidngwd;mmlwhchhgéMcstNSFn“uo-l'&dﬁﬁaspmvided
forinSeftion9hofthisAgreemznt.thepacarhandlingchngehﬂnotbem&edatthepom
where such reciprocal switch charge is assessed Thehmdagefeeandhmdlingchngeshaﬂbe
ldjns(edupwudsordownwudsinaccadznoeWithSecﬁonuofthisAmenL.

) Inthe eveat, for any reason, any of the trackage rights granted under this Agreemeat
mtbeh:phmuedbewmeoftbelackofmfﬁciemkgﬂaudmitytocuryontmcbgrmt.ﬂ:m
UP/SPsha!lbcobligmdtopmvidcanalmmiverouteorroms,ormmofwcasof
cunmemiauyequivalmtutﬂityatﬂ:esamelevelofcosttoBNSFaswou!dhavebempmvidedby

the originally contemplated rights.

9. Irackage Rights - Genera} Provisions
a) mwmpmsaﬁonforopaaﬂomundatﬁswmsba!bewuﬂrlmkﬁown
in the following table:

Table I
Trackage Rights Compensation
(mELk per (ou-mile)
Keddie-Stockton/Rick i All Other Li
Intermodal and Carload 3.48 3.1
Bulk (67 cars or more of 3.0 3.0
one commnodity in one
car type)
Ihsemcsshaﬂapplytoaﬂquipmmvﬁgmaninwnsiﬁhchdingbwmodv&m
msbaﬂbcmhdhawomcwihdzprocedmsdesuibedhsmuoﬁhkw
Iheownhgﬁneshaﬂbemeponsxbleformaimcnanceofitsﬁneind!cmdinzrycouseindudingnﬂ

-18-
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relay and tie replacement. Theoommﬁonformchunimenmeshnnbeimhdedinmemmspa
ton mile rates received by such owning line under this Agreement.

b) BNSFmdUP/SPwmoondwajointinspecﬁontodetaminemmycomecdom
mmammwmmwwmmume
rights granted under this Agreement. mmofmchfadhﬁ«shanbebanewmemreeeiving
the trackage rights which such facilities are required to implement. Either party shall have the right
to cause the other party to construct such facilities. If the owning carrier decides to utilize such
ﬁcﬁﬁu.commwdbyhfor&zo&erpmy,itslnllhavethetigintodosouponpaymmtothe
other party of one-half (}4) the original cost of constucting such facilities.

c) CapialcxpendhuuontheﬁneswawhichBNSFhasbeengmedgnchgerigbts
pursusnt to this Agreement (the trackage rights lines) will be handled as follows:

i) UP/SPshaﬂbezd;ecostofancapacityimWovmemdntmmyw
whieve&ebameﬁtsofitsmegeruonﬂinedinthelppﬁaﬁonﬁledwiﬂ:&e
ICC for authority for UP to control SP. The operating plan filed by UP/SP
hmpponoftheappﬁadonshanbeg‘venprmmpﬁvcweighindming
what capacity improvements are necessary to achieve these benefits.

Any capacity improvements other than those covered by subparagraph (i)
abovcshaﬂbesharedbyﬂxepar&esbasednponthekxwecﬁvemgeofﬂze
ummmmm”mmwmw(ﬁ)ww
That respective usage shall be determined by the 12 mouth period prior to the
making of the improvement on a gross ton mile basis.

For 18 months following UP's acquisition of control of SP, BNSF shall not be
reqtﬁreduoshmzhtheoostofanycapiulhnpmvmmﬂuthemﬁsiou
of subparagraph (ii) above.
BNSandUP/SPagmethatacapitalmcrveﬁmdofSZSnﬁnion,fmdedom
of the purchase price listed in Section 10 of this Agreement, shall be
established. This capital reserve fund shall, with BNSF's prior consent which
wﬂlnotmmsomblybewithhcld,bednwndownuopayforapinlm

-19.
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onﬂ:cmckzgerightslineschatmreqﬁredbweomodmﬂmopaﬁous
ofboth UP/SP and BNSF on those lines, but in any event shall not be ased for
expenditures covered by subparagraph (i) above. Any disputes over whether
aprojectisrequiredtoaccommodaetheopmﬁonofbothpuﬁuﬂnnbe'
rd'uredtobindingarbimﬁon\mderSee&onISOf&isAm
Ifbod:UP/SPmdBNSFintendtosuvenewdfq:pcﬁcﬂiﬁsorfunne
u:mbadingﬁciﬁskxawdsubsequmtoUP'swquﬁﬁonofcomolofSP
as authorized by Sections Lb, 4b, 5b, and 6¢, they shall share equally in anv
caphalinvsuncmnecusuywmviderﬂmetomhnewdﬁppa
facility. Ifonlyonemlroadmmanypw\ndsnwhsemce,ﬁeothamihmd
may elect topmvideserviceatalatadne,bmwlyaﬁaﬁayhgtothe
ra.ilroadini:ianypmvidingamhsa‘ﬁcesq%ofuyapim investment
(ixhﬂhgpcmmhzaaathem)madebyﬁcnﬂ:mdﬁdmymﬁding
milservicetothenewshippafacﬂity. Per annum interest shall be at a rate
eqmltomcavmgepddonMmismmesoftheUnitedSm
Govanmemasofthedateofcomplcﬁouunﬁlthedzteofusebydxeo&a
rairoad commences. Pamnnm'!shanbeadjmtedmmnyontheﬁtst
day of the twelfth (12th) month following the date of completion and every
ymﬂmaﬁa-onmdzdate,basedonﬂxepamgeincrmeordme,ﬁ
the average yield of 30-year U.S. Treasury Notes for the prior year compared
tothciravuageyicuhﬁmywofcompleﬁonof&emstomhh&m
or industrics. Each annual adjustment shall be subject, however, to a “cap”
(up or down) of two percentage points more or less than the prior year’s
interest rate.

d) mmaganmandopa&bnofﬂnmcbgerighslheshaﬂbemdctheudusivc
direction and coutrol of the owning carrier. Theowningcmi«shaﬂhavethemeﬂridedpoweno
changethemmagemanandopuaﬁonsonandoverjoimmhgeasinitsjﬁmemmybe
necessary, expedient or proper for the operations thereof intended. Trains of the parties utilizing joint

-20-
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mm&mwﬁmﬂvé@mmymqunAﬁyofma,
orcfﬁcimyinfavorofconpmblemﬂicofthcowningmh.

Ownashaﬂkecpmdmhminthemkageﬁghtslhaanol&m&cmd:mdud
dedgnredhthecm&nmbhforﬂmappliabhlhaweawﬂmmumhgeﬁgm
agreement. mmmwm%ajmmcemwwmm
over the trackage rights lines.

e) Mmhﬂbemsbhfamymdlﬂmmhﬁngwmvmgemployee
pweﬁgnbmeﬁs.ifmy,bismpbympmmbedbth.gwmmhmhyamployee
mVeagmumemhmmdmmawwwﬁxbymofdm
party’s operation of trains over joint trackage. To the extent that it does not violate existing
agreqnems,foraperiodofthreeyeusfoﬂawingacqtﬁsiﬁonofconnolofSPbinP,BNSFand
UP/SP shall give preference to each other's employees when hiring employees needed to camry out
trackage rights operations or operate lines being purchased. The parties shall provide each ather with
ﬁstsofavaihbleen‘pbyewbyaaﬁachsstowhomchfmeshnbemﬁed. Nothing in
thisSeetion9.e)isintendedtocrmanobligadontohireanyspedﬁcanployee.

f) TheuadmgerignsmdsaibedinmkAgrmmd&zpmehscmdsaleof
ﬁnesegnmsshaubeimhxdedhsepmuackagedgmsmdlhcsalcwdmmm
wspecﬁwlyofmehndandmnuinhgmchpmﬁsbmasmmmdlymmﬂaﬁﬁzedby
&epmﬁs.hchﬂhg&hmdcpicﬁngspedﬁchMengmm.mdoﬁapmishmdedhgwi&
mmwovmmmdﬁabhy.mbjeawmqndﬁcmvﬁmsdmﬂndfotachm
and sale contamed in this Agreement and the general provisions described in this section. BNSF and
UP/SP shall elect which of their constituent railroads shall be a party to each such trackage rights
agreement andlhesahmdshanhzvethcﬁgbttoassignthcrgremmthciwns&m
railroads. Ihcpnﬁcsshanuscthei:besteffmtooomplaesuchageemmbyhnel. 1996. If
agreement is not reached by June 1, 1996 either party may request that any outstanding matters be
rcsolvedbybhdhgmbﬁraﬁonwhhﬂnabiuaﬁonproceedhgmbecompldedwkhhsixty(GO)days
of its institution. !nthceventsuchamemsmnotcompleeedbythedaeﬂnmofmh
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mhgeﬁghtsmtobeeﬁecﬁve.itisim:ndedthmopmﬁonsmdemmmbe
commenced and governed by this Agreement.

g) Ankxzumn'?ﬁzaxedlxnnnﬂmﬂlbedeumgdubnmﬂudeauanasvndnnthepusqn
denmedswmhmghmmofmcbcauomandwcaswmhhmmshdlmcm&engmw
kxausandsenwtunvauu>andxnuunxxhlﬁwﬂnusaxswd:kxanonsanduobnﬂdy:n&;orodug
facilities to support trackage rights operations.

b)  Ifrequested by BNSF, UP/SP will provide to BNSF reciprocal switching services at
&-w-l"gﬁppaﬁdiiscoveredinﬂvis Agreement at a rate of no more than $130 per car adjusted
pursuant to Section 12 of this Agreement.

0 Itsthena:ofthepamxthatBNSFshall,whmsnﬂiamvolmemss,beable
tonﬁhzentsowntammalfacﬂmstohandlewchlocalmﬂic ThmloanonsmcludeSaltLake

ity, Ogden, Brownsville and San Antonio, and other locations where such volume develops.
FaditisorponbnsthaeofprmdyutilizedbyUPorSPatsuchlowﬁomsbanbeac@iredﬁ'an
IHWSPbyluucorpthBca:mmnudandcmnmnmycmugz.LbonnqnanofBNSFamimﬂﬁun
to availability and capacity, UP/SP shall provide BNSF with terminal support services mcluding
fueling, runming repairs and switching. UP/SP shall also provide intermodal terminal services at Salt
Lake City, Reno, and San Antonio. IHVSPshﬂlbeuﬁnbunwdﬁm1mchsznﬁasautﬂ?snonmﬂamd
customary charges. Where terminal support services are not required, BNSFshannotbcass&ed
additional charges for train movements through a terminal. BNSF shall also have equal access along
with UP/SP, on economic terms no less favorable than the terms of UP/SP's access, to the existing
storage in transit ("SIT") facility at Dayton, TX. UP/SP agree 1o work with BNSF to loeate
additional SIT facilities ou the trackage rights lines as necessary.

J) BNSF may, subject to UP/SP's consent, use agents for limited feeder service on the
trackage rights lines.

k) BNSF shall have the right to inspect the UP and SP lines over which it obtains
trackage rights under this agreement and require UP/SP to make such improvements ander this
section as BNSF deems necessary to facilitate its operations at BNSF's sole expense. Any such
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inspection must be completed aed iaprovements identified to UP/SP within one year of the
effectiveness of the trackage rights.

)} BNSFMhavedzr'glnmwmectformowinaH&ecﬁmwithisprm
fines (inciuding existing trackage rights) at points where its pro<-nt lines (inchading existing wackage
ﬁm)mmmnwmmm«umwmwcpmmm
Agreement. mlﬂshnbvemerighwmforwminnydi:wﬁon.w&hhsm
hs(mmmeemmnmwhmsmmcmwmmw
wnhlns it will be gnn:ed tnckage ng!ns over pursuam to thsAgreemcm. BRSE RS

418253 A eCER

AL ,._.4,.., ,-ar:j,.g,..-.;«,«‘) 4

BNSF shall pay UP/SPthefoﬂowingmmford:eﬁnesitismhsingpmsuam
to this Agreement:
Line Segmemt Purchase Price
Keddie-Bieber $ 30 million
Dallas-Waxahackie 20 million
lIowa Jet.-Aveadale MP 16.9 100 miflion
(includes UP's Westwego
intermodal yard; SP's
Avondale "New" yard;
and SP's Lafayette yard)

The purchase shall be subject to the following terms: -

@) thccoudiﬁonofdzeunaatclosh:gshanbealemsgoodastheirm
condiﬁonsasrcﬂcctedinthecmrentﬁmeablemdslowmdus(sbwadm
tobcm&smedbytotalmilmgeatuchlevelofspeedxwuicdom).
includes track and associated structures together with right-of-way and
facilities needed for operations.
indam&yforenviommalliabﬂiﬁsmimabbwUPISPspﬁoropenﬁons.

GUAWADMIPAC'SPENSFAGT RaS
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@) ﬂzn&ud130VBixB!brsﬂbsofdisnznntinvobﬁnguMk;ﬁens.qmnnnbnnuxs
oduxthanthose;paﬁﬁcaﬂyrcu:vedorpnnddadfbrbythk;\gnx:nent

(v)  assignment of associated operating agreements (road crossings, crossings for
vﬁmeand;ﬁpeﬁncaeﬁt).r%nr<qxzaﬁngagnu:nennsdmulnotbeass&yuxl
removalbySdla.ﬁ'omaconvmnce,wirhhéodaysoﬂheclosingofmy
ﬁﬂe.ofanywmon<xx=aﬁngxtalpmopcny1wﬂhouthyreducﬁoninthe:qaeed
upon purchase price.
thcpmchasewmbesubjwtomemmorothumiwolving
tzkxounnua&:ﬂkxw.ﬁbn:ogﬁcsotpﬁxﬁnctﬁansorcqxnzﬁonsineﬁ&ctat
the tme of sale.

BNSF shall bave the right to iusgect the line segments and associated property 1 be sold and
maxxdsasuxinzddmlewthﬁmrapcdodofnhu:ydhysﬁon:&wmhmeofdﬁsAqyaumenxuodbunnﬁnc
the conditior and title of such property. At the end of such period, BNSF shall have the right to
decline to purchase any specific line segment or segments. In such event UP/SP shall grant BNSF
overhead trackage rights on any such segment with compensation to be paid, in the case of Avondale-
Iowa Junction on the basis of the charges set forth in Section 92 of this Agreement, and in the case
of Keddis-Bieber on a typical joint facility basis with maintenance and operating costs to be shared
onausagcbasis(grosstonmilausedttoallocatcusagc)andammlknueamﬂdequﬂtothe
dspnxincdtxxﬂtvahu:ﬁuusthethuncunmmtcostofcaphzlasdeu:nnmedturﬁhel(XEthncs:lusage
basis (gross ton miles). In the case of Dallas-Waxahachie, operation would continue under the
existing trackage rights agreement.

<) Prior to closing the sale of SP’s lowa Jct-Avondale line (the “DA Liné"),
representatives of UP/SP and BNSF shall conduct a joint inspection of the IJA Line to consider
whether its condition at closing meets the standard established in Section 10b(1) of this Agreement.
If the representatives of the partics are unable to agree that the condition of the IJA Line meets this
stzndard.theuBNSFsha!lphceSlO.Sniﬂbnofthepwchasepﬁcchacmwithaumaﬂyagreed
upon escrow ageat, and closing shall take place. After closing the parties shall mutually select an
mdependent third party experienced it rzilroad exgineering matters (the “Arbitrator””) who shall
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mummumumwwmmofmmmmhmm
with Section 10b(1) of this Agreement. Arbiuationsballbccondwuedpmmto&cﬂonls::bjea
mmwgmﬁmmmmmuwmwkoammm. If
tbekbiuatorﬁn&mcUAumBubwmesmndni&cArﬁdeﬂumhemem
(which shall not exceed $10.5 million) required to bring it in compliance with the standard and
anhotiud:epaymofmchmmomofthcwowfnndeNSFwiﬂ:ﬂxchhme,ifmy.pdd
to UP/SP. AnyamomtsopaidtoBNSFoutofthemmwimdtobtingﬂ:eDAlheimo
oonpliamewihthemdardshallbeusedbyBNSFexclmivdyﬁodmmd(orbwimbmseBNSP
for fimds previously expended to that o) and UP/SP shall pot, 25 a tenant on the A Line be biled
for any work undertaken by BiNSF pursuant to the provisions of this Section 10c.
1. Term '

mwmucﬁecﬁwmmﬁmfaatmofmmeymm
however, that the grants of rights under Section 1 through 8 shall be effective only upon UP's
acquisibnofcomrolofSP.mdptovidedﬁntherthaBNSmeunﬁnztethisAgrembynoﬁce
to UP/SP given before the close of business on September 26, 1995, m which case this Agreement
shall bave no finther force or effect. This Agreement and all agreements entered into pursaant or in
relation hereto shall terminate, and all rights vonferred pursuant thereto shail be canceled and deemed
voidabinjﬁg.i£inaleOtda.thcapplicaﬁonforautborityforU?tocontolSPhasbeeaduﬁed
or has been approved on terms unacceptable to the applicants, provided, however, that if this
Agmmc&cﬁwm%humimmyﬁabﬂiﬁesziﬁng&mﬂncac'&ofﬁgm
under Sections 1 through 8 during the period of its effectiveness shall sarvive such termination. For
purposes of this Section 11, “Final Order” shall mean an order of the Interstate Commerce
Connnission_.anysumsongency.oracourtwiﬂ::awﬁdjnrisdicﬁonoverthewawhichism
longambjccttomyﬁrthadiectjudicialreview(inclﬁingapeﬁﬁonforwﬁtofcaﬁm‘)andhas
not been stayed or enjoined.
12.  Adjustment of Charges

All trackage rights chargestmdcrthisAgrecmmtshaube,mbjecttoadjusuuqnupwardor
downwani]ulylofachymbymediﬁmhthcmpmedingymshmlsr'ssymmge

25
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3 mmm&&mofmemmmmbyﬁemchgeﬁghsfee.

"URGS costs" shall niean costs developed using the Usiform Rail Costing System. The additionaf
feeBNSqusplyUP/SPpmmanttoSectionSbofthisAgreemanshanbembjeatothisme
adjustment. .
Mmabrrxiproedmkchhgmm&ubﬁshedh%%mdfahaﬂagcm
mbﬁshedhsxﬁon&shdlbeadjmdupwdmdowuwudachylofmhymwreﬂea
ﬁypam(SO%)ofhcmordeumhRaﬂCoﬂAdjthm.madjumdforchmges
hpndxﬁviy('RCAF-U')wbﬁshedbytheSmfaceTnnspaﬁmBoadammagcncy«
other organizations. In the event the RCAF-U iz no longer maintained, the parties shall select s
mbmthﬂysﬁnﬂzindamdfﬁngwagmeonmhmm&cm«shnbemfmedm
binding arbitration under Section 15 of this Agreement. '
ngpaﬁcswmageemappmpdmeadhsmmtfacmnifnongaedhednforswimhhg.
haulage and other charges.
Upmwayﬂnhmhmyofﬂneﬁ‘wﬁvedmofthkwemm,d!hammaym
mnhay(%)dawmdcemmhepuﬁsjohdymﬁewthemof&cadj\mm
and rencgotiate its application. lfthepa:ﬁcsdonotagreeondxcneedfororutemofadjmmto
bemadenpmawhrmegoﬁaﬁommhupanynmyrcqwbindingubiuaﬁonmda&cﬁm 15 of
this Agreement. ltistheimmﬁonofthepatﬁuthatnmandchmformehgerighsmd
mmmwwmhmmwwm&ngmummxﬁm
of this Agreement.
13.  Assignabitity
msAgreemunmmﬁmgnmdhmummmbmwmm«mén
without the prior consent of the other parties except s provided in this Section., No party may permit
oradnﬁanyd:ixdpmtytotheuscofallormyofthzmhgewWhichithasobtainedrizh!smdet
misAgreancm,mrundathegtﬁseofdohgiuownbuanmaamakemymmw
handle as its own trains, locomoﬁv&s,caboossorcaxsofanysuchthirdpattywhichinthcwnnl
wnmofbmmmwOMdmbeomﬁdmmemm,bmﬁv«,uboomamofﬂmm.
hmcwemofmmnhormdwthﬁAgrmcmmdﬂ:eopmﬁngﬂghuhm:hnbe
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binding upon the successors and assigns of the parties. 'l'h‘xs.‘.g'eenmmaybeassignedbydﬂm
panywithoutﬂ:econsemofthcothcronlyasaresultofamqgu,oorpmmmmmm
consohidation, change of control or sale of substantially 1 of its assets.
14.  Government Approvals
mmwnmmmmmmmwmmmamﬁmj
m.nmywmhmvﬁomofmswaofmymmmde
mwsm%mdwhmﬁﬁwmmﬁaﬁmmybewmobﬁnmyw
that may be required by applicable law for the provisions of such agreements. BNSF agrees not to
Wednpﬁmyamm«myreiaed@piimionsinl-'inm:eDod:ahb.32760(oonecﬁvely
dnc"eomrolm‘),andnmwseekmywndidminthemolaac,nmtowmym
forwndiionsﬁledbyo(bas,mdnottoassistotheminpursningﬂ:drreqmm. BNSF shail remain
apatyhtheeontrolcase,butshaﬂnotparﬁcipateﬁxrthaind:eoommlcascotherd;mtomppon
&Ammwm&ecomadﬂvdueoftheﬁghsmmdeNSFbyﬁisAm
and to opposerequessfaoowdonsbyothapuﬁuwhidndvsselytﬂ‘eaBNSF;pmvided
however, that BNSF agrees to reasonably cooperate with UP/SP in providing testimony tc the ICC

_ meemmAmxmmwmwummmM

paovideeﬂ'ecﬁvecampe&donatthelocaﬁonscovercdbytheAmm UP/SP agree o support
&Agemmmdhshmiunnmﬁonam“mmmubasnamaedimwmm
parties granting rights to other parties granted to BNSF under this Agreement. UP/SP agree to ask
tthCCtoimposethisAgrcemeutasaconditiontoappmvnloftheconn'olase. During the
pendency of the control case, UP and SP shall not, without BNSF's written consent, enter into
agreements withothzrpuﬁawhichwouldgamﬁghtstootherpaﬁamtedtoBNSI;or
mconsistent with those granted to BNSF under this Agreement which would substantiaBy impair the
ovezall economic value of rights to BNSF under this Agreement.
15.  Arbitration

Unresolved dispuics and controvessics concerning amy of the terms and provisions of this
Agmormeqpﬁeﬁmofchmguhaumdashaubembmimdfmbinﬁngzﬂﬁmﬁmmda
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Commercial Arbitration Rules of the Aierican Arbitration Association which shall be the exclusive
remedy of the parties.
16.  Further Assurances

The parties agree to execute such other and further documents and to undestake such acts as'
shall be reasonable and necessary to carry out the intent and purposes of this Agreement.
17.  No Third Party Beneficiaries

This Agreement is intended for the sole benefit of the signatories to this Agreement. Nothing
in this Agreement is intended or may be construed to give any person, firm, corporation or other
cutity, other than the signatories hereto, their permitted successors and permitted assigns, and their
affiliates any legal or equitable right, remedy or claim under this Agreement.

UNION PACIFIC RAILROAD COMPANY

By:
Tide:

SOUTHERN PACIFIC
TRANSPORTATION COMPANY

By:
Title:

THE BURLINGTON NORTHERN AND
SANTA FE RAILWAY COMPANY

By:
Title:
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[AMENDED AND RESTATED AS OF JUNE ZE64§)

EXHIBIT A

ints Referred 10 in Section I

Provo UT

Salt Lake City UT

Ogdea UT

Ironton UT

Gatex UT

Pioneer UT

Guﬁdd/SmelthamUI(mmeeconpﬁvaemﬂw:y)

Geneva UT

Clearfield UT

Woods Cross UT

Relico UT

Evona UT

Little Mountain UT

Weber Industrial Park UT

Points on paired track from Weso NV to Alazon NV

Reno NV (only intermodal, automotive, [BNSF must establish
its own automobile facility), transloading, and
new shipper facilities located on the SP line)

Herlong CA

Johnson Industrial Park at Sacramento CA

West Sacramento CA (Farmers Rice)

Port of Sacramento CA

Points between Oakland CA and San Jose CA (including Warm Springs CA,

i JosFr(c:momCA,ElmhmstCA.&imCA,KohlerCA.andMehmcCA)

an Jose CA

e Rolrad o in Saition

Ontario CA
La Habra CA
Fullerton CA
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Halsted TX (LCRA plant)
Wace TX
Points on Sierra Blanca-El Paso line

Points Referred 10 in Section 5

Baytown TX

Amelia TX

Orange TX

Mont Belvieu TX (Amoco, Exxon, Chevron plants)
Eldon TX (Bayer plant)

Harbor LA

Poiants Referred 1o i Section 6

Camden AR

Pine Bluff AR

Fair Oaks AR
Baldwin AR

Little Rock AR
North Little Rock AR
East Little Rock AR
Forrest City AR
Paragould AR
Dexter MO




JUN 25'87 B8:45 FR UPRR-LAW 402 271 5Bi8 TO0 31c¥cssivars P.33/38

Concapt
« mmmhm'wmmmmmmmmm
a single line basis that currently ia joi routes. This Agreement wil enabie
mmwmmmmwm
mandhomalpoimUPISPmeshmmmrywm.

Covered Territory

Traffic moving between following areas north of Portiand, Oregon and
west of Billings and Havre, Montana:

Canaﬁanmm:ges‘ in Vancouver area
PoinunonhofSMOandwestome

Pmmmummmsmmmmcm

WashingtonpoimmofCucadesmdwwofwinehMSpdune
PoincseastofSpokaneandwestofBihgsande

and points in

Arizona,

Califomnia,

Colorado,

New Maxico,

Nevada,

Oregon,

Utah,

Texas wast of Monahans and Sanderson, and
oonnecﬁonstoMexicoatElPasoandtomewm

® & o 0 9 0 0o o

<z
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Proportional Rates

A third party, such as a major
transportation consultant (the “consultant”), will be
rates. Thotpllugoproraed\aube

mmwmamumhmmmdm
allowances, ard rebates). ﬂismuﬂbeinmmmon
and area north of Portiand, Oregon. Themesshmhmomm’llboby

3
single-fine rates. All computations of net ton
based on rates that actually moved traffic.

wspmmwmeatw:mwmmwmm
melatestquanodysmyandBNSF'sdvisionsw!beu\atm Movements using
proportional rates shall be interine BNSF-UP/SP movements and will be billed
accordingly. Pmﬁmmmwwminmﬂbommﬂnm
basis as UP/SP’s rates are escalated. amqumspmmmm
ensxeMinsoﬂimMﬁnomchPlSPsaMBNSPsrdew
is not disclosed to the other.

Application

The nmmnnﬁbmosineachcellofmmwuwwmem
Mmmwmmhomummmdw»wm
to deveiop the proportional rate to the Portland interchange.
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The third consuitant shall be j
The besties wll party shall be jointly
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Example of Revenue Per Ton Mile
Calculation by Origin-Degtination Ceil

CeulnduduCarTypoowmm

Assumption: Move 1

BNSF Revenue Per Car From $5000
O/D Areas North of Portiand to
Destination States

JBNSF Miles From O/D Areas North 1000
of Portland to Destination States

BNSFNotTmanOIDMm 100
NommfPorﬂandtoDesﬁmﬁonStam

BNSFMM«CUMmeOID 10
AfeasNormaPorumdtoDuunaﬂonsnm

BNSFMilesBotmenAcumPoimof 300
Origin to Interchange and Portiand

A Rwuuwm.Fm(CommabyOommtw&cthhM)
L) x(4) (for ail moves)
—2) x(3)

(A) x (5) x (3)
$0.06 x 300 x 100 = $1800
$0.06x200x50 =§ 600.
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[AMENDED AND RESTATED AS OF JUNE 30, 1997)

AGREEMENT

This Agreement ("Agreement”) is entered into this 25th day of September, 1995, between
Union Pacific Corporation, Union Pacific Railroad Company, Missouri Pacific Railroad Company
(collectively referred to as "UP"), and Southern Pacific Rail Corporation, Southern Pacific
Transportation Company, The Denver & Rio Grande Western Railroad Company, St. Louis
Southwestern Railway Company and SPCSL Cemn. {collectively referred to as "SP”, with both UP
and SP also hereinafter referred to collectively as "UP/SP”), on the one hand, and Burlington
Northem Railroad Company (“BN") and The Atchison, Topeka and Santa Fe Railway Company
("Santa Fe"), hereinafter collectively referred to as "BNSF”, on the other hand, concerning the
proposed acquisition of Southern Pacific Rail Corporation by UP Acquisition Corporation, and the
resulting common control of UP and SP pursuant to the application pending before the Interstate
Commerce Commission ("ICC") in Finance Docket No. 32760, Union Pacific Corporation, Union

¢ _Ralroad (ompany, 2 O Rallroas

NOW, THEREFORE, in consideration of their mutual promises, UP/SP and BNSF agree
as follows:
I.  Western Trackage Rights
a) UP/SP shall grant to BNSF trackage rights on the following lines:
B SP's line between Denver, Colorado and Salt Lake City, Utah:
J UP's line between Salt Lake City, Utah and Ogden, Utah;
° SP's line between Ogden. Utah and Little Mountain Utah;
UP's line between Salt Lake City, Utah and Alazon, Nevada;
UP's and SP's lines between Alazon and Weso, Nevada:




SP's line between Weso, Nevada and Oakland, California via SP's lme
between Sacramento and Oakland referred to as the "Cal-P" (subject to traffic
restrictions as set fHrth ic Seciion 1g):
SP's line between Elvas (Elvas Interlocking) and Stockton
(subject to traffic restrictions as set forth in Section lg and
also excluding any trains moving over the line between Bieber
and Keddie, CA to be purchased by BNSF pursuant to Section
2a of this Agrezinent);
. UP's line between Weso, Nevada and Stockton, California; and
. SP's line between Oakland and San Jose, California.

b) The trackage rigits granted under this section shall be bridge rights for the movement
of overhead traffic only, except for the local access specified herein. BNSF shall receive access on
such lmes only to (i) "2-to-1" shipper facilities at points listed on Exhibit A to this Agreement, (ii) any
existing or future transloading facility at points listed on Exhibit A to this Agreement and at points
other than those listed on Exhibit A on the lines (except the line between Elvas (Elvas Interlocking)
and Stockton) listed in Section 1a, (ii) any new shipper facility located subsequent to UP's acquisition
of control of SP at points listed on Exhibit A 1o this Agreement (including but not limited to situations
where, when the Agreement was signed, a new shipper facility was being developed or land had been
acquired for that purpose, with the contemplation of receiving rail service by both UP and SP), and
(iv) any new shipper facility located subssquent ic UP's acquisition of control of SP at points other
than those listed cn Exhibit A to this Agreement on the lines (except the line between Elvas (Elvas
Interlocking) and Stockton) listed in Section 12 (including but not limited to situations where, when
the Agreement was signed, a new shipper facility was being developed or land had been acquired for
that purpose with the contemplation of reserving rail service by both UP and SP). BNSF shall also
have the right to establish and exclusively serve intermodal and auto facilities at points listed on
Exhibit A to this Agreement. BNSF shall also receive the right to interchange with the Nevada
Northern at Shafter, NV: with the Utah Railway Company at the Utah Railway Junction, UT, Grand
Junction, CO and Provo, UT; with the Utah Central Railway Company at Ogden, UT; and with the
Salt Lake, Garfield and Western at Salt Lake City, UT. BNSF shall also receive the right to utilize




in common with UP/SP, for normal and customary charges. SP's soda ash transload facilities in
Ogden and Salt Lake City. BNSF shall also have the right to access any shipper-owned soda ash
transload facilities in Ogden and Salt Lake City and to establish its own soda ash transload facilities
along the trackage rights granted under this section. For purposes of this Agreement, "2-to-1 shipper
facilities” shall mean all industries that were open to both UP and SP, whether via direct service or
via reciprocal switching, joint facility or other arrangements, and no other railroad when the
Agreement was executed, regardless of how long ago a shipper may have shipped, or whether a
shipper ever shipped, any traffic via either UP or SP. Also for purposes of this Agreement, “new
shipper facility” does not include expansion of or addition to an existing facility but does include ( 1)
transload facilities which, when the Agreement was signed, were being developed or land had been
acquired for that purpose, (2) new transload facilities located after September 11, 1996, including
those owned or operated by BNSF, and (3) existing facilities constructing trackage for accessing rail
services for the first time. “Transload facilizies” si:all ean a rail transload facility as that term is used
m the industry and shall include product transfers involving trucks, barges and intermodal containers
and product transfers between rail cars as well as new transload technologies that may be developed
i the future. Any such transload facility must have operating costs above and beyond the costs that
would be incurred in providing direct rail service. By way of example, BNSF would not be able to
construct a truck transload facility adjacent to an exclusively served coal mine and then truck the coal
a short distance (say 100 feet).ﬁ'om the mine to the facility. Notwithstanding the requirement in
Section 15 of this Agreement that unresolved disputes and controversies be submitted for binding
arbitration, disputes as to the proper scope of BNSF’s rights to serve new shipper facilities or to
establish and/or serve transload facilities can be presented by the parties to the Surface Transportation
Board for resolution.

c) Access to industries at points open to BNSF shall be direct or through rccipkocal
switch. New customers locating at points open to BNSF under this Agreement shall be open to both
UP/SP and BNSF. The geographic limits within which (?) new shipper facilities and future
transloading facilities shall be open to BNSF service at points listed on Exhibit A to this Agreement
and (i) BNSF shall have the right to establish and exclus .vely serve intermodal and auto facilities at
pomts listed on Exhibit A to this Agreement, shall generally correspond to the territory within which,




prior to the merger of UP and SP, a new customer could have constructed a facility that would have
been open to service by both UP and SP either directly or through reciprocal switch. Where
switching districts have been established they shall be presumed to establish these geographic
d) Forty-five (45) days before initiating service to a customer. BNSF must elect whether
its service shall be (i) direct, (ii) through reciprocal switch, or (iii) with UP/SP's prior agreement,
using a third party contractor to perform switching for itself or both railroads. BNSF shall bave the
right, upon 180 days prior written notice to UP/SP, to change its election: provided, however, that
BNSF shall (x) not change its election more often than once every five years and (y) shall reimburse -
UP/SP for any costs incurred by UP/SP in connection with such changed election.
e) For Reno area intermodal traffic, BNSF may use SP's intermodal ramp at Sparks with
UP/SP providing intermodal terminal services to BNSF for normal and customary charges. If
expansion of this facility is required to accommodate the combined needs of UP/SP and BNSF, then
the parties shall share in the cost of such expansion on a pro rata basis allocated on the basis of the
relative oumber of lifts for each party in the 12-month period preceding the date construction begins.

f) Except s bereiafter provided, the trackage rights and access rights granted pursuant
to this section shall ke o rail traffic of ail kinds, carload and intermodal, for all commodities.

g) On SP's line between Weso and Oakland via the "Cal-P," BNSF shall be entitled to
move only (i) intermodal trains moving between (x) Weso and points east or Keddie and points north
and () Oakland and (ii) one manifest train/day in each direction. Intermodal trains are comprised of
over ninety percent (90%) multi-level automobile equipment and/or flat cars carrying trailers and
contamers in single or double stack confignratior. Manifest trains shall be carload business and shall
be equipped with adequate motive power to achieve the same horsepower per trailing ton as
comparable UP/SP trains. Helpers shall not be used unless comparable UP/SP manifest trains use
belpers m which case BNSF trains may be operated in the same fashion provided that BNSF furnishes
the necessary helper service. BNSF may also utilize the "Cal-P" for one manifest train per day
moving to or from Oakland via Keddie and Bieber: provided, however, that BNSF may only operate
one manifest train/day in each direction via the "Cal-P" regardless of where the train originates or
terminates. The requirement to use helpers does not apply to movement over the "Cal-P."




h) At BNSF's request. UP/SP shall provide train and engine crews and required support
personnel and services in accordance with UP/SP's operating practices necessary to handle BNSF
trains moving between Salt Lake City and Oakland. UP/SP shall be reimbursed for providing such
employees on a cost plus reasonable additives basis and for any incremental cost associated with
providing employees such as lodging or crew transportation expense. BNSF must also give UP/SP
reasonable advance notice of its need for employees in order to allow UP/SP time to have adequate
trained crews available. All UP/SP employees engaged in or connected with the operation of BNSF's
trains shall, solely for purposes of standard joint facility liability, be deemed to be "sole employees"
of BNSF. If UP/SP adds to its labor force to comply with a request or requests from BNSF to
provide employees, then BNSF shall be responsible for any labor protection, guarantees or reserve
board paymen’s for such incremental employees resulting from any change in BNSF operations or
traffic levels.

i) UP/SP agree that their affiliate Central California Traction Company shall be managed
and operated 50 as to provide non-discriminatory access to industries on its line on the same and no
less favorable basis as provided UP and SP.

J) If BNSF desires to operate domestic high cube double stacks over Donner Pass, then
BNSF shall be respounsible to pay for the cost of achieving required clearances. UP/SP shall pay
BNSF one-half of the original cost of any such work funded by BNSF if UP/SP subsequently decides
to begin moving domestic high cube double stacks over this route. If UP/SP initiates and funds the
clearance program, then BNSF shall pay one half of the original cost at such time as BNSF begins
to use the line for domestic high cube double stacks.

k) BNSF agrees to waive its right under Section 9 of the Agreement dated April 13,
1995, and agreements implementing that agreement to renegotiate certain compensation terms of such
agreement in the event of a merger, consolidation or common control of SP by UP. BNSF also
agrees to waive any restrictions on assignment in the 1990 BN-SP agreement covering trackage rights
between Kansas City and Chicago.




L5 Carridor

a) UP/SP shall sell to BNSF UP's line berween Bieber and Keddie, California. UP/SP
sbaﬂmhtheﬁgh:tousetheportionof:hislbebetweenMPOaudMPZ for the purpose of turning
equipment. UP/SP shall pay BNSF a normal and Customary trackage rights charge for this right.

b) BNSF shall grant UP/SP overhead trackage rights on BN's line betw=en Chemult and
Bend, Oregon for rail traffic of all kinds, carload and intermodal, for all commodities.

c) The parties will, under the procedures established in Section 9f of this Agreement,
establish a proportional rate agreement incorporating the terms of the "Term Sheet for UP/SP-BNSF
Proportional Rate Agreement Covering I-5 Corridor*attached hereto as Exhibit B.

3. Southern California Access

a) UP/SP shall grant access to BNSF to serve all "2-to-1* shipper facilities in Southern
California at the points listed on Exhibit A to this Agreement.

b) UP/SP shall grant BNSF overhead trackage rights on UP's line between Riverside and
Ontario, CA for the sole purpose of moving rail traffic of all kinds, carload and intermodal, for all
commodities to “2-to-1" shipper facilities at Ontario.

c) UP/SP shali grant BNSF overhead trackage rights on UP's line from Basta, CA to
Fullerton and LaHabra, CA for the sole purpose of moving rail traffic of all kinds, carload and
 intermodal, to "2-to-1" shipper facilities at Fullerton and LaHabra,

d) The trackage rights granted under this section shall be bridge rights for the movement
of overhead traffic only, except for the local access specified herein. BNSF shall receive access on
such lines only to (i) “2-to-1" shipper facilities at points listed on Exhibit A to this Agreement, (ii) any
existing or future transloading facility at poiats listed on Exhibit A to this Agreement, and (iii) any
new shipper facility located subsequent to UP's acquisition of control of SP at points listed on Exhibit
A 10 this Agreement (inchuding but not limited to situations where, when the Agreement was signed,

a shipper facility was being developed or land had been acquired for that purpose, with the

contemplation of receiving rail service by both UP and SP). BNSF shall also have the right to
establish and exclusively serve intermoda! and 2ut- facilities at points listed on Exhibit A to this

Agreement.




e) Access to industries at points open to BNSF shall be direct or through reciprocal
switch. New customers locating at points oen to BNSF under this Agreement shall be open to both
UP/SP and BNSF. The geographic limits within which (i) pew shipper facilities and future
transloading facilities shall be open to BNSF service at points listed on Exhibit A to this Agreement
and (i) BNSF shal! have the right to establish and exclusively serve intermodal and auto facilities at
pomnts listed on Exhibit A to this Agreement, shall generaily correspond to the territory within which,
prior to the merger of UP and SP, a new customer could have constructed a facility that would have
been open to service by both UP and SP either directly or through reciprocal switch. Where
switching districts have been established, they shall be presumed to establish these geographic
limitations.

f) BNSF shall grant UP/SP overhead trackage rights on Santa Fe's line between Barstow
anc Mojave, California for rail traffic of all kinds, carload and intermodal for all commodities.

g) UP/SP shall work with BNSF to facilitate access by BNSF to the Ports of Los Angeles
and Long Beach. Other than as legally precluded, UP/SP shall (a) extend the term of the present
agreement dated November 21, 1981, to continue until completion of Alameda Corridor, (b) amend
that agreement to apply 10 all carload and intermodal traffic, and (c) grant BNSF the right to invoke
such agreement to provide loop service utilizing UP's and Santa Fe's lines to the Ports at BNSF's
option to allow for additional operating capacity. UP/SP's commitment is subject o0 available
capacity. Any incremental capacity related projects necessary to accommodate BNSF traffic shall be
the sole respousibility of BNSF.

%) Forty five (45) days before mitiating service to a customer pursuant to Sections 3a and
3b, BNSF must elect whether its service shall be (i) direct, (ii) through reciprocal switch, or ( iii) with
UP/SP's prior agreement, using a third party coatractor to perform switching for itself or both

railroads. BNSF shall have the right, upon 180 days prior written notice to UP/SP, to chat{gc its

election: provided, however, that BNSF shall (x) not change its election more often than once every
five years and (y) shall reimburse UP/SP for any costs incurred by UP/SP in connection with such
changed election.

4. South Texas Trackage Rights and Purchase

a) UP/SP shall grant to BNSF trackage rights on the following lines:




UP's line between Ajax and San Aatonio:
UP's line between Houston (Algoa) and Brownsville (with parity and equal
access to the Mexican border crossing at Brownsville):
UP's line between Odem and Corpus Christi:
UP's line between Ajax and Sealy;
SP’s line between San Antonio and Eagle Pass (with parity and equal access
to the Mexican border crossing at Eagle Pass);
UP’s line between Craig Junction and SP Junction (Tower 112) via Track No.
2 through Fratt, Texas;
SP’s line between SP Junction (Tower 112) and Elmendorf, Texas:
SP’s line in San Antonio between SP Tower 105 and SP Junction (Tower
112);
SP's Port Lavaca Branch, between Placedo, TX, and Port
Lavaca, TX, for the sole purpose of reaching a point of build-
in/build-out to/from Union Carbide Corporation's ("UCC")
facility at North Seadrift, TX. UP/SP shall permit BN/Santa
Fe or UCC to construct and connect to the Port Lavaca
Branch, at their expense, a build-in/build-out line. BN/Santa
Fe or UCC shall have the right to purchase for net liquidation
value all or any part of the Port Lavaca Branch that UP/SP
may abandon;
UP's line between Kerr (connection to Georgetown RR) and Taylor;
UP's line between Temple and Waco;
UP's line between Temple and Taylor;
. UP's line between Taylor and Smithville: and
. SP's line between El Paso and Sierra Blanca.
b) The trackage rights granted under this section shall be bridge rights for the movement
of overhead traffic only, except for the local access specified herein. BNSF shall receive access on
such lines only to (i) "2-to-1" shipper fasilities at poiuts lisied on Exhibit A to this Agreement and




City Public Service Board of San Antonio. Texas Elmendorf facilities listed on Exhibit A to this
Agreement, (ii) any existing or future transloading facility at points listed on Exhibit A to this
Agreement and at points other than those listed on Exhibit A on the lines listed in Section 4a, (iii) any
new shipper facility located subsequent to UP's acquisition of control of SP at points listed on Exhibit
A to this Agreement (including but cot limited to sitiations where, when the Agreement was signed,
a new shipper facility was being developed or land had been acquired for that purpose, with the
contemplation of receiving rail service by both UP and SP), and (iv) any new shipper facility located
subsequent to UP's acquisition of control of SP at points other than those listed on Exhibit A to this
Agreement on the lines listed in Section 4a (including, but not limited to situations where, when the
Agemzmwasrlgnedanewshippaﬁcﬂkywbehgdwelopedmhndhadbeenuquked for that
purpose with the contemplation of receiving rail service by both UP and SP). BNSF shall also have
the right to establish and exclusively serve intermodal and auto facilities at points listed on Exhibit
A to this Agreement. BNSF shall also have the right to interchange with (w) the Tex-Mex Railway
at Corpus Christi and Robstown, (x) the Georgetown Railroad at Kerr, (y) the FNM at Brownsville
(Matamoros, Mexico) and Eagle Pass, and (z) at Elgin, the operator of SP's former line between
Giddings and Llano should service be reinstituted on that line to Elgin. BNSF’s access and
interchange rights at Corpus Christi and Brownsville shall be at least as favorable as SP has currently.
BNSF shall have direct access to the Port of Brownsville, the Brownsville and Rio Grande
International Railroad, and the FNM. BNSF shall have the right to purchase for fair market value a
vard at Brownsville to support trackage rights operations.
¢) Access 1o industries at points open to BNSF shall be direct or through reciprocal
switch. New customers locating at pomnts op=a to RNSF under this Agreement shall be open to both
UP/SP and BNSF. The geographic limits within which (i) new shipper facilities and future
transloading facilities shall be open to BNSF service at points listed on Exhibit A to this Agreémcnt
and (i) BNSF shall have the right to establish and exclusively serve intermodal and auto facilities at
pomts listed on Exhibit A to this Agreement, shall generally correspond to the territory within which,
prior to the merger of UP and SP, a new customer could have constructed a facility that would have
been open to service by both UP and SP either directly or through reciprocal switch. Where




i

switching districts have been established they shall be presumed to establish these geographic
limitations.

d) Forty-five (45) days before mitiating service to a customer, BNSF must elect whether
its service shall be (i) direct, (ii) througk reciprocal switch, or (iii) with UP/SP's prior agreement,
using a third party contractor to perform switching for itself or both railroads. BNSF shall have the
right, upon 180 days prior written notice to UP/SP, to change its election: provided, however, that
BNSF shall (x) not change its election more often than once every five years and (y) shali reimburse
UP/SP for any costs incurred by UP/SP in connection with such changed election.

e) The trackage rights and access rights granted ~ursuant to this section shall be for rail
traffic of all kinds, carload and intermodal, for al! commodities.

f) In licu of BNSF's conducting actual trackage rights operations between Houston,
Corpus Christi, Harlingen and Brownsville (inchuding FNM interchange), UP/SP agrees, upon request
by BNSF, to handle BNSF's business on a haulage basis for the fee called for by Section 8 of this
Agreement. UP/SP shall accept, handle, switch and deliver traffic moving under haulage without any
discrimination in promptness, quality of service, or efficiency in favor of comparable traffic moving
in UP/SP's account.

g) UP/SP shall sell to BNSF UP's line betiveen Dallas and Waxahachie with UP retaining
trackage rights to exclusively serve local industries on the Dallas-Waxahachie line.

b) Upon the effectiveness of the trackage rights to Eagle Pass under this section, BNSF's
right to obtain haulage services from UP/SP to and from Eagle Pass pursuant to the agreement
between BNSF and SP dated April 13, 1995 and su>sequent haulage agreement between those parties
shall no longer apply, provided BNSF shall continue to have the right to use trackage at or near Eagle
Pass as specified in that agreement for use in connection with trackage rights under this Agreement.
3. Eastern Texas - Louisiana Trackage Rights and Purchase

a) JP/SP shall grant to BNSF trackage rights on the following lines:

B SP's line between Houston, Texas and Iowa Junction in Louisiana:

. SP's line between Dayton, Texas and Baytown, Texas:

. SP's Channelview Spur which connects to the SP's line between Houston, TX
and lowa Junction, LA near Sheldon, TX for the sole purpose of reaching a

10




point of build-in/build-out to/from the facilities of Lyondell Petrochemical
Company acd Arco Chemical Company at Channelview, TX. UP/SP shall
permit BN/Santa Fe or one or both shippers to construct and connect to SP's
Cha melview Spur, at their expense, a build-in/build-out line. BN/Santa Fe or
the shippers shall bave the right to purchase for net liquidation value all or any
part of the Channelview Spur that UP/SP may abandon;

Sk’s line near Avondale (SP MP 14.94 and West Bridge Junction (SP MP
9.97);

UP’s Main Line Nec. ! £fom UP MP 14.29 to MP 14.11 including crossover
to SP’s main line and UP’s MP 10.3§ to MP 10.2: and

UP's (e between West Bridge Junction (UP MP 10.2) and UP's Westwego,
Louisiana intermodal facility (approximately UP MP 9.2).

b) The trackage rights granted under this section shall be bridge rights for the
movement of overhead traffic only, except for the local access specified herein. BNSF shall recerve
access on such lines only to (i) "2-to-1" shipper facilities at points listed on Exhibit A to this
Agreement, (ii) any existing or future transloading facility at points listed on Exhibit A to this
Agresment and at points other than those listed on Exhibit A as the lines listed on Section 5a..
( iii) any new shipper facility located subsequent to UP's acquisition of control of SP at points listed
on Exhibit A to this Agreement (including but not limited to situations where, when the Agreement
was signed, a new shipper facility was being develoned or land had been acquired for that purpose,
with the contemplation of receiving rail service by both UP and SP), and (iv) any new shipper facility
located subsequent to UP's acquisition of control of SP at points other than those listed on Exhibit
A to this Agreement on the lines listed in Section 5a (including, but not limited to, situations where,
when the Agreement was signed, a new shipper facility was being developed or land had been
acquired for that purpose with the contemplation of receiving rail service by both UP and SP). BNSF
shall also have the right to establish and exchisively serve intermodal and auto facilities t points listed
on Exhibit A to this Agreement. BNSF shall also hav: the right to hoadle traffic of shippers open to
all or UP, SP and KCS at Lake Charles and West Lake, LA, and traffic of shippers open to SP and




KCS at West Lake Charles. LA. BNSF shall also have the right to interchange v-ith and have access
over the New Orleans Public Beit Railrad at Wes: Bridge Junction.

¢) Access to indusmes at points open to BNSF shall be direct or through reciprocal
switch.

d) Forty-five (45) days before initiating s.-vice to a customer, BNSF must elect whether
its service shall be (i) direct, (ii) through reciprocal switching, or (iii) with UP/SP's prior agreement,
through use of a third party to perform switching for itself or both railroads. BNSF shall have the
right, upon 180 days prior written notice to UP/SP, to change its election: provided. however, that
BNSF shall (x) not change its election more often than once every five years and (y) shail reimburse
UP/SP for any costs incurred by UP/SP in connection with such changed election.

e) UP/SP shall grant BNSF the right to use SP's Bridge 5A at Houston, Texas. *

f) Trackage rights and access rights granted pursuant to this section shall be for rail
traffic of all kinds, carload and intermodal, for all commodities.

g) UF/SP shall sell to BNSF SP's line between Iowa Junction in Louisiana and near
Avondale, Louisiana (SP MP 14.94). UP/SP shall retain full trackage rights including the right to
serve all local industries ou the line for the trackage rights charges set forth in Section 9a of this
Agreement. UP/SP shall retain rights for the Louisiana and Deita Railroad (L&D) to serve as
UP/SP's agent between lowa Junction and points served by the L&D. BNSF agrees that the purchase
of this line is subject to contracts betwern SP and the L&D. UP/SP shall cause L&D to pay BNSF
compensation equal to that set forth in Table I in Sectior 9 of this Agreement for operations between
Lafayette and Iowa Junction.

h) UP/SP shall sell to BNSF UP’s Main Line No. 1 between MP 14.11 and 10.38, UP’s
Westwego, Louisiana intermodal terminal, SP’s old Avondale Yard (together with the fueling and
mechanical facilities located thereon) as shown on Exhibit C-1: and SP’s Lafayette Yard.

6. Houston, TX-Valley Junction, IL Trackage Rights

a) UP/SP shall grant to BNSF u.erhead trackage rights on the following lines:

. SP's line between Houston, Texas and Fair Oaks, Arkansas via Cleveland and
Pine Bluff (including the right to transport empty and loaded coal trains to
and from a point of build-in/build-out to/from Entergy Services, Inc.’s plant
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at White Bluff. Arkansas if and when a build-in/build-out I:ne is constructed

by any entity other than UP/SP to connect such plact with SP’s line between
Houston and Fair Oaks):

UP's line between Fair Oaks and Bridge Junction:
SP's line between Brinkley and Briark, Arkansas:
UP's line between Pine Bluff and North Little Rock, Arkansas:
UP's line between Houston, TX and Valley Junction, IL, via
Palestine, TX:
SP's line between Fair Oaks, AR and fllmo, MO via
Jonesboro, AR and Dexter Junction, MO): and

. UP's line between Fair Oaks and Baid Knob, AR

b) In lieu of conducting actual operations between Pine Bluff and North Little Rock,
Arkansas, UP/SP agrees, upox requesi by BNSF, to handle BNSF's business on a haulage basis for
the fee called for by Section §j of this Agreement.

c) The trackage. rights granted under this section shall be bridge rights for the movement
of overhead traffic only, except for the local access specified herein. BNSF shall receive access on
such lines only to (i) "2-to-1" shipper facilities at points listed on Exhibit A to this Agreement, (ii) any
existing or future transloading facility at points listed on Exhibit A to this Agreement and at points
other than those listed on Exhibit A on the lines listed in Section 6a,, (iii) any new shipper facility
located subsequent to UP's acquisition of control of SP at points listed on Exhibit A to this
Agreement (including but not limited to situations where, when the Agreement was signed, a shipper
facility was being developed or land had been acquired for that purpose, with the coatemplation of
receiving rail service by both UP and SP), and (iv) any new shipper facility located subsequenttoUPs
acquisition of control of SP at points other than those listed on Exhibit A to this Agreement on the
lines listed in Section 6a (including, but not limited to situations where, when the Agreement was
signed, a new shipper facility was being developed or land had been acquired for that purpose with
the contemplation of receiving rail service by both UP and SP). Except as provided in Section 91 of
tis Agreement, BNSF shall not have the right to enter or exit at intermediate points on UP's and SP's
lines between Mempkis and Valley Junction, IL. Traffic to be handled over the UP and SP lines
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between Memphis and Valley Junction, IL is limited to traffic that moves through, originates in. or
terminates in Texas or Louisiana except that traffic originating or terminating at points listed on
Exhibit A under the caption “Points Referred to in Section 6¢” may also be handled over these lines.
BNSF shall also have the right to handie traffic of shippers open to all of UP, SP and XCS at
Texarkana, TX/AR, and Shreveport, LA. to and from the Memphis BEA (BEA 55), but not including
proportional, combination or Rule 11 rates via Memphis or other points in the Memphis BEA. In the
Houston-Memphis-St. Louis corridor, BNSF sz Lav. the right to move some or all of its traffic via
its trackage rights over either the UP line or the SP line, at its discretion, for operating convenience.
BNSF shall also have the right to interchange with the Little Rock and Western Railway at Little
RockandtheLittleRockPonAmhm'hyatheRock.withKCSatShrevepom LA and Texarkana,
TX/AR for movements of traffic that was originated by KCS at or that will be delivered by KCS 10
shippers at Lake Charles, West Lake, or West Lake Charles, LA, and the right to interchange with
KCS (y) at Shreveport, LAﬁ)rmvm\emsofbadedandamyeoalminsmvingto and from Texas
Utilities Electric Company’s Martin Lake generating station, and (z) at Texarkana, TX/AR for
movements of empty coal trains returning from Texas Utilities Electric Company’s Martin Lake
generating station.

d) Access to industries at points open to BNSF shall be direct or through reciprocal
switch. New customers locating at poiats open to BNSF under this Agreemem shall be open to both
UP/SP and BNSF. The geographic limits within which (i) new slnpper facilities and future
transloading facilities shall be apen to BNSF service at points listed on Exhibit A to this Agreement
and (if) BNSF shall have the right to establish and exclusively serve intermodal and auto facilities at
points Lstsd on Exhibit A to this Agreement, shall generally correspond to the territory within which,
prior to the merger of UP and SP, a new customer could have constructed a facility that would have
been open to service by both UP and SP eithar d: tirectly or through reciprocal switch. Where
switching districts have been established they shall be presumed to establish these geographic
limitations.

e) Forty-five (45) days befors initiating service to a customer, BNSF must elect whether
its service shall be (i) direct, (ii) through reciprocal switch, or (iii) with UP/SP's prior agrecment,
using a third party contractor to perform switching for itself or both railroads. BNSF shall have the
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right. upon 180 days prior written notice to UP/SP. to change its election: provided, however. that
BNSF shall (x) not change its election more often than once cvery five years and (y) shall reimburse
UP/SP for any costs incurred by UP/SP in connection with such changed election.

f) The trackage rights and access rights granted pursuant to this section shal! be for rail
traffic of all kinds, carload and intermodal. for all commodities.

g) BNSF shall grart to UP/SP overhead trackage rights on BN's line between West
Meraphis and Presley Junction. UP/SP shall be respoasible for upgrading this line as necessary for

its use. If BNSF uses this line for overhead purposes to connect its line to the trackage rights lines,
BNSF shall share in one-half of the upgrading cost.

7. St.Louis Area Coordinations

a) UP/SP agree to cooperate with BNSF to facilisate efficient access by BNSF to other
carriers at and through St. Louis via The Alton & Southern Railway Company (A&S3). If BNSF
requests, UP/SP agree to construct or cause to be constructed for the use of both BNSF and UP/SP
a faster connection between the BN and UP lines at Grand Avenue and a third track from Grand
Avenue to near Gratiot Street Tower at the sole cost and expense of BNSF. Upon completion of
such construction, UP/SP shall grant to BNSF ovariead trackage rights on UP's line between Grand
Avenue and Gratiot Street.

b) UP wishes to secure dispatching authority for the MacArthur Bridge across the
Mississippi River at St. Louis. Dispatching is currsntly controlled by the Terminal Railroad
Association of St. Louis (TRRA). BNSF agrees that it will cause its interest on the TRRA Board or
any shares it owns in the TRRA, to be voted in favoer of transferring dispatching control of the
MacArthur Bridge to UP if such matter is presented to the TRRA Board or its shareholders for
action. Such dispatching shali be performed in a manner to epsure that all users are treated equally

c) If BNSF desires to use the A&S Gateway Yard, upon transfer of MacArthur Bridge
dispatching to UP, UP/SP shall assure that charges assessed by the A&S to BNSF for use of Gateway
Yard are equivalent to those assessed other non-owners of A&S.

d) UP/SP and BNSF agree to provide each other reciprocal detour rights between Bridge
Junction-West Memphis and St. Louis in the event of flooding, subject to the availability of sufficient
capacity to accommodate the detour.




Additional Rights

a) UP/SP shall grant BNSF overhead trackage rights on SP's line between Richmond and
Oakland, California for rail traffic of all kinds, carload and intermodal, for all commodities to enable
BNSF to connect via SP's line with the Oakland Terminal Railroad ("OTR") and to access the
Oakland Joint Intermodal Terminal ("JIT"), or similar public intermodal facility, at such time as the
JIT is buit. 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 betweea Emeryville (MP 8) and Stege (MP 13.1).
Compensation for these trackage rights shall be at the rate of 3.48 mills per ton mile for business
moving in the “I-5 Corridor" and 3.! mills = ton mile on ali other carload and intermodal business
and 3.0 mills per ton mile for bulk business escalated in accordance with the provisions of Section 12
of this Agreement. UP/SP shall assess no additional charges against BNSF for access to the JIT and
the OTR.

b) BNSF shail waive any payment by UP/SP of the Seattle Terminal § access charge.

¢) BNSF shall grant to UP overhead trackage rights on BN's line between Saunders,
Wisconsin and access to the MERC dock in Superior, Wisconsin.

d) BNSF shall grant UP the right to use the Pokegama connection at Saunders,
Wiscousin (is., the southwest quadrant ccunection at Saunders including the track between BN MP
10.43 and MP 11.14).

e) BNSF shall waive SP's requirement to pay any portion of the Tehachapi tunnels
clearance improvements pursuant to the 1993 Agreement between Santa Fe and SP.

f) BNSF shall allow UP to exercise its rights to use the Hyundai lead at Portland
Terminal 6 without any contribution to the cost of constructing such lead.

g) BNSF shall allow UP/SP to enter or exit SP's Chicago-Kansas City-Hutchinson
trackage rights at Buda. Earlville, and west of Edelstein, Illinois. UP/SP shall be rcsponsible.for the
cost of any connections required.

b) BNSF will amend the agresmest dated April 13, 1995, between BNSF and SP to allow
UP/SP to enter and exit Santa Fe's line solely for the purposes of permitting UP/SP or its agent to
pick up and set out interchange business, including reciprocal switch business at Newton, Kansas, and
switching UP industry at that point.




'

i) It is the intent of the parties that this Agreement result in the preservation of service
by two competing railroad companies for ali customers listed on Exhibit A to this Agreement
presently served by both UP and SP and no other railroad (2-to-1 customers).

The parties recognize that some 2-to-1 customers will not be able to avail themselves of

BNGSF service by virtue of the trackage rights and line sales contemplated by this Agreement. For
example, 2-to-1 customers located at points between Niies Junction and the end of the joint track
near Midway (including Livermore, CA, Pleasanton, CA, Radum, CA, and Trevamo, CA), Lyoth,
CA, Lathrop, CA, Turlock, CA, South Gate, CA, Tyler, TX, Defense, TX, College Station, TX,
Great Southwest, TX, Victoria, TX, Sugar Land, TX, points on the former Galveston. Houston &
Henderson Railroad served only by UP and SP, Opelousas, LA, and Herington, KS, are not accessible
under the trackage rights and line sales covered by this Agreement. Accordingly, UP/SP and BNSF
agree to enier into arrangements under which, through trackage rights, haulage, ratemaking authority
or other mutually acceptable means, BNSF will be able to provide competitive service to 2-to-1
Customers at the foregoing points and to any 2-to-1 customers who are not located at points expressly
referred to in this Agreement or Exhibit A to this Agreement.

BNSF shall have the right to mterchange with any short-line railroad which, prior to the date
of this Agreement could interchange with both UP and SP and no other railroad.

J) In addition to the right to serve build-in/build-out lines specified in Sections 4a, 5a and
6a, BNSF shall have the right to serve via a aew ouild-in/build-out line constructed to reach a facility
that was, prior to September 11, 1996, solely served by either UP or SP and would be open to two-
railroad service upon construction of the build-in/build-out line (2) to & point on lines owned by SP
on September 11, 1996, in the case of facilities solely served by UP, or (b) to a point on lines owned
by UP on September 11, 1996, in the case of facilities solely served by SP. UP shall grant BNSF any
trackage rights that may be necessary for BNSF to reach the point at which the build-in/build-ouit line
connects with the line in question. Notwithstanding the requirement in Section 15 of this Agreement
that unresolved disputes and controversies be submitted for binding arbitration, technical disputes
with respect to the implementation of the right to serve build-in/build-out lines can be presented by
the parties to the Surfa~e Transportation Board for resolution.




k) Where this Agreement authorizes BNSF to utilize baulage to provide service the fee
for such baulage shall be $.50 per car mile plus a handling charge to cover handling at the haulage
Junction with BNSF and to or from a connecting railroad or third party contract switcher, The
lnndﬁngchlrgesbaﬂbeSSOpabadedoremptycu for intermodal and carload and $25 per loaded
or empty car for unit trains with unit train defined as 67 cars or more of one commodity in one car
type moving to a single destination aad consignee. UP/SP shall bill BNSF the $50 per car handling
charge for all cars and, upon receipt of appropriate documentation from BNSF demonstrating that
b\MWhSSOpercarhmdlhgfeewasamitmin, adjust prior billings by $25 per car for
each car BNSF demonstrates to have been eligible for the $25 per car handling charge for unit trains.
Where UP/SP is providing reciprocal switching services to BNSF at “2-to-1" facilities as provided
for in Section 9h of this Agreement, the per car handling charge shall not be assessed at the point
where such reciprocal switch charge is assessed. The haulage fee and handling charge shall be
adjusted upwards or downwards in accordance with Section 12 of this Agreement.

D Intheevun,ﬁonnymson.myofthemckagerighng:mtedunderthisAgreement
cannot be implemented because of the lack of sufficient legal authority to carry out such grant, then
UP/SP shall be obligated to provide an alternative route or routes, or means of access of
com:nercially equivalent utility at the same level of cost to BNSF as would have been provided by
the orig;inally contemplated rights.

9. Trackage Rights - General Provisions
a) ThccompensatbnforopmtbnsmdathisAmmshaubesetatthelcvels shown
in the following table:




Table 1
Trackage Rights Compensation
(mills per ton-mile)

Keddie-Stockion/Ri

Intermodal and Carioad 3.48 3.1
Bulk (67 cars or more of 3.0 3.0
onc commodity in one
car type)

These rates shall apply to all equipment moving in a traiz consist including locomotives. The
rates shall be escalated in accordance with the procedures described in Section 12 of this Agreement.
The owning line shall be responsible for mainterance of its line in the ordinary course includ:ug rail
relay and tie replacement. The compensation for such maintenance shall be included in the mills per
ton mile rates received by such owning line under this Agreement.

b) BNSF and UP/SP will conduct a joint inspection to determine necessary connections
and sidings or siding extensions associated with connections, necessary to implement the trackage
rights granted under this Agreement. The cost of such facilities shall be borne by the party receiving
the trackage rights which such facilities are required to implement. Either party shall have the right

to cause the other party to construct such facilities. If the owning carrier <ecides 1o utilize such
facilities constructed by it for the other party, it shall have the right to do so upon payment to the
other party of one-half (}4) the original cost of constructing such facilities.

c) Capital expenditures on the lines over which BNSF has been granted trackage rights
pursuant to this Agreement (the trackage rights lines) will be handled as follows:

i) UP/SP shall bear the cost of all capacity improvements that are necessary to
achieve the benefits of its merger as outlined in the application filed with the
ICC for authority for UP to control SP. The operating plan filed by UP/SP
i support of the application shall be given presumptive weight in determining
what capacity improvements are necessary to achieve these benefits.
Any capacity improvements other than those covered by subparagraoh (i)
above shall be shared by the parties based upon their respective usage of the
line in question, except as otherwise provided in subparagraph (iii) below.
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That respective usage shall be determined by the 12 month period prior to the

making of the improvement on a £ross ton rmile basis.

For 18 months following UP's acquisition of control of SP, BNSF shall not be

required to share in the cost of any capital improvements under the provision

of subparagraph (ii) above.

BNSF and UP/SP agree that a capital reserve fund of $25 million, funded out
of ths purchase price listed in Section 10 of this Agreemeat, shall be
established. This capital reserve fund shall, with BNSF's prior consent which
will not unreasonably be withheld, be drawn down to pay for capital projects
on the trackage rights lines that are required to accommodate the operations
of both UP/SP and BNSF on those: lmes, but in any event shall not be used for
expenditures covered by subparagraph (i) above. Any disputes over whether
a project is required to accommodate the operation of both parties shall be
referred to binding arbitration under Section 15 of this Agreement.

If both UP/SP and BNSF intend to serve new shipper facilities or future
transloading facilities located subsequent to UP's acquisition of control of SP
as authorized by Scctivas ib, 4b, 5b, and 6¢, they shall share equally in any
capital investment necessary to provide rail service to such new shipper
facility. If only one railroad initially provides such service, the other raiiroad
may elect to provide service at a later date, but only after paying to the
railroad initially providing such service 50% of any caspital investment
(including per annum interest thereon) made by the railroad initially providing
rail service to the new shipper f: acility. Per annum interest shall be at a rate
equal to the average paid ou 90-day Treasury Bills of the United States
Government as of the date of completion until the date of use by the other
railroad commences. Per annum interest shall be adjusted annually on the first
day of the twelfth (12th) month following the date of completion and every
year thereafter on such date, based on the percentage increase or decrease, in
the average yield of 30-year U.S. Treasury Notes for the prior year compared
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to thewr average yield in first year of completion of the access to such industry
or industries. Fach annual adjustment shall be subject, however, to a “cap”
(up or down) of two percentage pr ints more or less than the prior year’s
interest rate.

d) The management and operation of the trackage rights line shall be under the exclusive
direction and control of the owning carrier. The owning carrier shall have the unrestricted power to
change the management and operations on and over joint trackage as in its judgement may be
necessary, expedient or proper for the operations thereof intended. Trains of the parties utilizing joint
trackage shall be given cqual dispatch without any discrimination in promptness, quality of service,
or efficiency in favor of comparable traffic of the owning carrier.

Owner shall keep and maintain the trackage rights lines at no less than the track standard
designated in the current timetabie for the applicable lines subject to the separate trackage rights
agreement. The parties agree to establish a joint service committee to regularly review operations
over the trackage rights lines.

e Each party shall be responsible for any and all costs relating to providing employee
protection benefits, if any, to its employees prescribed by law, governmental authority or employee
protective agreements where such costs and expenses are attributable to or arise by reason of that
party's operation of trains over joint trackage. To the extent that it does not violate existing
agreements, for a period of three years following acquisition of control of SP by UP, BNSF and
UP/SP shall give preference to each other's employees when hiring employees needed to carry cut
trackage rights operations or operate lines being purchased. The parties shall provide each other with
lists of available employees by craft or class to whom such preference shall be granted. Nothing in
this Sectior: 9.¢) is intended to create an obligation to hire any specific employee.

f) The trackage rights grants described in this Agreement, and the purchase and sale of
line segments shall be included in separate trackage rights and line sale agreement documents
respectively of the kind and containing such provisions as are normaliy and customarily utilized by
the parties, including exhibits depicting specific rail ine segments, and other provisions dealing with
mamtenance, improvernents, and liability, subject to more specific provisions described for each grant
and sale contained in this Agreement and the general provisions described in this section. BNSF and
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UP/SP shall elect which of their constituent railroads shall be a party to each such trackage rights
agreement and line sale and shall have the nght to assign the agreement among their coanstituent
railroads. The parties shall use their best efforts to complete such agreements by June 1, 1996. If
agreement is not reached by June 1, 1996 either party may request that any outstanding marters be
resolved by binding arbitratioi: with the arbitration proceeding to be completed within sixty (60) days
of its institution. In the event such agreements are aot completed by the date the grants of such
trackage rights are to be effective, it is intended that operations under such grants shall be
commenced and governed by this Agreement.

g) All locations referenced herein shall be deemed to include all areas within the present
designated s vitching limits of the location, and access to such locations shall include the right to
locai : and serve new auto and intermodal facilities at such locations 3ad to build yards or other

facilities to support wrackage rights operations.

h) If requested by BNSF, UP/SP will provide to BNSF reciprocal switching services at
“2-to-1" shipper facilities covered in this Agreement at a rate of no more than $130 per car adjusted
pursuant to Section 12 of this Agreement.

i) It is the intext of the parties that BNSF shall, where sufficient volume exists, be able

to utilize its own terminal facilities to handle such local traffic. These locations include Salt Lake

City, Ogden, Brownsville and San Antonio, and other locations where such volume develops.

Facilities or portions thereof presentiy utiiized by UP or SP at such locations shall be acquired from

UP/SP by lease or purchase at normal and customary charges. Upon request of BNSF and subject
to availability and capacity, UP/SP shall provide BNSF with terminal support services including
fueling, running repairs and switching. UP/SP shall also provide intermodal terminal services at Salt
Lake City, Reno, and San Antonio. UP/SP shall be reimbursed for such services at UP's normal and
customaz')" charges. Where terminal support services are not required, BNSF shall not be assessed
additional charges for train movements through a terminal. BNSF shall also have equal access along
with UP/SP, on economic terms no less favorable than the terms of UP/SP's access, to all SP Gulf
Coast storage in transit ("SIT") facilities for storage in transit of traffic handled by BNSF under the
terms of this Agreement. UP/SP agree to work with BNSF to locate additional SIT facilities on the
trackage rights lines as necessary.




J) BNSF may. subject to UP/SP's consent. use agents for limited feeder service on the
trackage rights lines.

k) BNSF shall have the right to inspect the UP and SP lines over which it obtains
trackage rights under this agreement and require UP/SP to make such improvements under this
section as BNSF deems necessary to facilitate its operations at BNSF's sole expense. Any such
inspection must be completed and improvements identified to UP/SP within one year of the
effectiveness of the trackage rights.

1) BNSF shall have the right to connect, for movement in all directions, with its present
lines (including existing trackage rights) at points where its present lines (including enisting trackage
rights) intersect with lines it will purchase or be granted trackage rights over pursuant to this
Agreement. UP/SP shall have the right to connect, for movement in any direction, with its present
lines (including trackage rights) at points where its present lines (including trackage rights) intersect
with lines it will be granted trackage rights over pursuant to this Agreement. BNSF shall also have

the right, at City Public Service Board of Saz Aniouio, TX’ option, to connect for movement to and
from Elmendorf, TX, where BNSF’s trackage rights granted pursuant to this Agreement intersect at

SP Junction (Tower 112) with the existing trackage rights SP has granted to City Public Service
Board of San Antonio, TX.

10.  Compensation for Sale of Line Segments
a) BNSF shall pay UP/SP the following amounts for the lines it is purchasing pursuant
to this Agreement:
Line S :
Keddie-Bieber $ 30 million
Dallas-Waxahachie 20 million
Iowa Jet.-Avondale MP 16.9 100 millioa
(includes UP's Westwego
intermodal yard: SP's
Avondale "New" yard:
and SP's Lafayette yard)

The purchase shall be subject to the following terms:

(1) the condition of the lines at closing shall be at least as good as their current
conditions as reflected in the current timetable and slow orders (slow orders
to be measured ty total milcage at each level of speed restrictions).
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BEFORE THE

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY
== CONTROL AND MERGER -~
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILRCAD COMPANY

CONSOLIDATED RAIL CORPORATION'S
FOURTH REQUEST TO APPLICANTS

FOR THE PRODUCTION OF DOCUMENTS

Pursuant to 49 C.F.R. §§ 1114.21 -~ 1114.31 and the
Discovery Guidelines entered pursuant to order dated December S5,
1995 ("Discovery Guidelines"), Consolidated Rail Corporation
("Conrail”) hereby submits its Fpurth Request For Production of
Documents to Union Pacific Corporation, Union Pacific Railroad
Company, and Missouri Pacific Railroad Company, «..d.to Southern
Pacific Rail Corporation, Southern Pacific Transportation
Company, St. Louis Southwestern Railway Company, SPCSL Corp., and
The Denver and Rio Grande Western Railroad Company (collectively,

"Applicants").




Conrail hereby incorporates by reference the

Definitions and Instructions contained in its First Request for
Production of Documents and First Set of Interrogatories to
Applicants (designated as document CR-4), served December 22,
1995, and its Second Set of Interrogatories and Second Request
for Production of Documents to Applicants (designated as document
CR-8), served February 2, 1996, as if fully set forth herein.

1. Provide (in document form or by computer disk), or

make available for review, all of the Houston Belt Terminal
Railway's Centralized Traffic Control ("CTC") logs for the route
from New South Yard via Tower 26 to Belt Junction for the 60 days
preceding February 15, 1996 (or any other representative

consecutive 60 day period identified by agreement of counsel).

Constance L. Abrams

Jonathan M. Broder

Anne E. Treadway

CONSOLIDATED RAIL CORPORATION
2001 Market Street
Philadelphia, PA 19101

Ddniel K. Hayerb

William J. Kolasky, Jr.

A. Stephen Hut, Jr.

Steven P. Finizio

Alex E. Rogers

WILMER, CUTLER & PICKERING

2445 M Street, N.W.

Washington, D.C. 20037
February 16, 1996




CERTIFPICATE OF SERVICE

I certify that on this 16th day of February, 1996, a
copy of the foregoing Consolidated Rail Corporation's Fourth
Request to Applicants for Production of Documents was served by
hand delivery to:

Arvid E. Roach II

S. William Livingston, Jr.
Michael L. Rosenthal
Covirgton & Burling

1201 Pennsylvania Avenue, N.W.
P.O. Box 7566

Washington, D.C. 20044

Paul A. Cunningham

Richard B. Herzog

James M. Guinivan

Harkins Cunningham

1300 Nineteenth Street, N.W.
Washington, D.C. 20036

and served by first~class mail, postage pre~paid, tc all parties
on the Restricted Service List.

y. 71l

Stgven P. Finizio /
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February 16, 1996

VIA HAND DELIVERY

Mr. Vernon A. Williams
Interstate Commerce Commission
Case Control Branch

Room 1324

1201 Constitution Avenue, N.W.
Washington, D.C. 20423

Re: Finance Docket No. 32760, Union Pacific
Corporation, et al. -- Control and Merger --
Southern Pacific Corporation, et al.

Dear Secretary Williams:

Enclosed for filing in the above-captioned case are:
(1) one original and twenty copies of Consolidated Rail
Corporation's Fourth Request to Burlington Northern Railroad
Company, Atcheson, Topeka and Santa Fe Railway Company and
Burlington -Northern Santa Fe Corporation for the Production of
Documents, designated as document CR-11; and (2) one original and
twenty copies of Consolidated Rail Corporation's Fourth Request
to Applicants for the Production of Documents, designated as
document CR-12.

Also enclosed is a 3.5-inch WordPerfect 5.1 disk
containing the texts of CR-11 and of CR-12.

, : Sin ely,
4 NTERED I /< g0 il g
Gifice of the Secretary
: even P.

€8 20 1996 : Finizi

Attorney for Consolidated
Pant of Rail Corporation
Pubiic Record !

Enclosures

cc: Arvid E. Roach II, Esq. (w/disk)
Erika 2. Jones, Esq. (w/disk)
Restricted Service List




) BEFORE THE
fmumcz TRANSPORTATION BOAR

UNION PACIFIC CORPORATION, UNION PACIFI
AND MISSOURI PACIFIC RAILROAD
== CONTROL AND MERGER --

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

CONSOLIDATED RAIL CORPORATION'S
FOURTH REQUEST TO BURLINGTON NORTHERN RAILROAD COMPANY,
ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY,
AND BURLINGTON NORTHERN SANTA FE CORPORATION

FOR THE PRODUCTION OF DOCUMENTS

Pursuant to 49 C.F.R. §§ 1114.21 - 1114.31 and the
Discovery Guidelines entered pursuant to order dated December 5,
1995 ("Discovery Guidelines"), Consolidated Rail Cc: poration
("Conrail”) hereby submits its Fourth Request for Production of
Documents to Burlington Northern Railroad Company, Atchison,
Topeka and Santa Fe Railway Company, and Burlington.Northern
Santa Fe Corporation.

Conrail hereby incorporates by reference the
Definitic»s and Instructions contained in its First Request for
Production of Documents to BNSF COrporaﬁion (designated as
document CR-5), served December 28, 1995, and its First Set of




Interrogatories and Second Request for Production of Documents to

BNSF Corporation (designated as document CR-7), served February
2, 1996, as if fully set forth herein.

REQUEST FOR PRODUCTION OF DOCUMENTS

p O Provide (in document form or by computer disk), or
make available for review, all DigiCon train sheet records for
all trains from New South Yard to Dobbin, TX, for the 60 days
pfocoding February 15, 1996 (or any other representative
consecutive 60 day period identified by agreement of counsel'.

' 2. Provide (in document form or by computer disk), or
make available for review, all of the Houston Belt Terminal
Railway's Centralized Traffic Control ("CTC") logs for the route
from New South Yard via Tower 26 to Belt Junction for the 60 days
preceding February 15, 1996 (or any other representative

consocutivg 60 day period identified by agreement of counsel).

Constance L. Abrams
Jonathan M. Broder
Anne E. Treadway
CONSOLIDATED RAIL CORPORATION
2001 Market Street
19101

Damiel K. May er’
William J. Kolagk
A. Stephen Hut, Jr.
Steven P. Finizio
Alex E. Rogers
WILMER, CUTLER & PICXERING
2445 M Street, N.W.
Weshington, D.C. 20037
February 16, 1996




CERTIFICATE OF SERVICE

I certify that .n this 16th day of February. 1955, a
copy of the foregoing Cunsolidated Rail Corporation's Fourth
Request to Burlington Xorthern Railroad Company, Atchison, Topeka
and Santa Fe Railway Company, and Burlington Northern Santa Fe
Corporation for the Production of Documents was served by hand
delivery to:

Erika Z. Jones

Mayer, Brown and Platt

2000 Pennsylvania Avenue, N.W.
Suite 6500

Washington, D.C. 20006

Arvid E. Roach II

S. William Livingston, Jr.
Michael L. Rosenthal
Covington & Burling

1201 Pennsylvania Avenue, N.W.
P.O0. Box 7566

Washington, D.C. 20044

Paul A. Cunningham

Richard B. Herzog

James M. Guinivan

Harkins Cunningham

1300 Nineteenth Street, N.W.
Washington, D.C. 20036

and served by first-class mail, postage pre-paid, to all parties
on the Restricted Service List.

P

.

Stéven P. Pinizio‘ ()
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[L, MORSE & GARFINKLE, P.C.
RNEYS AT LAW

M. ROY GOLDBERG CANAL SQUARE
DanteL B. HasserT 1054 THIRTY-PIRST STREET, N.W.
Geonct D. Novak, I’ WASHINGTON, D.C. 20007-4492

MARTHA LEARY SOTELO Teepnone: (202) 342-5200
KATHERINE M. ALDRICH Facsnaz: (202) 3425219

MICHAEL P. FLEMING® INTERNET: gkmg@capcon.net
Heus R Weeke*

Eu D. Cuarx* Or COUNSEL

JennreR A. ConN GEORGE F. GALLAND (1910-1985)
ALEXANDER M.R. VAN DER BELLEN

Howarb E. Kass

Joun F.C. LueDke®

(202) 342-6750

Mr. Vernon A. Williatns
Surface Transportation Board
Case Control Branch

Room 1324

1201 Constitution Ave., N.-W.
Washington, D.C. 20423

Re:  Finance Docket No. 32760, Unior Pacific Corporation, et al.

Dear Secretary Williams:

Enclosed for filing in the above-captioned case are one original and twenty copies of
International Paper Company’s Second Interrogatories and Request for Documents to Burlington
Northern Railroad Company, designated as document IP-3.

Also enclosed is a 3.5" WordPerfect 5.1 disk containing the text of IP-3.

o o . : e — ———

i (LAY}
Clfice of tha Cecrntary
A

| FEB 1 6199 drew T. Géodson
! Attorney for Internaticnal Paper Company

{ Part of
Enclosii_es_____ _4 J PubicRacord |

-

cc: Erika Z. Jones, Esq.

Restricted Service List
XiNiYUAN-GKMG Law OFFICE

AFFILIATED FIRM
SUITE 415, Y1 Zi BUILDING, SICHUAN MANSION
e A-1 Pu WAl AveNuE
NG 100037 PeOPLE'S REPUBLIC OF
Tew: 011-86-16-836-6880 Fax: omsma“m




BEFORF THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY ;
~ CONTROL MERGER --

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWA Y
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

INTERNATIONAL PAPER COMPANY'S SECOND
INTERROGATORIES AND
REQUEST FOR DOCUMENTS

DGR

Edward D. Greenberg

Andrew T. Goodson

GALLAND, KHARASCH, MORSE &
GARFINKLE, P.C.

1054 Thirty- First Street, N.W.

Second Floor :

Washington, D.C. 20007

(202) 342-5200

Attomneys for Intemational Paper Company




'BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPAN ¥
AND MISSOURI PACIFIC RAILROAD COMPANY
- CONTROL MERGER --

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RATLWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

INTERNATIONAL PAPER COMPANY'S SECOND
INTERROGATORIES AND
REQUEST FOR DOCUMENTS

Pursuant to 49 CFR. §§ 1114.21-1114.31, International Paper Company directs the following

mw}ommmmmmmmnmwcmmmmmm
and related corporations.

DEFINITIONS

L 'Applicm"mUnionPwiﬁef‘upaﬁm,UnimP&dﬁcRﬁho.depmynd
Missouri Pacific Railroad C;)mpany, Southern Pacific Rail Corporation, Southern Pacific Transportation
Company, St. Louis Southwestem Railway Company, SPCSL Corp. and The Denver and Rio Grande
Western Railroad Company, individually and collectively, together with any parent, subsidiary or affiliated
cap«admpumhpao&akplmﬁw,imlu&n&hnmhhdwmmmmmm
PaciﬁcHoldingsCap.,ChicagoandNathWatanRaﬂwayCompuy,PhﬂipF.AmdnﬁmdmAm
Corporation. '

2. "BN" means The Burlington Northen Railroad Company, and its parent subsidiary and
related corporations. :




3. m'mq_mammdmmmm
mmamawwwmmwm
W;mmm;mwmmmm
mm;m;mumamawamﬁm;mm
m«mam«mm«mdmm;m;
W;m:mmw;mm:mm_mmwm;
WMMMM;WM;W;M;WM;
drawings; brochures; pamphlets; news articles; reports; advertisements; circulars; trade letters; press releases;
invoices; receipts; financial statements; accounting records; and workpapers and worksheets. Further, the
te*m “document” includes: r

a. MMMMM«MM(MWM);

b. Mmmdmmmmmmﬁmwm
including notes; and

bothdoammhﬂnmw,amdofmmddom
inthepoueuion,amody,crcanolofmkmoroﬁmwhohvem
Applicants in connection with the Transaction.

a  when used in relation to an individual, means o state the name, address, sud home
and business telephone number of the individual, the job title or position and the employer of the individual
at the time of the activity inquired of, and the last-known position and employer of the individual:

b. wbenusedinrehﬁonwacapa:ﬁm,pmhip,a’odﬂ'qﬁty,mwm
the name of the entity and the address and telephone number of ts principal placs of business:

c. when used in relation to a document, means to:

(§)) mﬂntypeofdoam(e.g,k«a,mmﬁmrwoﬂ,ebﬂ);
(2)  identify the author, each addressee, and each recipicat; and
(3)  state the number of pages, title, and date of the document;




)
d when used in relation to an oral communication or statement, means to:

(1) i@ﬁ@hmm&h‘hm«mmwm
mamwmumammm;

(3} mﬂndﬁeudphceofdncmnwmorm;
3) mhwhmdhmawm

@ iknﬁfylﬂdoamdmre&rto,rd&waevidmehmniaﬁm
or statement;

e whenmedinuyothacmmmtoduaibeaexplm
'IP"menImumﬁomlPlperCcmpuy.
7. 'Pm'memnindivkhiemy,ptmﬁip,aqthuuﬁtyofnykind
8 "Pmﬁe'(m%ﬁemdkmdwﬂwwmvﬁngmaemﬁm)
a'"desaibe'mmmapplyaoompleumﬁvetupome.
9. "Relating to" a subject means making a statement about, referring to, or discussing the subject

mlm&amm.wmmmumm,ammmwm&uwuy
condition or state of affairs (e.g.,ocmpetitionbetmmim),iuabmapotmﬁnleximme.

10. ”S;NMAW”MMWUWWUPMSPMBN
attachedtothevaiﬁedstateqmoﬂohnﬂ.RebaudorcwhichisminedinVolmloftheApplicaﬁon "
filed in connection with the Proposed Merger.

11. ”Shippa”memausaofnﬂm,imludingamipor,lomsisme,oumeiver.

INSTRUCTIONS
L. Eachmtmogataysbmﬂdbcmswausepmlylndﬁdlyinwiﬁng,mhuitisobjeaed
to, inwhichevemmercasonsforobjectionsbouldbemtedinliwofmm. The answers are to be

signed under oath by the person making them. Objections are to be sigued by the representative or counsel
4




making them. Awpylfdnnquobjeedouﬁmﬂdbewsym the undersigned counsel for [P
within fifieen (15) days after the date of service.

2. BNMmhmwwwyw&mnyobjﬁmamm
aviewtoludvingnyd'qmeaiswuo{mmhfamdlyndapdiﬁaﬂy.

3 UMMMMMWMW&MWJ&:@L
1993, and ending with the date of response. :

4, IfBNhnsinﬁumuioudntw«ﬂdpaminp-ﬁdmwuyhmomy,bmhmdd
hmeaWMmMMwmm&ammmwﬂm
interrogatory, and if the burden of conducting such special study would be greater for BN than for IP, then:
% a. state that fact; '

b. provide the partial answer that may be made with information available t~ BN;

c. M@mwmaqmmamm
dnm,uwiﬂm&d'whiveam:mmmnd

d as provided in 49 CFR. 1114.24(b), produce such business records, of any
compilation, abstract, or summary based thereon, as will permit IP to derive or
ascertain a more complete answer.

- § If. BN's reply to any interrogatory includes a reference to the Application filed in this
prwwdhganhmpmseshaﬂspedfymevohmw(s)-duaawmba(s)dmemﬁaﬁmwhm
the information is contained.

6. If any information or document is withheld on the ground that it is privileged or otherwise
not discoverable,

a. identify the information or document (io the manner provided in Definition 8
supra), and

b. smethcbasisfwd:echimdntiti:pdvibgedoroduwhen&cﬁswvaabh
7. mmpondingwmynqumfadmregudhghnamoddmmqhdmwm
for trailers and for containers.




8. If BN knows or later leams that its response to any interrogatory is incorrect, it is under a
duty seasonably to correct that response.
- 9. Pursuzat to 49 CF.R. § 1114.29, BN is under a duty seasonably to supplement its responses
with respect to any questions directly addressed to the identity and locations of persons having knowledge
of discoverable matters.

INTERROGATORIES

L Iwmnnm@m.mmmmmamm
;3, 1995 concemning service to [P mills in Camden and Pine Biuff, Arkansas. Identify all documents which
relate to that meetirg, including but not limited to any notes of those who attended, and any subsequent
memoranda or correspondence discussing the meeting or BN's plan for servicing those mills.

2. Identify all BN employees who attended a meeting with employees of Applicants on or about
December 20, 1995 in Omaha concerning service to I[P mills in Camder: and Pine Bluff, Arkansas. Identify
all documents which relate to that meeting, including but not limited to any notes of those who attended, and
any subsequent memoranda or correspondence discussing the meeting or an operating plan for servicin,, those
mills.




DOCUMENT REQUESTS
L All documents identified in response to Interrogatory No. 1.
2. All documents identified in response to Interrogatory No. 2.
3. The map which, during his deposition on February 14, 1996, Carl Ice testified be was given
by John Rebensdorf during their negotiations leading to the Settlement Agreement.
4. All documents relating to, or used to caiculate, rates recently proposed by BN to IP for single
line service to IP mills in Camdcn and Pine Bluff, Arkansas.

GALLAND, KHARASCH, MORSE &

GARFINKLE, P.C.
1054 Thirty- First Street, N.W.
Second Floor

Washington, D.C. 20007
(202) 342.5200

Attorneys for International Paper Company
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Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY
-- CONTROL AND MERGER --

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

SECOND SET OF INTERROGATORIES
OF RLEA/UTU TO APPLICANTS

o LA
Cucutithe S

FEB 1 2 1996

Part of William G. Mahoney

Public Reco~

Richard S. E.elman
Donald F. Griffin

HIGHSAW, MAHONEY & CLARKE, P.C.
1050 17th Street, N.W.

Suite 210

Washington, D.C 20036

(202) 296-8500

Counsel for Railway Labor
Executives Association, Its
Affiliated Organizations and
United Transportation Union

Dated: February 9, 1996




SECOND INTERROGATORIES

OF RLEA/UTU TO APPLICANTS

The Railway Labor Executives’ Association, its affiliated
organizations and the United 'fransportation Union (“RLEA”) serve
throug.. coursel, pursuant to 49 C.F.R. §11i4.26, the following
interrogacories upon the Applicants. Answers to these
interrogatories should be served upon counsel for RLEA: HIGHSAW,
MAHONEY & CLARKE, P.C., 1050 17th Street, N.W., Suite 210;
q§sh1ngton, D.C. 20036; fifteen (15) days after service thereof.

RLEA/UTU hEreby incorporate herein by reference and adopt
for these interrogatories the definitions and instructions
contained in their first set of interrogatories RLEA-4 which were

dated January 2, 1996. For convenient reference, this second set

of RLEA/UTU interrogatories are numbered consecutively with the

first set of RLEA/UTU interrogatories, so the second set of
interrogatories begin with interrogatory no. 61.

61. Identify every part of the UP/SP proposed operating
plan which can be implemented on}y with abrogation or
modification of existing collective bargaining agreements.

62. Identify every efficiency envisioned by Applicants to
result from the proposed common control/merger transaction which
cannot be realized without abrogation or modification of existing

collective bargaining agreements.




-al¥ig
63. With respect to Applicants' response to RLEA/UTU
inter:rogatory no. 1, referring to "efficiency to be achieved" by
"rationalization of labor agreements", and Applicants’ response
to RLEA/UTU interrogatory no. 8 referring to "rationalization of

existing collective bargaining agreements" explain what is mweant

by "rationalization" of agreements.

64. With respect to Applicants' response to RLEA/UTU
fhterrogatory no. 1, referring to 'instanceg' in which
"rationalization of labor agreements" will be required to permit
an "efficiency to be achieved," identify every efficiency which
is-'envisioned by Applicants which will necessitate
"rationalization” of labor agreements.

65. With respect to potential abrogations, modifications or
"rationalizations" of agre nents which Applicants believe to be
necessary to obtain efficiencies envisioned by Applicants as a
result of their common control/merger, including those identified
in Applicants’ responses to interrogatories nos. 62 and 64,
identify the types of agreement provisions which Applicante
believe must be abrogated modified or "rationalized." [In this
interrogatory, RLEA/UTU do not seek identi.lication of speciéic

rules in specific agreements but only types of rules; e.g.,




coJus
“scope,” “seniority,” “starting time~,” “reporting points,”
“classification,” etc.]
66. With respect to Applicants’ response to RLEA/UTU
interrogatory no. 1 which refers tc some “but by no means all”
efficiencies which cannot be r2alized without “rationalization of

labor agreements,” identify any efficiencies envisioned by

Applicants which will not involve “rationalization” cf

dgreements.

67. With respect to efficiencies Applicants expect to
achieve as a result of the proposed common coantrc’ /merger which
Applicants believe will require “rationalization of labor
agreements” :

a: identify any efficiencies which
Applicants’ contend would be actually
precluded by existing agreements;
identify any efficiencies which could be
implemented without “rationalization otr
labor agreements” but at a cost that
Applicants deem unacceptable.

68. To the extent that Applicants plan to abrogate, modify
or “rationalize” labor agreements identify the procedure that

Applicants plan to use to abrogate, modify or “rationalize”

agreements.




s nlias
69. To the extent that Applicants plan to “rationalize”
labor agreements, state whether Applicants believe that this
cannot be done urder the Railway Labor Act; and, if Applicants
believe that “rationalizations” cannot be done under che Railway
Labor Act, explain the basis for that belief.

70. To the extent that Applicants have stated that they

will need to have single collective bargaining agreements

applicable to particular crafts, in particular geographic areas,
state whether Applicants believe that uniformity is necessary for
rules other than thcse pertaining to scope, seniority and/or
assignment of work.

71. To the extent that Applicants have stated that they
will need to have single collective bargaining agreements
applicable to particular crafts in particular geographic areas,
state whether Applicants desire only uniform agreements for those
areas without regard to specific rules, or whether they desire
specific agreements with specifi¢ rules for those areas.

72. With respect to Applicants responses to RQEA/UTU
interrogatories nos. 8, 11 and 12, identify the “various
alternatives” that Applicants believe will be available
Applicants for implementati 1 of particular operating changes,

and the “various alternatives” that Applicants believe to be




[ ¥
“open to the parties” under New York Dock as to how to proceed;
and identify any differences between the two sets of “various
alternatives.”
73. With respect to Applicants’ assertions of Southern

Pacific’s lack of adequate capital and inability to raise

adequate capital for necessary maintenance, upgrades and

construction, identify whether any of the following are deemed by
Southern Pacific to contribute to these problems:

a. high debt 1load relative to other
railroads;

the acquisition of Southern Pacific by
RGI Industries through a leveraged
transaction;

an initial lack of capital for Southern
Pacific after its acquisition by RGI

Industries;

Southern Pacific assets are already
pledged as collateral for other debt; and

identify the relative degree to which
each factor (and) is deemed to contribute
to Southern Pacific’s capital shortfall.
74. With respect to Applicants’' response to RLEA/UTU
interrogatory no. 36, identify any particular provisions or types

of provisions in existing collective bargaining agreements which

Applicants will seek to modify, override or replace through




RO

negotiations or arbitration under Article I §4 of the New York
Dock conditions. [In responding to this interrogatory, Applicants
need not identify specific rules in specific agreements, but only
types of rules; e.g. “"scope”, “seniority”, “starting times”,
“reporting points”, “classification” etc.]

75. With respect to Applicants’ response to RLEA/UTU

interrogatory no. 35, identify any particular provisions or types

of provisions in existing collective bargaining agreements which

applicants will seek to modify, override or replace under 49
U.S.C. §11341(a) if it can not obtain agreement from any union or
unions for such modification, override or replacement.

76. 1Identify any options or contingencies that have been
identified by Southern Pacific for its future in the event that
the UP/SP common control/merger application is not approved.

77. With respect to eliminations of existing terminals
and/or creation of new terminals for train and engine crews which
are planned by Applicants, identify any elimination, termination
or change in reporting points which Applicants will propose in
negotiations cr arbitration which will involve changes in

reporting points in excess of 50 miles.




2P
78. Are Applicants willing to commit that they will not
seek any changes in train and engine crew reporting poincs which
will exceed 50 miles.
79. State how Applicants plan to assign water service

mechanic work if the common control/merger application is

granted.

80. State whether Applicants consider the Alton & Southern
R.R. to be involved in the common control/merger within the
meaning of 49 U.S.C. §11347; and whether they deem Alton &
Southern R.R. employees to he covered by the employee protective
conditions which will be impored if the common control/merger
application is approve

81. 1Identify the tc:al dollar value to the Southern Pacific
railroads of the deferral for the Southern Pacific railroads of
pay increases andilump sum payments generally applicable to
employees of Class I railroads pursuant to Public Law 102-29 (and
Presidential Emergency Board 219 and subsequent clarification and
modification boards) .

82. State whether Applicants will assert that the anti-
trust exemption under 49 U.S.C. §11341(a) which will attach to
STB approval of the Applicants’ common control and merger will

apply to actions of Applicants and/or BNSF in implementing the




valen
September 25, 1995 Settlement Agreement between Applicants and
BNSF and with respect to operations under that agreement.
83. State whether Applicants believe that Applicants will
be able to assert Section 11341 (a) exemption from anti-trust law
and other law following an approval of their common control and

merger as a defense in a dispute which may arise with BNSF with

respect to operations under the September 25, 1995 Settlement

Agreement between Applicants and BNSF.

84. State whether Applicants bel‘eve that the terms of
September 28, 1995 Settlement Agreement between Applicante and
BNSF will be subject to modification of abrogation pursuant 49
U.S.C. §11341(a) following an approval of Applicants’ common
control and-merger if Applicants were to assert that such
modification or abrogation would be necessary for Applicants to
realize benefits ;ought by the common control and merger.

85. 1Identify any contract which any of the SP railroads has
had with any corporation owned or controlled by Philip Ansxhutz
or The Anschutz Corporation since 1988 for provisioq of products
or services.

Respectfully submitted,




Dated:

Fabruary 9,

1995

G. Mahoney
Richard S. Edelman
Donald F. Griffin

HIGHSAW, MAHONEY & CLARKE, P.C.
1050 17th Street, N.W.

Suite 210

Washington, D.C. 20036

(202) 296-8500

Counsel for Railway Labor
Executives Association, Its
Affiliated Organizations and
United Transportation Union




CERTIFICATE OF SERVICE

I hereby certify that I have caused to be served one copy of

the Second Set Of Interrogatories Of RLEA/UTU To Applicants by

hand-delivery to the offices of the following:

Paul A. Cunningham
HARKINS CUNNINGHAM
1300 19th Street, N.W.
Suite 600
Washington, D.C. 20036

Arvid E. Roach, II
COVINGTON & BURLING
1201 Pennsylvania Avenue, N.W.
P. O. Box 7566 ;
Washington, D.C. 20044
and by first-class mail, postage prepaid, to the offices of the

parties on the restricted service list.

Dated at Washington, D.C. this 9th day of February 1996.

/”_\

Ri€hard S. Edelman
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February 7, 19296

Mr. Vernon A. Williams ey
Surface Transportation Board S AGEAMENT
Case Control Branch 1C.C.
Room 1324

1201 Constitution Avenue, N.W.

Washington, D.C. 20423

Re: Finance Docket No. 32760, Union Pacific
Corporation, et al. -- Control and Merger --
Southern Pacific Corporation, et al.

Dear Secretary Williams:

Enclosed for filing in the above-captioned case are one
original and twenty copies each of (1) Consolidated Rail
Corporation's Third Request to Applicants for the Production of
Documents (designated as document CR-9), and (2) Consolidated
Rail Corporation's Third Request to BNSF Corporation for the
Production of Documents (designated as document CR-10).

Also enclosed is a 3.5-inch WordPerfect 5.1 disk
containing the text of CR-%9 and CR-10.

Enclosures




BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATI.JN, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY
~= CONTROL AND MERGER -~
SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

CONSOLIDATED RAIL CORPORATICN'S
THIRD REQUEST TO APPLICANTS

FOR THE PRODUCTION OF DOCUMENTS

Pursuant to 49 C.F.R. §§ 1114.21 - 1114.31 a..d the
Discovery Guidelines entered pursuant to order dated December 5,
1995 ("Discovery Guidelines"), Consolidated Rail Corporation

("Conrail") hereby submits its Third Request For Production of

Documents to Union Pacific Corporation, Union Pacific Railroad

Company, and Misscuri Pacific Railroad Company, and to Southern
Pacific Rail Corporation, Southern Pacific Transportation
Company, St. Louis Southwestern Railway Company, SPCSL Corp., and
The Denver and Rio Grande Western Railroad Company (collectively,

"Applicants").




>

conrail hereby incorporates by reference the

Definitions and Instructions contained in its First Request for
Production of Documents and First Set of Interrogatories to
Applicants (designated as document CR-4), served December 22,
1995, and its Second Set of Interrogatories and Second Request
for Production of Documents to Applicants (designated as document

CR-8), served February 2, 1996, as if fully set forth herein.

REQUEST FOR PRODUCTION OF DOCUMENTS

1. Provide all SP timesheets for the month of October
1995 (or any other representative consecutive four we ' period
identified by agreement between counsel for Conrail and counsel

for the Applicants) for SP's route between Houston and Memphis.

Constance L. Abrams

Jonathan M. Broder

Anne E. Treadway

CONSOLIDATED RAIL CORPORATION
2001 Market Street
Philadelphia, PA 1910

William J.

A. Stephen Hut, Jr.

Steven P. Finizio

Alex E. Rogers

WILMER, CUTLER & PICKERING

2445 M Street, N.W.

Washington, D.C. 20037
February 7, 1996




CERT1IFICATE OF SERVICE

I certify that on this 7th day of February, 1996, a
copy of the foregeing Consolidated Rail Corporation's Third
Request to ‘ovplicants for Production of Doccuments was served by
hand delivery to:

Arvid E. Roach II

S. William Livingston, Jr.
Michael L. Rosenthal
Covington & Burling

1201 Pennsylvania Avenue, N.W.
P.O. Box 7566

Washington, D.C. 20044

Paul A. Cunningham

Richard B. Herzog

James M. Guinivan

Harkins Cunningham

1300 Nineteenth Streetc, N.W.
Washington, D.C. 20036

and served by first-class mail, postage pre-paid, to all parties
on the Restricted Service List.

SteNen P. Finizio\
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SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY
-~-CONTRCL AND MERGER--

SCUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THEE DENVER
AND RIO GRANDE WESTERN RAILROAD COMPANY

THE SOCIETY OF THE PLASTICS INDUSTRY, INC.’S
FIRST REQUEST FOR ADMISSIONS ON
BURLINGTON NORTHERN RAILROAD COMPANY AND THE
ATCHISON, TOPEKA, AND SANTA FE RAILWAY COMPANY

Martin W. Bercovici
Douglas J. Behr
Arthur 8. Garrett, III

KELLER AND HECKMAN
1001 G Street, N. W.
Suite 500 West
Washington, D.C. 20001
Tel: (202) 434-4100
Fax: (202) 434-4646

Attorneys for The Society
of the Plastics Industry, Inc.

February 2, 1996
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SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY
--CONTROL AND MERGER--

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER
AND RIO GRANDE WESTERN RATLROAD COMPANY

THE SOCIETY OF THE PLASTICS INDUSTRY, INC.’S
FIRST REQUEST FOR ADMISSIONS
ON BURLINGTON NORTHERN RAILRCAD COMPANY AND THE
ATCHISON, TOPEKA, AND SANTA FE RAILWAY COMPANY

~ Pursuant to 49 C.F.R. §§ 1114 21 and 1114. 27 and the
Dlscovery Guldellnes entered pur‘uant to order dated December 5,
1995 ("Discovery Guidelines"), The Society of the Plastics
Industry, Inc. ("SPI") directs the following requests for
admissions to Burlington Northern Railroad Company and The
Atchison, Topeka‘and Santa Fe Railway Company, hereinafter

referred to as "BNSF."

THE RAILROAD ENTITIES

. 57 ‘Applicants’ means Union Pacific Corporation, Union

Pacific Railroad Company, Missouri Pacific Railroad Company,
Southern Pacific Rail Corporation, Southern Pacific
Transportation Company, St. Louis Southwestern Railway Company,

SPCSL Corp., and The Denver and Rio Grande Western Railroad




Company, individually and collectively, together with any parent,

subsidiary or affiliated corpor~tion, partnership or other legal
entity, including, but not limited to UP Acquisition Corporation,
Union Pacific Holdings Corp., Chicago & North Western Railway
Company, Philip F. Anschutz and The Anschutz Corporation.

- B ‘BN’ means the Burlingtcn Northern Railroad Company.

- ‘BNI’' means Burlington Northern Inc.

4. ‘CNW’ means Chicago and North Western Railway Company.

S. ‘BNSF’ means BNSF Corporation or the entity resulting
from the merger of BNI and BN with Santa Fe Pacific Corporation
;nd The Atchison, Topeka, and Santa Fe Railway Company, and
includes all parents, subsidiaries, or affiliated corporations cf
any of the foregoing entities.

6. ‘DRGW’' means The Denver and Rio Grande Western Railroad
Company . A

7. 'KC3’ means The Kansas City Southern Railway Company.

8. “Santa Fe’ means The Atchison, Topeka and Santa Fe
Railway Company.

9. ‘SFP’ ﬁeans Santa Fe Pacific Corporation.

10. 'SLSRC’ means St. Louis Southwestern Railway Company.

11. 'SPRC’ means Southern Pacific Rail Corporation.

12. 'SPTC’ means Southern Pacific Transportation Company.

13. 'SPCSL" means SPCSL Corp.

14. ’SP’ means all SPRC entities individually and
collectively, i.e., Southern Pacific Rail Corporation, Scuthern

Pacific Transportation Company, St. Louis Southwestern Railway




Company, SPCSL Corp. and The Denver and Rio Grande Western

Railroad Company, together with any parent, subsidiary or
affiliz-ed corporation, partnership or other person or legal
entitly, including, but not limited to Philip F. Anschutz and The
Anschutz Corporation.

15. 'UPC’ means Union Pacific Corporation.

16. 'UPRC’ means Union Pacific Railroad Company.

17. 'MPRC’ means Missouri Pacific Railroad Company.

18. 'UP’ means all UPC entities individually and
coliectively, i.e., Union Pacific Corporation, Union Pacific
}ailroad Company and Missouri Pacific Railroad Company, together
with any parent, subsidiary or affiliated corporation,
partnership or other legal entity, including, but not limited to
U? Acquisition Corporation, Union Pacific Holdings Corp., and
Chicago & North Western Railway Company.

19. 'UP Acquisition’ means UP Acquisition Corporation, an

indirect wholly-owned subsidiary of Union Pacific Corporation.

DEFINITIONS

> 1 The ’‘Agreement and Plan of Merger’ means the August 3,
1995 Agreement set forth at page 1 et seqg. of the Applicants’
Railroad Merger Application, Voiume 7 (UP/SP-28 at 1).

2 ‘BNSF Agreement’ refers to the agreement between UP' and
SP and BNSF relating to the proposed UP/SP merger, including the

Supplemental Agreement, set forth at p. 16 et gseg. of the




Applicants’ Railroad Merger Application, Volume 5 (UP/SP-26 at 16

et seq.).

3. ‘Commission’ or ‘ICC’ means the Interstate Commerce
Commission and also includes the Department of Transportation’s
Surface Transportation Board and any other successor agency or
department charged by Congress with authority over railroad
mergers and combinations.

4. ‘Competition’ includes both intramodal and intermodal
competition and, where applicable, includes source competition.

S. ‘Consolidated System’ means the integrated rail system
;fter the Transaction (as defined bkelow), or to the entity
created by the merger proposed by Applicants.

6. ‘Document’ means any writing or other compilation of
inﬁormation, whether printed, typed, handwritten, recorded, or
produced or reproduced by any other process, including: intra-
company communications; electronic mail; correspondence;
telegrams; memoranda, contracts; instruments; studies;
projections; forecasts; summaries, notes, or records of
conversations or'interviews; minutes, summaries, notes, or
records of conferences or meetings; records or reports of
negotiations; diaries; calendars; photographs; maps; tape
recordings; computer tapes; computer disks; other computer
storage devices; computer programs; computer printouts; models;
statistical statements; graphs; charts; diagrams; plans;
drawings; brochures; pamphlets; news articles; reports;

advertisements; circulars; trade letters; press releases;




invoices; receipts; financial statements; accounting records; and

workpapers and worksheets. Further, the term ‘document’
includes:
a. both basic records and summaries of such records
(including computer runs);
b. both original versicns and copies that differ in
any respect from original versions, including notes; and
S. both documents in the possession, custody, or
control of Applicantis and documents in the possesrsion, custody,
or control of consultants or others who have assisted Applicants
En connection with the Transaction.
: ’Includ.ng’ means including without limitation.
8. ‘Person’ means an individual, company, partrership, or
other entity of any kind.
9. ‘Plastic(s) Resin(s)’' means each and every commodity
that bears any of the following STCC codes: 2821138,
Acrylonitrile-butadiene-styrene, cther than liquid; 2821139,
Polypropylene, other than liquid; 2821140, Polystyrene, other
than liquid; 2821141, Polyvinyl chloride, other than liquid;
2821142, polyethylene, other than liquid; 2821144, plastics,
resins or gums, other than liquid; 2821148, styrene-
acrylonitrile, other than liquid; 2821150 Styrene-butadiene
copolymer, other than liquid; 2821156, polyethylene
terephthalate; and 2821163, plastic flakes, granules, lumps,

pellets, powder or solid mass, other than expanded.




10. ‘Provide’ (except where the word is used wiﬁh 1espect
to providing service or equipment) or ‘describe‘’ means to supply
a complete asrrative response.

11. 'Rates’ include ccicract rates and tariff rates.

12. 'Relate to and relating to’ have the broadest meaning
accordi g to them and include but are not limited to the
following: directly or indirectly describing, setting forth,
discussing, commenting upon, analyzing, supporting,
contradicting, referring to, constituting, concerning or
connected in any way with the subject in question or any part
‘thereof.

13. ‘Revenue share’ means any share of revenue on traffic

interchanged with another rail:road, including contractuval revenue

shares, joint rates, proportional rates, and multiple independent

factor rates.

14. 'Shipper’ means a user of rail services, including a
consignor, ‘a consignee, or a receiver.

15. 'STCC’ means Standard Transportation Commodity Code.

16. 'Studiéa, analyesas, and reports’ include studies,
analyses, and reports in whatever form, including letters,
memoranda, tabulations, and compiuter printouts of daLa selected
from a database.

17. ‘'Transaction’ means the acticns for which approval is
sought by the Applicants, as descr.»d at UP/SP-1 including

a. the acquisition of control of SPR by UP

Acquisition;




b. the merger of SPR into UPRC; and

c. the resulting commen control of UP and SP by UPC
or any one of such acticns or any comkination of such actions,
and any related transactions.

18. ‘Western Class I Railroad’ means, in addition to
Applicants, any of the following: BN, Santa FE, CNW, Illinois
Central Railroad Company, KCS, and Soo Line Railroad Company.

19. References to railroads, shippers, and other companies
(including Applicants) include: parent companies; subsidiaries;

controlled, affiliated, and predecessor firms; divisions;

subdivisions; components; units; iﬁétrumentglities; partnerships;

and joint ventures.
20. Unless othe:~.se specified, all uses of the conjunctive
include the disjunctive and vice versa, and words in the singular

include the plural and vice versa.

INSTRUCTIONS

- 34 Unless otherwise specified, these discovery requests
cover the period‘beginning January 1, 1993, and ending with the
date of response.

2. BNSF should set forth in detail all reasons why it
cannot admit any request and shail fairly meet the substance of
the requested admission.

3. When good faith, the Discovery Guidelines, and/or other
applicable rules or law require that BNSF qualify its response to

a request or deny only a part of the requested admission, BNSF




shall specify and admit so much of the request as is tfue and
qualify and/or deny the remainder, as appropriate.

4. BNSF should not respond that lack of information or
knowledge is the reason for failur§ to admit or deny any request,
unless it previously has made a reasonable but unsuccessful
inquiry for the purpose cof obtaining sufficient information to
respond to the request.

S. BNSF should not deny any request for admission on the
ground that the request relates to, or constitutes, an issue for
determinatior at or by hearing.

REQUESTED ADMISSIONS
For the purposes of this proceeding only, SPI requests that

BNSF admit that each of the following statements is true:

- 58 That BNSF does not have any studies, analyses, reports
or plans regarding the construction or acquisition of additional
storage capacity for plastics resins shipments.

o That BNSF does not have any studies, analyses, reports

or plans relating to facilities and operations necessary to serve

plastics producers or plants not currently served by BNSF.




3. That BNSF does not have any operating plans to serve
plastics resins production points opened to BNSF service by the

BNSF Agreement.

Respectfully submitted,

’\[\»ﬁ,wlw

Martin W. B
Douglas J. Behr
Arthur S. Ga ett III

KELLER AND CKMAN
1001 G Street, N.W.
Suite 500 West
Washington, D.C. 20001
Tel: (202) 434-4100
Fax: (202) 434-4646

Attorneys for The Society
February 2, 1996 cf the Plastics Industry, Inc.




CERTIPICATE OF SERVICE

I hereby certify that a copy of The Society of the Plastics
Industry, Inc.’s foregoing First Set of Admissions on Burlington
Northern Railroad Company and the Atchison, Topeka, and Santa Fe
Railway Company, was served this 2nd day of February, 199s, by
hand-delivery, upon counsel for BNSF:

Erika Z. Jones, Esq.

Mayer, Brown & Platt

2000 Pennsylvania Acenue, N.W.
Washington, D.C. 20006-1882

-and, by mail upon the remainder of the Restricted Service List.
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Attorneys for The Society
of the Plastics Industry, Inc.

February 2, 1996
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FINANCE DOCKET NO. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY
--CONTROL AND MERGER--

SOUTHERN PACIFIC RAIL CORPCRATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER
AND RIO GRANDE WESTERN RAILROAD COMPANY

THE SOCIETY OF THE PLASTICS INDUSTRY, INC.’S
FIRST SET OF INTERROGATORIES AND DATA REQUESTS
ON BURLINGTON NORTHERN RAILROAD COMPANY AND THE
ATCHISON, TOPEKA, AND SANTA FE RAILWAY COMPANY

Pursuant to 49 C.F.R. §§ 1114.21 - 1114.31 and the Discovery
Guidelines entered pursuant to order dated December 5, 1995
("Discovery Guidelines"), The Society of the Plastics Industry,
Inc. ("SPI"] directs the following interrogatories and data
requests to Burlington Northern Railroad Company and The
Atchison, Topeka énd Santa Fe Railway Company, hereinafter

referred to as "BNSF."

THE RAILROAD ENTITIES

3. ‘Applicants’ means Union Pacific Corporation, Union

Pacific Railroad Company, Missouri Pacific Railroad Company,
Southern Pacific Rail Corporation, Southern Pacific
Transportation Company, St. Louis Southwestern Railway Company,

SPCSL Corp., and The Denver and Rio Grande Western Railroad




Company, individually and collectively, togethér with any parent,
subsidiary or affiliated cocrporation, partnership or other legal
entity, including, but not limited to UP Acquisition Corporation,
Union Pacific Holdings Corp., Chicago & North Western Railway
Company, Philip F. Anschutz and The Anschutz Corporation.

b 3 ‘BN’ means the Burlington Northern Railroad Company.

3. 'BNI’ means Burlington Northern Inc.

4. ‘CNW‘ means Chicago and North Western Railway Company.

S. 'BNSF’ means BNSF Corporation or the entity resulting
from the merger of BNI and BN with Santa Fe Pacific Corporation
éhd The Atchison, Topeka, and Santa Fe Railway Company, and
includes all parents, subsidiaries, or affiliated corporations of
any of the foregoing entities.

€. ‘DRGW’ means The D=2nver and Rio Grande Western Railroad

Company .

7. ‘KCS’ means The Kansas City Scuthern Railway Company.

8. '‘Santa Fe’ means The Atchison, Topeka and Santa Fe
Railway Company.

9. ' SFP’ méans Santa Fe Pacific Corporation.

10. ‘SLSRC’ means St. Louis Southwestern Railway Company.

11. ’‘SPRC’ means Southern Pacific Rail Corporation.

12. ’SPTC’' means Southern éacific Transportation Company.

13. ’'SPCSL" means SPCSL Corp.

14. 'SP’ means all SPRC entities individually and
collectively, i.e., Southern Pacific Rail Corporation, Southern

Pacific Transportation Company, St. Louis Southwestern Railway




Company, SPCSL Corp. and The Denver and Rio Grande Western

Railroad Company, together with any parent, subsidiary or
affiliated corporation, partnership or other person or legal
entity, includiang, but not limited to Philip F. Anschutz and The
Anschutz Corporation.

15. '‘UPC’ means Union Pacific Corporation.

16. 'UPRC’ means Union Pacific Railroad Company.

17. 'MPRC’ means Missouri Pacific Railroad Company.

18. ‘UP’ means all UPC entities individually and
collectively, i.e., Union Pacific Corporation, Union Pacific
iailroad Company anc Missouri Pacific Railroad Company, together
with any parent, subsidiary or affiliated corporation,
partnership or other legal entity, including, but not limited to
UP Acquisition Corporation, Un.on Pacific Holdings Corp., and
Chicago & North Western Railway Company.

19. 'UP Acquisition’ means UP Acquisition Corporation, an

indirect wholly-owned subsidiary of Union Pacific Corporation.

DEFINITIONS

- The ’'Agreement and Plan of Merger’' means the August 3,
1995 Agreement set forth at page 1 et seg. of the Applicants’
Railroad Merger Application, Volﬁme 7 (UP/SP-28 at 1).

- b 'BNSF Agreement’ refers to the agreement between UP and
SP and BNSF relating to the proposed UP/SP merger, including the

Supplemental Agreement, set forth at p. 16 et gseg. of the




Applicants’ Railroad Merger Application, Volume S (UP/SP-26 at 16

et seq.).

: ‘Commission’ or ’‘ICC’ means the Interstate Commerce
Commission and also includes the Department of Transportation’s
Surface Transpor ‘tion Board and any other successor agency or
department chargec by Congress with authority over railroad
mergers and combinations.

4. ‘Competition’ includes both intramodal and intermodal
competition and, where applicable, includes source competition.

S. ‘Consolidated System’ means the integrated rail system
;fter the Transaction (as defined below), or to the entity
created by the merger proposed by Applicants.

6. ‘Describe’ when used in relation to a discussion,
meeting or other communication means to identify the
participants, the date or time period when the communication took
place, the location of the participants at the time of the
communication and 2 detailed summary of the content of the
communication.

7. 'Documént’ means any writing or other compilation of
information, whether printed, typed, handwritten, recorded, or
produced or reproduced by any other process, including: intra-
company communications; electronic mail; correspondence;
telegrams; memoranda, contracts; instruments; studies;
projections; forecasts; summaries, notes, or records of
conversations or interviews; minutes, summaries, notes, or °

recorde of conferences or meetings; records or reports of




negotiat.on:; diaries; calendars; photographs;.maps; t;pe
recordings; computer tapes; computer disks; other computer
storage devices; computer programs; computer printouts; models;
statistical statements; graphs; charts; diagrams; plans;
drawings; brochures; pamphlets; news articles; reports;
advertisements; circulars; trade letters; press releases;
invoices; receipts; financial statements; accounting records; and
workpapers and worksheets. Further, the term ’‘document’
includes:

a. both basic records and summaries of such records
Zincluding computer runs);

b. both original ve:=ions and copies that differ in
any respect from original versions, including notes; and

c. both documents in the possession, custody, or

control of Applicants and documents in the possession, custody,

or control of consultants or others who have assisted Applicants
in connection with the Transaction.
8. ’Identify,’

a. whén used in relation to an individual, means to
state the name, address, and home and business telephone number
of the individual, the job title or position and the employer of
the individual a% the time of thé activity inquired of, and the
last-known position and employer of the individual; .

b. when used in relation to a corporation,

partnership, or other entity, means to state the name of the




entity and the address and telephone number of its princip. 1

place of business;
Q. when used in relation to a document, means to:

(1) state the type of document (e.g., letter,
memorandum, report, chart);

(2) identify the author, each addressee, and each
recipient: and

(3) state the number of pages, title, and date of
the document;

d. when used in relation to an oral communication or
é&atement, means to:

(1) identify the person making the communication
or statement and the person, persons, or entity to whom the
communication or statement was made;

(2) state the date and place of the communication
or statement;

(3) describe in detail the contents of the
communication or statement; and

(4) identify all documents that refer to, relate
tS> or evidence the communication or statement;

e. when used in any other context means to describe
or explain. .
9. ‘Including’ means including without limitation.
10. 'Person’ means an individual, company, partnership, or

other entity of any kind.




11. ‘Plastic(s) Resin(s)’ means each and-every commodity

that bears any of the following STCC codes: 2821138,
Acrylonitrile-butadiene-styrene, other than liquid; 2821139,
Polypropylene, other than liquid; 2821140, Polystyrene, other
than liquid; 2821141, Polyvinyl chloride, other than liquid;
2821142, polyethylene, ot.ier than liquid; 2821144, plastics,
resins or gums, other than liquid; 2821148, styrene-
acrylonitrile, other than liquid; 2821150 Styrene-butadiene
copolymer, other than liquid; 2821156, polyethylene
terephthalate; and 2821163, plastic flakes, granules, lumps,
;ellets, powder or solid mass, other than expanded.

12. ’'Provide’ (except where the word is used with respect
to providing service or equipment) or ‘describe’ means to supply
a complet: narrative response.

13. 'Rates’ include contract rates and tariff rates.

4. 'Relate to and relating te’ have the broadest meaning
according to them and include but are not limited to the
following: directly or indirectly describing, setting forth,
discussing, comménting upon, analyzing, supporting,
contradicting, referring to, constituting, concerning or
connected in any way with the subject in question or any part
thereof. |

15. ‘Revenue share’ means any share of revenue on traffic
interchanged with another railroad, including contractual revenue
shares, joint rates, proportional rates, and multiple indepéendent

factor rates.




16. 'Shipper’ means a user of rail serviées, including a

consignor, a consignee, or a receiver.

17. 'STCC’' means Standard Transportation Commodity Code.

18. ‘’Studies, analyses, and reports’ include studies,
analyses, and reports in whatever form, including letters,
memoranda, tabulations, and computer printouts of data selected
from a database.

15. ‘Transaction’ means the actions for which approval is
sought by the Applicants, as described at UP/SP-1 including

a. the acquisition of control of SPR by UP
AEquisition;

b. the r2rger of SPR into UPRC; and

Qi the resulting common control of UP and SP by UPC
or any one of such actions or any combination of such actions,
and any related transactions.

20. ’'Western Class I Railroad’ means, in addition to
Applicants, any of the following: BN, Santa FE, CNW, Illincis
Central Railroad Company, KCS, and Sco Line Railrocad Company .

21. References to railroads, shippers, and other companies
(including Applicants) include: parent companies; subsidiaries;
controlled, affiliated, and predecessor firms; divisions;
subdivisions; components; unite; instrumentalities; partnerships;
and joint ventures.

22. Unless otherwise specified, all uses of the conjunctive
include the disjunctive and vice versa, and words in the singular

include the plural and vice versa.




INSTRUCTIONS

3. Unless otherwise specified, these discovery requests
cover the period beginning January 1, 1993, and ending with the
date of response.

- B If BNSF has information that would permit a partial
answer to any interrogatory, but it would have to conduct a
special study to obtain information necessary to provide a more
complete response to that interrogatory, and if the burden of
conducting such special study would be greater for BNSF than for
SPI, then:

: a. state that fact;

b. provide the partial answer that may be made with
information available to BNSF;

c. identify such business records, or any
compilation, abstract, or summary based thereon, as will permit
SPI to derive or ascertain a more complete answer; and

d. as provided in 49 C.F.R. § 1114.26(b), produce

such business records, or any compilation, abstract, or summary

based thereon, as will permit SPI to derive or ascertain a more
complete answer.

- All documents responsive to a dat: reguest shouid be
produced, including each copy of.an original that differs in any
way from the original, including, but rot limited ta, differences
caused by markings on, or other additions to, such copy or

deletions of parts of the original.




4. If a document responsive to a particﬁlar dat; request
is known to have been in existence but no longer exists, state
the circumstances under which it ceased to exist, and identcify
all persons having knowledge of the cortents of such documents.

S. If the infcrmation sought in a particular interrogatory
is contained in existing documents, those documents may be
specifically identified, and pursuant to 49 C.F.R. § 1114.26(b),
BNSF may produce legible, complete anc exact ccpies thereof so
long as the original documents are retained and will be made
available if requested; however, the documents shall be produced
;ithin the fifteen-day time period provided for responding to
these interrogatories and shall be identified as being responsive
to that particular interrogatory. In such case, the copies
should be sent by expedited delivery to the undersigned
attorneys. SPI will pay all reasonable costs for duplication and
expedited delivery of documents to its attorneys.

6. If BNSF's reply to any interrogatory includes a
reference to the Application to be fliled in this proceeding, such

response shall spccify the volume(s) and exact page number(s) of

the Application where the information is contained.

5. If any information or document is withheld on the
ground that it is privileged or étherwise not discoverable,
a. identify the information or document . (in the
manner provided in Definition 8 supra); and
b. gtate the basis for the claim that it is

privileged or otherwise not discoverable.

10




8. In responding toc any request for data regarding
intermodal traffic, indicate separately data for trailers and for
containers.

9. If BNSF knows or later learns that its response to any
interrogatory is incorrect, it is under a duty seasonably to
correct that response.

Pursuant to 49 C.F.R. § 1114.29, BNSF is under a duty
seagonably to supplement their responses with respect to any
questions directly addressed to the identity and locations of
persons having knowledge of discoverable matters.

-

INTERROGATORIES AND DATA REQUESTS

> B8 Identify each and every rail yard currently owned

or utilized by BNSF in the state of Texas and/or Louisiana that

is capable of being used for the storage cf cars transporting
plastics resins. For each such yard, provide the following
information on a monthly basis:

a; Total stcrage capacity;

b. Amount of storage capacity currently
committed to customers; -

e, Amount of st§rage capacity currently
committed to plastics resins producers, by producers.

a. As to each yard identified in response to Request

No. 1 above, provide the following information on a monthly’

basis:




a. Current volume of storage 6f plastics resins;

b. The charges, if any, made for use of each
yard, broken down by shipper, by plant, per month for the past
three years;

. Whether any other entity, including any other
railroad or any shipper, has authority, currently or in the
future, to use any of the yards identified in this Request and if
so, describe in detail and with particularity the basis of that
authority.

3. Describe all studies, analyses, reports and plans,
;tc. regarding the construct:ion or acquisition of additional
storage capacity, including but not limited to discussions with
the UP and/or SP and any discussions with the operator of the
Dayton, Texas car storage facility.

4. Describe any agreement with the UP and/or SP
concerning access by BNSF to storage facilities ovned or leased
by the UP and/or SP if the Agreement and Plan of Merger is
approved.

S. I&entify by name and position those marketing
personnel with BNSF responsible for plastics producers and/or the
plastics industry and describe each such person’s
responsibilities, including but hot limited to, the identity of
each company for which he/she is responsible.

6. Identify each and every plant iocation cf each and
every customer of BNSF that ships plastics resins and for each

such plant location provide the following information:




a. Identify and describe each’contracﬁ entered
into in the past five years and for each contract identify any
minimum volume requirements;

b. State each rate for carrying plastics resins
for the past three years and the time period that each rate was
in effect;

2. Identify each competitive rail carrier with
access to each such plant;

d. Describe the routes used for shipments by
BNSF from each such plant;

; e. Identify all correspondence regarding rates
and/or service for plastics resins for each origin and
destination pair from January 1, 1990 through and including the
date of your response.

| 7. Identify each and every analysis, policy and/or
comparative market analysis, including, but not limited to,
transportation pricing, analyses of rail-to-truck and rail-to-
barge transportation competition, and analyses of the traffic
diversion resultihg from the BWWSF Agreement relating to plastics
resins and/or plastics resins shipper(s).

8. Identify all plastics producers or plants not

currently served by BNSF which will be available for BNSF service

according to the BNSF Agreement and any plans, analyses or
shipper contacts with regard to serving those producers.
9. Identify all studies, analyses and reports

prepared in determining the facilities and operations necessary

13




to serve those producers identified in response~to Reqﬁest No. 8
above.

i0. Identify each and every complaint and/or concern
expressed by BNSF or other railroads possessing trackage rights
over any segment ~f UP or SP track.

11. 1Identify each and every complaint and/or concern
expressed by shippers served by railroads having trackage rights
over any segment of UP or SP track.

12. Identify, by shipper, the plastics resins traffic
that BNSF has identified it can or should obtain as a result of
tBe BNSF Agreement and include for each shipper identified, the
velume of such traffic, the origination and destination points of
such traffic, and the STCC code for such traffic.

13. Identify, by shipper, origination and destination

points, and STCC code, any plastics resins traffic as to which

BNSF and UP and/or SP have bid against each other since January
1, 1990, including the dates of ruch bidding and the results

thereof, and identify all documents related thereto.




14. Describe any operating plans of the BNSF'to serve

plastics resins production points opened to BNSF service by the
BNSF Agreement.

15. Produce all documents identified in response to
any of the interrogatories set forth above and all documents

relied upon in responding to any request.

Respectfully submitted,

Martin W\ Bercovici
Douglas J. Behr
Arthur S.\ Garrett III
KELLER AND HECKMAN
1001 G Street, N.W.
Suite 500 West
Washington, D.C. 20001
Tel: (202) 434-4.00
Fax: (202) 434-4646

Attorneys for The Society
February 2, 1996 of the Plastics Industry, Inc.




CERTIFICATE OF SERVICE

I hereby certify that a copy of The Society of the Plastics
Industry, Inc.’s foregoing First Set of Interrogatories and Data
Requests on Burlington Northern Railroad Company and the
Atchison, Topeka, and Santa Fe Railway Company, was served this
2nd day of February, 1996, by hand-delivery, upon counsel for
BNSF:

Erika Z. Jones, Esq.

Mayer, Brown & Platt

2000 Pennsylvania Acenue, N.W.
Washington, D.C. 20006-1882

and, by mail upon the remainder of the Restricted Service List.

Y

Ma in'ﬁ. Bercovici
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BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY
-- CONTROL AND MERGER - -

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

CONSOLIDATED RAIL CORPORATION’S
SECOND SET OF INTERROGATORIES AND SECOND
REQUESTS FOR PRODUCTICON OF DOCUMENTS TO APPLICANTS

Pursuant to 4S5 C.F.R. §§ 1114.21 - 1114.31 and the
Discovery Guidelines entered pursuant to order dated December 5,
1995 ("Discovery Guidelines"), Consolidated Rail Corporation
("Conrail") hereby submits this'Second Set of Interrogatories and

Document Requests to Applicants.

DEFINITIONS AND INSTRUCTIONS

The following definitic-ns and instructions apply and
are incorporated intc each Interrogatory as though fully set

forth therein:




DEFINITIONS

1. "Applicants" msans Union Pacific Corperation,
Union Pacific Railroad Company, Missouri Pacific Railroad
Company, Southern Pacific Rail Corporation, Southern Pacific
Trangportation Company, St. Louis Southwestern Railway Company,
SPCSL Corp., and The Denver and Rio Grande Westarn Railroad
Company, individually and collectively, and any division thereof
(and includes present or former directors, officers, employees
and agents) together with any parent, subsidiary or affiliated
corporation, partnership or other legal entity, including, but
;ot limited to. UP Acquisition Corporation, Union Pacific
Holdings Corp., Chicago and North Western Railway Company, Philip
F. Anschutz and The Anschutz Corporation.

2. "Application" means the Railroad Merger

Application, Finance Docket No. 32760, filed November 30, 1995,

by Applicants.

3. "BN/Santa Fe" mears BNSF Corporation or the entity
resulting from the merger of Burlington Northern Inc. and
Burlington Northérn Railroad Company with Santa Fe Pacific
Corporation and the Atchison, Topeka and Santa Fe Railway
Company, and includes all parents, subcidiaries, or affiliated
corporations of any of the foregoing entities.

4. "Commigsion" or "ICC" means the Interstate
Commerce Commission.

S. "Conrail" means Consoiidated Rail Corporation and

any divisions, parents, or subsidiaries.




“ % "Document" means any and all writings and
recordings as defined in Rule 1001 of the Federal Rules of
Evidence, including drafts, typings, printings, minutes or copies
or reproductions thereof in the possession, custody or control of
BNSF Corporation.

& "Gulf/Eastern Area" means "the web of routes
connecting Chicago, St. Louis and Memphis at the north with
Houston, San Antonio, Dallas/Ft. Worth and the Mexican border at
the south," as described on page 41 cf the Verified Statement of
R. Bradley King and Michael D. Ongerth ("King/Ongerth V.S."), but
also includes all rail routes in Texas west to El Paso and east
(through Louisiana) to New Orleans and UP or SP routes from New
Orleans to the north or northwest.

8. "Identify" or "identificaticn" meana:

a. With respect to a natural perzon, his or her name

and current or last known home and business address (including

street name and number, city or town, state, zip code, and
telephone number), and his or her last known job title or
position.

b. With respect to a person other than a natural
person, its full name and type of organization, the address of
its principal place of business (including street name and
number, city or town, state, zip code, and telephoné number), and
the jurisdiction and place of its incorporation or organization.

C. With respect to a document, tre type of documént

(e.g., letter, record, list, memorandum, report, deposition




transcript), its date, title, and contents, the identification of
the person who prepared the document, the identification of the
person for whom the document was prepared or to whom it was
delivered, and the identification of the person who has
possession, custody, or control over the document.

9. "Relating" or "related" to a given subject matter
means constitutes, contains, comprises, consists of, embodies,
reflects, identifies, states, refers to, deals with, sets forth,
pfoposes, shows, evidences, discloses, describes, discusses,
explains, summarizes, concerns, authorizes, contradicts or is any
way pertinent to that subject, including, without limitation,
documents concerning the presentation of other documents.

10. T"Analyses or Analysis" include any analyses,
studies, evaluations, diacussions, or reports in whatever form,
including letters, memoranda, tabulations, measurements,
electronic mail, notes, diary notations, journals, and computer
printouts of data selected from a database.

11. References to railroads, shippers, an. other
companies (including Applicants) include: parent companies;
subsidiaries; controlled, affiliated, and predecessor firms;
divisions; subdivisions; components; units; instrumentalities;
partnerships; and joint ventures.

12. All other definitions set out in Conrail’s First

Requests for Producticn of Documents and First Set of

Interrogatories not specifically set ocut above are incorporated

herein by reference.




INSTRUCTIONS
s & Consistent with the Discovery Guidelines, these

Interrogatories are intended to be non-duplicative of previous
written discovery of which Conrail has been served copies. If
you consider the Interrogatory to be duplicative, you should so
state and refer Conrail to the specific documents or answers
produced in response to such prior discovery.

2. If, in responding to each Interrogatory, ycu
consider any part of the Interrogatory objectionable, you should
fespond to each part of the Interrogatory not deemed
objectionable and set foith separately the part deemed
objectionable and the grounds for objection.

3. Unless otherwise specified, these Interrogatories
cover the period from January 1, 1993, to the date of the
response and are subject to revision as described in Paragraph 12

of these Instructions.

4. If the Interrogatory refers to "Applicants" or to

any "Applicant",‘and the response for one Applicant would be
different from the response for other Applicants, give separate
responses for each Applicant.

8. All documents that respond, in whole or part, to
any paragraph of a Request shall be produced in their entirety.
Documents that in their original condition were stapled, clipped,
or otherwise fastened together, shall be produced in such form.
In addition, all documents are to be produced in the file folders

or jackets in which they are maintained.




- 6. If any response to these Interrogatories include a

referc..ce to the Application, such response shall specify the
responsive volume(s) and page number(s).

T All documents should be grouped together according
to the individual paragraphs and sub-paragraphs of the Request to
which they are responsive

8. If any of the requested documnents cannot be
produced in full, you are requested to produce them to the
fullest extent possible, specifying clearly the reasons for your
inability to produce the remainder and stating whatever
;nformation, knowledge or belief you have concerning the
unproduced portion. If you cannot produce a responsive docun *nt
because it is no longer is in your possession, custody, or
control, state the date on which each such document ceased being
in your possession, custody or control; describe the disposition
of each such documeni zand the reason for such disposition; and
identify each person presently in possession, custody or control
of the document or a copy therecf.

9. If any privilege or protection is claimed as to
any information or document, state the nature of the privilege or
protection claimed (e.g.. attorney-client, work product, etc.)
and state the basis for claiming the privilege or protection.

For each such aocument, provide the following information:

A. type of document;

title of the document;

name, address, and title of each author;




P the name, address, and title of-each add -essee;
E. all persons to whom copies were sent or
distributed and all other persons to whom the document or its
contents were disclosed in whole or part;
F. the date of the document;

the subject matter of the document;

G
H. the number of pages;
I

an identification of any attachments or
appendices;

J. the current location of the document and the name
;f the current custodian; and

K. a statement of the basis on which privilege is
claimed.

If less than an entire document is claimed to be
privileged, furnish a copy of those portions of the document that
are not privileged.

10. Use of the singular shall be deemed to include the
plural, and vice versa. The terms "and” and "or" should be
interpreted as conjunctive, disjunctive, or both, depending on
the context, so as to have their broadest meaning. Whenever
necessary to bring within the scope of a Request or Interrongatory
all information or documents that might otherwise be construed tc
be outside its scope, the use of a verb in any tense shall be
construed as the use of the verb in all other tenses. The term

"all" includes "any," and vice versa.




+11. If you want clarification concerning the

Interrogatory, you are instructed to contact Counsel for Conrail
concerning such clarification reasonably in advance of the
response date.

12. These Interrogatories and Requests are continuing
in nature and you are under a duty to supplement or correct any
responses that are incomplete or incorrect and otherwise

supplement your responses in accordance with 49 C.F.R. § 1114.29.




ANTERROGATORIES

% Have Applicants performed any Analysis of crew
cycles and/or the operation of crew Ccycles cn the primarily
directional routes in the Gulf/Eastern Area that are described in

the Application?

2. (a) What computerized train performance
measurements or data have been kept by either of the Applicants
from 1993 through 1995?

5 (b) Explain what information is contained in each

such measureme:nt or data set.

3. Describe, with examples showing specific content

and volume, all component model features for the MultiRail model

used to support Applicants’ Operating Plan, including:

(a) Input files and tables;

(b) Calibration measurements used to validate;
(é) Output files; and

(d) Types of statistical outputs furnished or

available.

4, (a) At what point and at what level.of detail
were cars, trains, and classifications patterns of BN/Santa Fe
traffic over the trackage rights segments (segments of

Applicants’ rail lines over which BN/Santa Fe will obtain




trackage rights) introduced into the modeling process for the

Operating Plan?
{(b) Describe if, or how, this traffic is

reflected in the Operating Plan appendices on blocking and train

and traffic densities by line segment.

5. (a) With respect to the Operating Plan model, how
was empty car origin-destination flow developed?
(b) How is it introduced in the mcdeling?
(c) Explain in detail the methodeclogy for
Aeveloping and timing the introduction of empty flows.

6. For each of the new blocks depicted in Attachment
13;3 of the Operating Plan, state:
(a) Car volume by day of week;
(b) Train assignment;
(c) Previous handling of the component traffic;
(d) Major component origin-destination flows; and

(e) Comparative origin-destination trip times for

p {(a) How does the model reflect train capacities
and handling of cars in excess of train capacity?
(b) Are routings changed?

(c) What logic is applied?




.8. How does the model reflect yard processing

capacity constraiuts? Please explain in detail these limitations
by type and yard location and any train, route, or trip time
changes vis-a-vis the base case reflected in the final model

version used to prepare the Application.

9. (a) Describe elapsed time-per-car average for
each yard in the Gulf/Eastern Area.
(b) Are these data developed by the model?

(c) How do they compare to pre-merger actual

10. (a) Does the Operating Plan model provide
degcriptions of trains by route segment?
(b) Is this in string line form?
(c) Does it include all train types including
unit, intermodal, auto, and local service trains?
{(d) Are BN/Sz~ta Fe over-the-road and local

service tra-ns included?

11. State the amounts of fees or charges paid by
Applicants, BN/Santa Fe, or any other railroad, per unit for
which the fee or charge is imposed, for traffic over the

MacArthur Bridge in St. Louis, MO.




*12. Identify any agreements between, Or proposals or
requests by (a) Applicants, the Houston Belt and Terminal
Railroad ("HBTR"), and/or BN/Santa Fe relating to HBTR's storage
of rail cars on behalf of BN/Santa Fe for service provided by
BN/Santa Fe under the BN/SF Agreement; or (b) Applicants, the
Port Terminal Railroad Association ("PTRA"), and/or BN/Santa Fe
relating to PTRA‘s storage of rail cars on behalf of BN/Santa Fe

for service provided by BN/Santa Fe under the BN/SF Agreement.

g 13. Identify any and all UP and/or SP facilities that
BN/Santa Fe and/or Applicants have identified, reserved, and/or
requested for the storage of rail cars, on behalf of or in the
account of BN/Santa Fe, to serve any and all shippers under the
BN/SF Agreement. For each facility, identify its location,

owner, total storage capacity, and available capacity for the

storage of rail cars in the account of BN/Santa Fe.

14. With respect to lines where BN/Santa Fe will have
trackage rights under the BN/SF Agreement,
(a) How will BN/Santa Fe trains enter the post-
merger UPSP system?
(b) What are the criteria for priority in giving
BN/Santa Fe trains access at points where such trains arrive to

enter the Applicants’ post-merger lines?




(e) A listing of the variable cost of each
movement and the full cost of each movement (to the extent that
you computed URCS full costs) tied to or identifying the cost
parameters used to produce those variable (and total) costs;

(f) The changes in the URCS Cost Model parameters
and/or movement parameters that resulted in a decline in the
total variable cost and total full cost (if you computed it) at
the same time that revenue increased by $76 million; and

(g) The treatment of costs of BN/Santa Fe
Prackage rights movements on the post-merger UP/SP, and of
BN/Santa Fe trackage rights compensation paid to UP/SP, for
operations over UP/SP tracks in the cost analysis after

consolidation.

18. If Applicants computed cost differences pre- and

post-consolidation based on the difference in gross ton miles,

train miles, locomotive unit miles, car miles and/or car types

(a) Identify by origin-destination pair the
source of any cost reduction identitied with respect to each of
those measurements (or identify the work papers by title and
number where that information can be found); and

(b) TIdentify the URCS cost parameters used in
performing these calculations and explain how such URCS
parameters differ from the URCS parameters developed by the ICC
to cost pre-consolidation SP movements and pre-consolidatioh UP

movements.




REQUESTS FOR PRODUCTION OF DQCUMENTS

TR All documents compiling or constituting copies of
simulations made (including string line charts) on traffic moving
during 1994 or 1995 on the following lines:

(a) SP (or affiliate or predecessor) lines from
(1) Houston to St. Louis via Shreveport, Pine Bluff, Brinkley and
Delta; and (ii) between Brinkley and Memphis; and

(b) UP (or affiliate or predecessor) lines from

Houston to St. Louis via Palestine, Texarkana, and Little Rock.

2. All documents comprising or constituting copies of
simulations made (including string line charts) using or
projecting Applicants’ traffic to move post-merger on the UP and

SP lines referred to in Document Request No. 1.

3. All documents comprising or constituting copies of
simulations made -(including string line charts) using or
projecting both Applicants’ and BN/Santa Fe traffic to move post-
merger on the UP and SP lines referred to in Document Request No.

:

4, All documents that discuss or disclose line
capacity or capacity constraints that led to the cdecision to pair
UP and SF trackage in primarily directional routings between

Houston and St. Louis.




- All bridge reports made since January 1, 1994 for

the UP nd SP lines referred to in Document Request No. 1.

6. All incident reports made since January 1, 1994

for the lines referred to in Document Request No. 1.

£ If the answer to Interrogatory No. 1 herein is
affirmative, produce all documents that relate to anv such

Analysis.

8. All documents relating to any and all UP and/or SP
facilities that BN/Santa Fe and/or Applicants have identified,
reserved, or requested oun behalf of (or in the account of)
BN/Santa Fe for the storage of rail cars used to serve shippers
in connection with the BN/SF Agreement, including but not limited
to

(a) such facilities from, with or involving the
HBTR or the PTRA;

(b) any proposals, agreements or requests among
or between Applicants, BN/Santa Fe, and/or HBTR concerning such
storage; and

(c) any proposals, agreements, or requests among
or between Applicants, BN/Santa Fe, and/or PTRA concerning such

storage.




CERTIFICATE OF ,SERVICE

T certify that on this /2 day of February, 1396, a
copy of the foregoing Consolidated Rail Corporation’s Second Set
of Interrogatories and Document Requests to Applicants was served
by hand delivery to:

Arvid E. Roach II

S. William Livingston, Jr.
Michael L. Rosenthal
Covington & Burling

1201 Pennsylvania Avenue, N.W.
P.O. Box 7566

Washington, D.C. 20044

Paul A. Cunningham

Richard B. Herzog

James M. Guinivan

Harkins Cunningham

1300 Nineteenth Street, N.W.
Washington, D.C. 20036

and served by first-class mail, postage pre-paid, to all parties
on the Restricted Service List.

(L AID

A. Stéphen Q’.xt Jr.
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ANDREW B. KOLESAR 1II

¥ A 202 347-7170
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+ ADMITTED IN ILLINOIS ONLY

Via Hand Delivery

Office of the Secretary

Case Control Branch

Attn: Finance Docket No. 32760
Surface Transportation Board
1201 Constitution Avenue, N.W.
Washington, D.C. 20423

Re: Finance Docket No.- 32760, Union Pacific
Corpcration, Union Pacific Railroad
Company and Missouri Pacific Railroad
Company -- Cortrol and Merger -- South-
ern Pacific rRail Corporaticn, Southern

Pacific Transportation Company, et al.

Gentlemen:

Enclosed for fllxng in the above-referenced proceeding
are the original and 20 copies of tLhe Western Coal Traffic
League’s First Set o. Interrogatories and Document Production
Requests to BN/Santa Fe (WCTL-5).

Also enclosed is a WordPerfect 5.1 diskette containing
the aforementioned filing.

ancerely yours,

o Jlit

hrigtopher A. Mills

CAM:mfw
Enclosure

cc: The Honorable Jerome Nelson
Restricted Service List
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wWashington, D.C. 20036 (202) 347-7170

Attorneys and Practitioners

Dated: February 2, 1996




WESTERN COAL TRAFFIC LEAGUE’'S
FIRST SET OF INTERROGATORIES
AND DOCUMENT PRODUCTION REQUESTS
TO BN/SANTA FE
The Western Coal Traffic League ("WCTL") hereby submit

these, its First Set of Interrcgatories and Document Requests to
Burlington Northern Railrocad Company ("BN") and The Atchison,
Topeka and Santa Fe Railway Company ("Santa Fe") (collectively

"BN/Santa Fe"). WCTL requests responses to these interrogatories

and document production requests within 15 days after service

thereof as provided in the Discovery Guidelines adopted by Judge

Nelson in his decision served December 7, 1995.

DEFINITIONS AND IN
A.

Definitions

1.' "Applicant” or "Applicants" means one or more of
the parties to thg Railroad Merger Application in Finance Docket
No. 32760 filed at the Interstate Commerce Commission ("ICC") on
November 30, 1995.

2. "Communication" means the transmittal by whatsoev-
er means of information of any kind.

3. "Document"” means the term "docunent" as that term
is used in Fed. R. Civ. P. 34(a) in BN/Santa Fe's current or

prior possession, custody or control. "Document" as used herein




also encomparcses electronic mail and physical things such as

computer disks in BN/Santa Fe’s current or prior possession,
custody or control.

4. "IC" means Illinois Central Railroad Company.

8. "Identify," when used with reference to a docu-
ment, means to either produce such document or to state its date,
type of document (e.g., letter, memorandum, chart, etc., or other
means of identifying it), its title or heading, the author’s
(authors’) full name(s), its recipient(s), general subject matter
contents, number of pages and the document’s present location and
custodian and in the case of contracts filed with the Interstate
Commerce Commission or Surface Transportation Board, the contract
number. If such document was, but is no longer in BN/Santa Fe's
}posgession, custody or control, state what disposition was made
of 1¢.

6. "Identify," when used with reference to a communi-
cation other than a document, means to state the nature of the
communication (e.g., meeting, telephone call, etc.), the time,
date and place the communication occurred, and the participants’
full names, business addresses and jobh titles.

I "Morger" or "proposed merger" means the merger
proposed by the Applicants in Finance Docket No. 32760.

8. "PRB" means the Powder River Basin.

9. "Relate to" or "Relating to" means making a state-

ment about, discussing, describing, referring to, reflecting,




explaining, analyzing, or in any other way pert;ining, in whole
or in part, to a subject.

10. "Settlement Agreement" means the agreement between
BN/Santa Fe and UP/SP dated September 2., 1995, including all
supplements and amendments thereto.

11. "SP" means Southern Pacific Transportation Compa-
ny, St. Louis Southwestern Railway Company, aid the Denver and
Rio Grande Western Railroad Company.

12. "UP" means Union Pacific Railroad Company, the
former Chicago and North Western Railway Company, Missouri
P;cific Railroad Company, and the former Western Railroad Propec-
ties Incorporated.

B.
INSTRUCTIONS

1. In the following interrogatories and document
production requests, all uses of the conjunctive include the
disjunctive and vice versa. Words in the singular include the
plural and vice versa. References to railroads, shippers or
other companies iﬁclude officers, directors, employees, and
agents thereof, except vhere the context clearly requires other-

wise.

- §4 Tc the extent that BN/Santa Fe considers any of

the following interrogatories or document production. requests
objectionable, respond to each part thereof as is not objection-

able in your view, and separately identify that part of the '




i e rogatory. request that you find objectionable and state th2

grounds for each such objection.

3. If BN/Santa Fe objects to any interrogatory or
document production request on grounds of privilege, identify
which privilege is claimed.

4. If Counsel for BN/Santa Fe wants clarification
concerning any interrogatory or document production request set
forth, Counsel for BN/Santa Fe is instructed to contact Counsel
for WCTL (either in writing or telephonically) concerning such
requests reasonably in advance of the due date referenced above.

: - 5 Unless ctherwise specified, these interrogatories
cover the period from January 1, 1995 to date, and these doacument
production requests cover all documents fitting one or more of
'the‘categories listed below, and created or modified on or after
January 1, 1995,

6. These interrogatories and document production
requests are'continuing in nature, and BN/Santa Fe's responses
should be supplemented whenever additional responsive information

or documents come into BN/Santa Fe'’s possession or control.

INTERROGATORIES
1. Assuming the proposed merger is consummated,
state, by origin, destination and shipper:
(a) the volume of coal traffic that BN/Santa Fe ex-
pects to gain annually as a result of the Settle-

ment Agreement and/or any other agreement(s) be-




tween BN/Santa Fe, Applicants, and any other rail
carrier(s); and

the volume of coal traffic that BN/Santa Fe ex-
pects to be diverted to UP/SP as a result of the
merger.

2. Identify the origin{s) for coal shipments in Utah
and Colorado to which BN/Santa Fe will gain access as a result of
the Settlement Agreement and any other agreement(s) among BN/
Santa Fe, Applicants,-and any other rail carrier(s). For purpos-
es of this Interrogatory, 'access" means the ability to serve
directly with BN/Santa Fe’s power and crews and/or the ability to
serve via reciprocal switch or interchange with a rail carrier
other than UP or SP that directly serves an origin.

3. With respect to the agreement between Applicants
and IC described in the UP press release attached hereto as

Appendix 1:

(a) Identify any communications between BN/Santa Fe

and Applicants with respect to the matters de-
scribed in the [irst paragraph at the top of the
second page of such press release;

Describe any adverse impact that would result to
BN/Santa Fe operations and/or service in the Cen-
tral Corridor under the Settlement Agreement if
the Board imposes a condition to any grant of
merger authority that Applicants must sell td

a rail carrier other than BN/Santa Fe the SP




line(s) between Salt Lake City/Provo, UT and Kan-
saes City, MO/KS via Denver and Pueblo, CO, includ-
ing associated lines necessary to enable such
other rail carrier to serve coal mines in Colorado
and Utah presently served by SP, and asuming Ap-
plicants decide to go ahead with the merger.

4. Are there any instances where Santa Fe submitted a

bid or rate proposal for the movement of coal to a customer

within one year prior to the date of exercise of the common

control authority granted by the Interstate Commerce Commission
in its decision served August 23, 1995 in Finance Docket No.
32549, and BN/Santa Fe submitted a higher bid or rate proposal
for the same movement (or a coal movement of comparable tonnage
invelving the same origin mining area and destination and the
same time frame) subsequent to the date of exercise of such
common control authority?
5, If the answer to Interrogatory No. 4 is affirma-
tive, identify with respect to each such instznce:
(a) The origin mining area involved;
(b) The destination state;
(c) The amount of the increase expressed as a percen-
tage; ard
(d) Whether BN provided bids or rate proposals for the
movement of coal to the same customer(s) during
the same time frames from (i) the same mining.

areas, or (ii) other origin mining areas.




6. Has BN/Santa Fe (or any of its affiliates) entered
into a "separate. . . haulage agreement" with SP pursuant to
Section 5(f) of the Agreement entered into on April 13, 1995
between BN/Santa Fe and SP and filed with the Interstate Commerce
Commission in Finance Docket No. 32549 implementing the haulage
services SP agreed to provide to Santa Fe "betweer Caldwell,

Texas and the Elmendorf Facility at San Antonio" as set forth in

Section 6(a) of the April 13, 1995 Agreement?

7s If the answer to Interrogatory No. 6 is negative,
when, if ever, does BN/Santa Fe (or any of its affiliates) plan
to enter intc the "separate. . . haulage agreement” identified in
Interrogatory No. 6?

DOCUMENT PRODUCTION REQUESTS

- Produce all documents relating to communications
identified in response to Interrogatory No. 3(a).

2. If the answer to Interrogatory No. 6 is affirma-
tive, produce a copy of the agreement described therein.

3., Produce t .e Agreement dated April 13, 1995 between
BN/Santa Fe and SP concerning the proposed merger of BN and Santa
Fe that was approved by the Interstate Commerce Commission in

Finance Docket No. 32549.
Respecti{ully submitted,

WESTERN COAL TRAFFIC LEAGUE




Patricia E. Kolesar
Slover & Loftus

1224 Seventeenth Street,
Washington, D.C. 20036
(202-347-7170

By: C. Michael Loftus
John H. Lefeur Z@
Christopher A. Mills (- /v 1Ay
N.W

Attorneys and Practitioners

Dated: February 2, 1996
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FOR IMMEDIATE RELEASE

Union Padiric and Southem Pacific have reached agreement with iiincis Central
Railroad on @ variety of Marksling and operational issuss associaed with the panding
UP/SP merger.

“This agreement wiil mean morg atfieisnt operations o2 both miliroads.
sspecially through some key gaisweys,* sid UP Corponeson Prasidis Dick Devideon.

\ lincte Central President E. Huntsr Hamison added, “This agreament agaures
sticiant rouing optians will e~ inue to ba svailabls post-merger ior af! shippens. Wo
heve sxoolan working rsiaonanips with Boh the UP and the SP and are confident
ﬁlhdlﬂuuhnlllnlnlﬂntu-qpﬂ‘

In the mariestng arsa, the agresment (s SEsigNec 10 taks advastage of mutslly
Mm-“uwm For exmmpie, the agresment
wwmmmwmuuum
cariond buginess. . :

in 7.3 opering ares, the gresment facuses principally on iesues designad 10
snmers wilcient operation shey morgdr.  covers interchangs of batfic between the we
railroads in the Chicago arsa, rsbuliding of certain facilities in the New Orieaw area.
and the resalution of the impat of the merger on cerain trackage rights. For example,
IC wil be soid SPs Interee in a ine betwesn Church and Valley Juncson in linals and
the new UP/SP systam will retain taciage rights on thet ing. in the Chicago eres, the
sgreemen spadifes how operations will be conducted after merger on the linoie
Coniral track between Chicago and Joliet




CERTIFICATE OF SERVICE

I hereby certify that, on this 2nd day of February,
1996, I caused a copy of the foregoing First Set of Interrogato-

ries and Document Production Requests of the Western Coal Traffic

League to be served by hand on the individuals listed below, and

by first class United States Mail, postage prepaid, on all other

persons on the Restricted Service List in this proceeding.

Erika Z. Jones

Mayer, Brown & Platt

2000 Pennsylvania Avenue, N.W.
Washington, D.C. 2000€

Arvid E. Roach II, Esq.
Covington & Burling

1201 Pennsylvania Avenue, N.W.
wWashington, D.C. 20044

Paul A. Cunningham, Esq.
Harkins Cunningham

1300 Nineteenth Street, N.W.
Washington, D.C. 20036
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Office of the Secretary

Case Control Branch

Attn: Finance Docket No. 32760
Surface Transportation Board
1201 Constitution Avenue, N.W.
Washington, D.C. 20423

Re: Finance Docket No. 32760, Union Pacific
Corporation, Union Pacific Railroad
Company and Missouri Pacific Railroad
Company -- (ontrol and erger -- South-
ern Pacific Rail Corporation, Southern

Pacific Transportation Company, et al.

Gentlemen:

Enclosed for filing in the above-referenced proceeding
are the original and 20 copies of the Western Coal Traffic
League’s Second Set of Interrogatories and Document Production
Requests to Applicants (WCTL-4).

Also enclosed is a WordPerfect 5.1 diskette containing
the aforementioned filing.

Sincerely yours,
7 Jé
Chridtopher A. Mills

CAM:mfw
Enclosure

cc: The Honorable Jerome Nelson
Raestricted Service List




BEFORE THE
INTERSTATE COMMERCE COMMISS

UNION PACIFIC CORPORATION, UNION
PACIFIC RAILROAD COMPANY, AND
MISSOURI PACIFIC RAILROAD COMPANY
-~ CONTROL AND MERGER -- SOUTHERN
PACIFIC RAIL CORPORATION, SOUTHERN
PACIFIC TRANSPORTATICON COMPANY,
ST. LOUTS SOUTHWESTERN RAILWRY
COMPANY, SPCSL CORP., AND THE
DENVER AND RIO GRANDE WESTERN
RAILROAD COM?

Finance Docket No. 32760

e e e e i L

WESTERN COAL TRAFFIC LEAGUE’S
SECOND SET OF INTERROGATORIES
AND DOCUMENT PRCDUCTION REQUESTS
TO APPLICANTS

WESTERN COAL TRAFFIC LEAGUE

OF COUNSEL: : C. Michael Loftus
John H. LeSeur
Patricia E. Kolesar
Christopher A. Mills
Slover & Loftus 1224 Seventeenth Street, N.W.
1224 Seventeenth Street, N.W. Washington, D.C. 20036
Washington, D.C. 20036 (202) 347-7170

Attorneys for the Western
Coal Traffic League

Dated: February 2, 1996




WESTERN COAL TRAFFIC LEAGUB'S—
SECOND SET OF INTERROGATORIES
AND DOCUMENT PRODUCTION REQUESTS
TO APPLICANTS
Please provide answers to the following interrogato-
ries, and provide all documents responsive to the following
document production requests, in accordance with the Definitions
and Instructions appended to Western Coal Traffic League’'s First
Set of Interrogatories and Document Production Requests to
Applicants served on December 18, 1995, which Definitions and
Instructions are incorporated herein by reference.
: X
INTERP! RI
25. 1Identify all coal shippers (including coal mines,
coal transloading facilities and power plants or other facilities

at which coal is loaded into or unloaded from railcars and the

owners or operators thereof) to which BNSF will gain access as a

result of the Settlement Agreement. For purposes of this Inter-

rogatory, "access" means the ability to serve directly with
BNSF's power and crews and/or the ability to serve via reciprocal
switch or interchange with a rail carrier other than UP/SP that
directly serves a coal shipper.

26. Identify any communication(s) with a shipper(s)
relating to proposed or contemplated build-outs or build-ins
between a plant or other shipping or receiving facility served by

UP and a line of the SP, or vice versa, within one year priof to




August 4, 199Z: With respect to any such commuﬁications, provide
the name of the shipper, the location of the facility, and the
date(s) and nature of the communication(s). For purpos2s of this
Interrogatory, "build-out" means construction of a spur or other
line by a shipper or affiliate of a shipper, and "build-in" means
construction of a spur or other line by UP or SP.

27. Identify any studies, analyses, memoranda, reports
or other documents relating to whether the proposed merger should
or' would be consummated if the approval were conditioned on (a)
divesting cr (b) providing trackage rights over UP/SP’s Central
C;rridor lines, in either event to a neutral rail carrier (one
other than UP/SP or BN/Santa Fe) so as to permit such neutral
carrier to serve all coal mines presently served by SP in Colora-
do and Utah and to transport coal produced at such mines or at
mines served by the Utah Railway to Kansas City, MO/KS and/or St.
Louis, MO, for movement beyond via connecting rail carriers or
other mode of transportation.

28. Identify any communications between Applicants
and Illinois Centfal Railroad Company ("IC") relating to the

matters icentified in the UP press relesase attached hereto as

Appendix 1.

29. With respect to the first paragraph at the top of

the second page of Appendix 1 attached hereto, and assuming that
the Board imposes a condition to any grant of merger authority to
Applicants requiring sale of or a grant of trackage rights

over UP/SP’s Central Corridor lines between Provo, UT or points




west thereof and Kansas City, MO or points east thereof via Grand
Junction, Denver and/or Pueblo, CO, including access to coal
mines presently served by or accessible to SP, and that Appli-
cants still decide to go ahead with the merger:

(a} Cfta*e whether the agreement with IC requires
Applicants to negotiate first with IC concerning
such sale or trackage rights;

Describe any communications between Applicants and
IC concerning the line or line(s) that would be
sold to or operated over by IC in order to enable
IC to provide service between points in the mid-
west and points in Colorado and/or Utah; and
Identify the line cr line(s) which Applicants
would propose to sell to IC or over which Appli-
cants would propose to grant trackage rights.

30. Identify any studies, analyses, memoranda, reports

or other docﬁments relating to your answer to any part of Inter-

rogatory No. 29.

31. Describe any agreement(s) or understanding(s)

between Applicants and the Utah Railway or among Applicants;
BN/Santa Fe and the Utah Railway concerning Utah Railway'’s access
to additional coal mines or coal transloading facilities follow-
ing consummation of the proposed merger.

32. Identify any documents relating to the agree-
ment (s) or understandings(s) described in your answer to Inter-

rogatory No. 7.




33. -For purposes of this Interrogatoéy, "WRPI" means
Wes"ern Railroad Properties, Incorperated and "CNW" means Chicago
and North Western Railway Company. A- .nere any instances where
WRPI/UP or WRPI/UP/CNW or UP/CNW submitted a joint bid or rate
proposal for the movement of coal to a customer within one year
prior to the date of exercise of the common control authority
granted by the Interstate Commerce Commission in its decision
served March 7, 1995 in Finance Docket No. 32133, and UP submit-
ted a higher bid or rate proposal for the same movement (or a
coal movement of comparable tonnage involving the same origin
mining area and destination and the same time frame) subsecquent
to the date of exercise of such common control authority?

34. I1f the answer to Interrogatory No. 34 is affirma-

tive, identify with respect to each such instance:

(a) The origin mining area involved;

LS

(b) The destination state;

(c) The amount of the increase expressed as a percent-
age; and
Whefher UP provided bids or rate proposals for the
movement of coal to the same customer(s) during
the same time frames from (i) the same mining

areas, or (ii) other origin mining areas.




P, N_R T

27. Produce all documents relating to all communica-
tione identified in response to Interrogatory No. 26.

28. Produce all documents identified in response to
Interrogatory No. 27.

29. Produce all documents relating to all communica-
tions identified in response to Interrogatory No. 28.

30. Produce any agreements or written understandings
between Applicants and IC relating to the subject matter of the
f;rst paragraph at the top of the second page of Appendix 1
attached hereto.

31. Produce all documents identified in response to
Interrogatory No. 30.

32. Produce all documents identified in response to
Interrogatory No. 32.

Respectfully submitted,

WESTERN COAL TRAFFIC LEAGUE

y: C. Michael Leftus
John H. LeSeur
Patricia E. Kolesar
Christopher A. Mills
Andrew B. Kolesar III
Slover & Loftus

1224 Seventeenth Street, N.W.

Washington, D.C. . 20036
Attorneys and Practitioners

Dated: February 2, 1996

il
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Union Pacific and Southern Pacific have reached agreement with linois Central

Raliroad on ¢ variety of markeling and cperational issuss @ssociaied with 1he pending
. UP/SP menger.

“This agreement wil maan more 3tiicient cperstions tor both miiroads,

sspecially through ome key gatewayz,” said UP Corporstion Presitent Oick Devidaon.

: Kenole Central Preaident E. Hunter Hamieon added, “This agresment sgaures
otficient rouling optians will oo inue 1 be avelishin post-marger tor ull shigpers. We
wommmmwnurmuvuum.
i‘nﬁluﬂtulhllﬂ.ﬂ'iu.mu&

In the martesting are, the agresment is designed to take advantage of mutally
baneficial inseriine routss and business opportunites. For example, the agresment
conempistig GOCCSNIEVE B0 in marketing forma: procucts, co, chesnicels, and
carioad businesa. : :

hhMuﬁ.Nm“Mummo
SIS WiiGiant operanon ef merger. |t covers interchangs of traffic batwasn tw teo
railroacs in the Chicags srea, rebuliding of cartain tacilies in the New Oriéans arsa.
and the resalution of the impmat of the merger on certain trackage rghts. Far example,
IC wil ba soid SPs ntarest in a line beowesn Church and Valiey Junction in liinois and
the naw UP/SP gystam will retsin trackage rigits on thet fing. in the Chicago aree, the
Sgreement spaciies how opemtions wil be condutted after mecger on the linois
Coniral track between Chicago and Jolist.
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The aocord siss resoives IC's rs in UP/GP's pencing marger apgrovel case
betors the Surtacs Transporaiion Board (STB). IC agrees not 1o oppose UPISPs
apeiication. UP/SP agrass to nagonks et with IC if uddiienal campesiion beyond the
Burngion Northern Sants Fe (BNSP) agresment ls imposed by the STB and UP st
ducidies 10 00 ahead with the merer. i

Davideon said, ‘UP's and 5P exstng agmeniant with BNEF waisd be impased

" a8 & condition 10 the merer, and It huly aeeesss el compeitve iesves.”

Mamisen ne-sd, “UP and SP have Osmonsimiod their good-iaith and groactive
wons tn addrees upATN e T HCORNIE saments of Tew propmed memee. I B
STB deckies UP's agreement with BNSF ls suiicient 10 protect the pubiic insvest. this

wioment of i agreement wil not Bewiggersd.”
mM'anWduMlmm

Southm Peclfic Memer. ml.ummém.soomumﬂ

MMHMM A (MBIPEF GOPEOETZn vl Mnd Norember

30, 1988 Amhwm ® Surtace Traepaition Bogsd, the SUCCEesTr
dmmmmnmm




CERTIFICATE OF SERVICE

I hereby certify that, on this 2nd day of February,

1996, I caused a copy of the foregoing Second Set of Interrogato-
ries and Document Production Requests of the Western Coal Traffic
League to be served by hand on the individuals listed below, and
by first class United States Mail, postage prepaid, on all other
persons on the Restricted Service List in this proceeding.

Arvid E. Roach II, Esq.

Covington & Burling

1201 Pennsylvania Avenue, N.W.

Washingten, D.C. 20044

Paul A. Cunningham, Esg.

Harkins Cunningham

1300 Nineteenth Street, N.W.
Washington, D.C. 20036

Y./,

ChrisséphervA. Mills
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WILLL L.SLOVER |
. W.
C. MICH.EL LOFTUS 1824 SEVENTEENTH STREET, N

D ALD G. AVERY i WASHINGTON, D. C. 20036
JOHN H.LE SEUE

KELVIN J. DOWD

ROBERT D. ROSENBERG

CHRISTOPHER A. MILLS*

FRANK J. PERGOLIZZI

ANDREW 3. KOLESAR 111

PATRICIA E. DIETRICH

202 347-7170

«ADMITTED IN ILLINOIS ONLY

January 31, 1996

BY DELIVE

Honorable Vernon A. Williams

Secretary

Surface Transportation Board

Case Control Branch

12th Street & Constitution Avenue, N.W.
Washington, D.C. 20423

Re: Finance Docket No. 32760, Union Pacific
Corporation, et al. -- Control and Merger --

P R
Dear Mr. Secretary:

Enc1osed for filing in the captioned proceeding please
find an original and twenty (20) copies of Peabody Holding
Company, Inc.’s (i) Petition for Leave to Late-File Notice of
Intent to Participate; and (ii) Notice of Intent to Participate
(*PRC-17) .

An extra copy of this filing is enclosed. Kindly
indicate receipt and filing by time-stamping the copy and
returning it to the bearer of this letter.

Thank you for your attention to this matter.

Sincerely,

O rrfshetbi

C. Michael Loftus
An Attorney for Peabody Holding
Company, Inc.

Enclosures

cc: Arvid E. Roach II, Esq.
Paul Cunningham, Esq.
Parties of Record




BEFORE THE

SURFACE TRANBPORTATION BOARD

RAILROAD COMPANY

Pursuan+

to 49 C.F.R. § 4117.1,

Peabody Helding
”Peabody"),

Company, Inc.

The Notice of

In support




J

¢ rp.. et al.--Control and Merger--Southern Pacific Rail Coxp.,
et al., Decision No. 6 (served October 19, 1995), at 10.

3. The official service list for the proceeding has
not yet been published by the Board. It is our understanding
that it is still being compiled.

4. Under the procedural schedule set for this
proceeding, comments, protests, requests for conditions, and all
other opposition evidence and argument are not due until March
29, 1996. Peabody is prepared to comply with this schedule.

% 4. Peabody’s late-filed Notice of Intent to
Participate will not delay the proceeding, will not prejudice any
party to the proceeding, and should not adversely affect the
compilation of the official service list for the proceeding.

5. The granting of Peabody’s Petition for Leave to
Late-File is consistent with Board’s practice of construing its
rules liberally to secure a just determination of issues
presented pursuant to 49 C.F.R. § 1100.3.

WHEREFORE, Peabody respectfully requests that the Board

grant its Petition for Leave to Late-File.

Respectfully submitted,

IZaABODY HO Z COMP ol e
C. Michéel Loftus %/
s

Christopher A. Mil

Patricia E. Kolesar

Slover & Loftus '

1224 Seventeenth Street, N.W.
Washington, D.C. 20036

Dated: January 31, 1996 Attorneys and Practitioners







BEFORE THE
SURFACE TRANSPORTATION BOARD

JAN 301996
Finance Docket No. 32760
—

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COM
AND MISSOURI PACIFIC RAILROAD COMPANY

—Control and Merger—

SOUTHERN PACIFIC RAIL CORPORATION, SOUTHERN PACIFIC
TRANSPORTATION COMPANY, ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY, SPCSL CORP. AND THE DENVER AND
RIO GRANDE WESTERN RAILROAD COMPANY

§ ‘?rf

NOTICE OF INTENT TO PARTICIPATE

Pursuant to Decision No. 9 in this proceeding, and in accordance with 49 C.F.R.
§1180.4(a)(4), the Institute of Scrap Recycling Industries, Inc., hereby submits its Notice of Intent
to Participate. This party respectfully requests that its representatives, as listed below, be included
in the service list maintained by the Board in this proceeding so that the listed representatives
receive copies of all orders, notices, and other pleadings in this proceeding. Further, these parties
request that Applicants and other parties of record serve copies of all pleadings filed in this
proceeding directly upon the indicated representatives as listed below:

John K. Maser III, Esquire Michael Mattia

Jeffrey O. Moreno, Esquire Director, Risk Management

DONELAN, CLEARY, WOOD & MASER, P.C. Institute of Scrap Recycling Industries, Inc.
1100 New York Avenue, N.W. 1325 G Street, N.W.

Suite 750 Washington, D.C. 20005

Washington, D.C. 20005-3934
ctfully submitted,

\axl_

Jphn K. Maser III
ffrey O. Morenn
DONELAN, CLEARY, WOOD & MASER, P.C.
1100 New York Avenue, N.W., Suite 750
Washington, D.C. 20005-3934
(202) 371-9500
January 29, 1996 Auntorneys for Institute of Scrap
Recycling Industries, Inc.

Item No.

Page oA '54\/7
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121 West First Street

g e
T —— % S Geneseo, Illinois 61254

s

January 27, 1996

Mr. Vernor Williams, Secretary
Surface Transportation Board
1201 Constitution Avenue
Washington, DC 20423

RE: Finance Docket :
Docket (Sub-no. 130)

io Grande Western Railway
Railroad Company
Abandon and Discontinue Service

Rio Grande Western Railway
ic Transportation Company

Discontinuance Exemption
Abandonmen%mption

Mr. Williams:

To comply with the Surface Transportation Board (ICC) Procedural Schedule for the
above-referenced docket, LSBC Holdings, Inc. is herewith enclosing our Description of
Anticipated Inccnsistent and Responsive Application and Petition for Waiver.
Please advise us of any changes that occur in the scheduling of these proceedings.

On Behalf of the Board,

TS

Thomas Zwica
Executive Vice-President




With reference to: Finance Docket ===
Docket #&B-3 (Sub-No. 130)
R-8 (Sub-No. 38)
8r and Rio Grande Western Railroad Co.
Pacific Railroad Company

Finance Docket
Docket

Southern
Discontin
Abandonmer Exemption

Description of Anticipated Inconsistent and Responsive Application and
Petition for Waiver

LSBC Holdings, Inc. has invited Southern Pacific Transportation Company and the Union
Pacific Railroad to enter into the following private transactions:

From Southern Pacific Transportation Company:

All of the assets of the former Denver and Rio Grande Western Railroad (D&RGW), including
the railroad and all associated trackage, all operating, trackage and haulage rights, all associated
buildings and real estate, signals and dispatching facilities, equipment, parts, patents, trademarks
and namesakes, and any and all motive power units specifically configured for operation on the
D&RGW property.

From the Union Pacific Railroad:

Purchase the former Missouri Pacific Railroad line from NA 7'ower, CO to Towner, CO;
purchase, lease, operating, or trackage rights from the Denver and Rio Grande Western yard in
Pueblo, CO to NA Tower, CO; and purchase, lease operating or trackag= rights on the former
Missouri Pacific Railroad's "Hoisington Sub" from Towner, CO east through the state of Kansas
on to Kansas City, thereby encompassing in entirety the trackage rights currently held by the
Southern Pacific Railroad (D&RGW).

Petition for Waiver
LSBC Holdings Inc. is requesting a waiver from complying with regulation 49 CFR Sec. 1180
Subpart A Sec. 1180.6, 1180.7, 1180.8, 1180.9 due to the fact that material information required
to comply with the regulation has not yet been forwarded to LSBC Holdings, Inc. by either the
Southern Pacific Transportation Company or the Union Pacific Railroad. Once this information
has been received, LSBC Holdings, Inc. intends to fully comply with the regulation.




LSBC Holdings, Inc.

LSBC Holdings, Inc. is a privately held corporation focused on the acquisition of rail
transportation properties that become available as a result of either mergers or abandonment
petitions or line rationalization.

LSBC Holdings, Inc. believes that with careful research and selection, the application of
innovative management, focused local and nationa: marketing programs, these light-density rail
properties represent significant business opportunities.

LSBC Holdings, Inc. plan for the Property

Upon acquistion of the aforementioned property, LSBC Holdings, Inc. will immediately
implement it's marketing and operational plan which is focused on the following areas.

1) Improve and expand service to local on-line customers.
2) Provide a competitive routing alternative to traffic orginating off-line.

3) Provide competitive access to shippers who could find themselves limited
to service provided by only one carrier.

4) Work with local community development groups to retain existing business
and attract new business development opportunities.

5) Apply innovative management techniques and marketing strategies to develop
some of the underlying potential unique to the location of the property.

6) Position the railroad to ultiize technical innovations in communications and data
exchange to improve the efficiency of operations.

7) implement a plan of maintainance, repair and upgrading to insure that future
service will not be interrupted and new service can be accomodated.

Whenever a change of ownership occurs, there naturally exists a high degrec of anxiety amongst
the current employee base. LSBC Holdings, Inc. will aggressively address employee relations
to assure current employees of our intent to retain all who so desire to remain in their current
positions. While we can cxpect that some attrition of the employee base will naturally occur, we
believe that by taking a pro-active stance in regard to employee relations the 1mpact on the
service level of the railroad will be negligible.

LSBC Holdings, Inc. will initiate a comprehensive program to refine the railroad in ways that
will increase the opportunities for employees, modernize the motive power of the railroad,
expand the rolling stock inventory to insure the rail needs of the region are met and apply
management and operational policies that insure profitability.




LSBC Holdings, Inc.

121 West First Street
Geneseo, Illinois 61254

Certificate of Service:

I hereby certify that I have this day served the foregoing d - uments upon Applicant's
Representative Mr. Robert T. Opal, General Attorney, Union Pacific Railroad, 1416 Dodge
Street, Omaha, Nebraska, 68179, and to Mr. Gary Laakso, General Attorney, Mr. Phil Anschutz,
Chairman of the Board at Southern Pacific Building, One Market Plaza, San Francisco,
California 94105, by Prepaid, First Class, Certified Return Receipt Requested, United States

Postal Service.

Dated at Geneseo, Illinois, this 27th day of January 1996.

( )
Signature 9~b\ & >

Thomas H. Zwica
Executive Vice-President
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DONELAN, CLEARY, WOOD & MASER, P.C.

F }i ATTORNEYS AND COUNSELORS AT LAW
JAN 2 9 M6 b Suite 750

X
| ' 1100 New York AVENUE, N.W.
orrice: (2023 17 9500 : WasHineToN, D.C. 20005-3934 TELECOPIER: (202) 371-€900

uviic Bacor!

S v————

January 26, 1996

Honorable Vermnon A. Williams
Secretary

Surface Transportation Board

12th and Constitution Avenue, NW
Washington, D.C. 20423

Re:  Finance Docket No. 32760;
Union Pacific Corporation, Union Pacific Railroad Company and Missouri
Pacific Railroad Company -- Control and Merger -- Southern Pacific Rail
Corporation, Southkern Pacific Transportation Company, St. Louis
Southwestern Railway Company, SPCSL Corp. and the Denver and Rio
Grande Western Railroad Company.

Dear Secretary Williams:

Enclosed for filing in .he above-capiioned proceeding is the original and twenty (20) copies
of the FIRST SET OF INTERROGATORIES AND REQUESTS FOR PRODUCTION OF DOCUMENTS OF
WESTERN RESOURCES, INC., designated WSTR-5. Also enclosed is a diskette formatted in
WordPerfect 5.1 with a copy of the Interrogatories.

If you have any questions, please do not hesitate to contact me.

incerely, §

' Thomas W. Wilcox

enclosures

cC: W. Jz k Green
T.L. Green
(w/encl.)

Item No.

page Count /f
—5AN H0)




BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 32760

UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD CO PA ) ‘ ~
AND MISSOURI PACIFIC RAILROAD COMPANY ol

— CONTROL AND MERGER —

SOUTHERN PACIFIC RAIL CORPORATION,
SOUTHERN PACIFIC TRANSPORTATION COMPANY, ST. LOUIS
; g SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP. AND THE
rJAN 2 9199 “DENVER AND RIO GRANDE WESTERN RAILROAD COMPANY

Part ¢!
A - ,"‘.,\\-5
i ‘A X )

»
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FIRST SET OF INTERROGATORIES AND
REQUESTS FOR PRODUCTION OF DOCUMENTS OF
WESTERN RESOURCES, INC.

Pursuant to the Surface Transportation Board’s (“STB” or “Board”) General Rules of
Practice, 49 C.F.R. §§1114.21 to 1114.31, Western Resources, Inc. (“Western”) submits the
following initial interrogatories and requests for production of documents to Applicants.
Western requests that Applicants comply with these discovery requests by February 12, 1996.
Western further requests that Applicants, in accordance with the Discovery Guidelines
established in this proceeding, notify the undersigned of any objections they may have to these

requests so that an attempt may be made to resolve such objectic s informally and expeditiously.

DEFINITIONS
A. “Applicants” or “Applicant” means Union Pacific Corporatiou, Union Pacific
Railroad Company, Missouri Pacific Railroad Company, Southern Pacific Rail Corporation,
Southern Pacific Transportation Company, St. Louis Southwestern Railway Company, SPCSL
Corp. and The Denver and Rio Grande Western Railroad Company, individually and

collectively, together with any parent, subsidiary or affiliated corporation, partnership or other
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UNION PACIFIC CORPORATION, UNION PACIFIC RAILROAD COMPANY
AND MISSOURI PACIFIC RAILROAD COMPANY

— CONTROL AND MERGER —

SOUTHERN PACIFIC RAIL CORPORATION,
SOUTHERN PACIFIC TRANSPORTATION COMPANY, ST. LOUIS
SOUTHWESTERN RAILWAY COMPANY, SPCSL CORP. AND THE
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FIRST SET OF INTERROGATORIES AND
REQUESTS FOR PRODUCTION OF DOCUMENTS OF
WESTERN RESOURCES, INC.

Pursuant to the Surface Transportation Board’s (“STB” or “Board”) General Rules of
Practice, 49 C.F.R. §§1114.21 to 1114.31, Western Resources, Inc. (“Western”) submits the
following initial interrogatories and requests for production of documents to Applicants.
Western requests that Applicants comply with these discovery requests by February 12, 1996.
Western further requests that Applicants, in accordance with the Discovery Guidelines
established in this proceeding, notify the undersigned of any objections they may have to these

requests so that an attempt may be made to resolve such objections informally and expeditiously.

DEFINITIONS

A. “Applicants” or “Applicant” means Union Pacific Corpbration, Union Pacific

Railroad Company, Missouri Pacific Railroad Company, Southern Pacific Rail Corporation.
Southern Pacific Transportation Company, St. Louis Southwestern Railway Company, SPCSL
Corp. and The Denver and Rio Grande Western Railroad Company, individually and

collectively, together with any parent, subsidiary or affiliated corporation, partnership or other
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legal entity, including, but not limited to, UP Acquisition Corporation, Union Pacific Holdings
Corp., Chicago & North Western Railway Company, Phi'ip F. Anschutz and The Anschutz
Corporation.

B. “Document” means any writings or other compilations of information. whether
handwritten, typewritten, printed, recorded, or produced or reproduced by any process, including
but not limited to, intracompany or other communications, business records, agreements,
contracts, correspondence, telegrams, memoranda, studies, projections, summaries of records of
telephone or personal conversations of interviews, reports, diaries, log books, notebooks,
forecasts, photographis, maps, tape recordings, computer tapes, computer programs, computer
printouts, computer models, statistical or financial statements, graphs, charts, :ketches, note

charts, plans, drawings, minutes or records of summaries of conferences, expressions or

statements or policy, lists of persons attending meetings or conferences, opinions or reports or

summaries of negotiations or investigations, brochures, opinions or reports of consuliants,
pamphlets, advertisements, circulars, trade or other letters, press releases, drafts, revisions of
drafts, invoices, receipts, and original or preliminary notes. Further, the term “document”
includes:
(1) Both basic records and summaries of such records (including computer
runs);
(2)  Both original versions and copies that differ in any respect from original
versions; and
(3)  Both documents in the possession of Applicants and documents in the
possession of consultants, counsel, or any other person that has assisted
Applicants.
+d The term “identify,” when used with reference to a document, means to state its

title or other identifying data; the kind of document; its present location and custodian; its date or
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approximate date; the identity of the author, originator, sender, and each person who received the
document; and the general subject matter.

D. “Official,” “officer,” “employee,” “representative,” or “agent” includes any
natural or corporate person, including attorneys.

E. “Person,” as used herein, refers to any natural person, any business entity
(whether partnership, association, cooperative, joint venture, proprietorship, or corporation), and
any governmental or other public entity, department, administration, agency, bureau or political
subdivision thereof, or any other form of organization or legal entity, and all their officials,
officers, employees, representativ=s and agents, including consultants. Furthermore, references
to a company, a corporation, a partnership, or any form of business entity include officers,
directors, employees, consultants to, and agents thereof, except where the context clearly requires
otherwise.

F. The term “produce” means to make legible, complete and exact copies of the

responsive documents, which are to be sent, via first class mail, to the undersigned. "Produce”

also means to supply the undersigned with a detailed index of the documents which are produced
into the depository, and a catalogue of the precise location of the documents in the depository by
bates number.

G. “Referring t0” a subject means making a statement about, discussing, describing,
reflecting, dealing with, consist'ng of, constituting, comprising, or in any way concerning, in
whole or in part, the subject.

H. "SP” means Southern Pacific Rail Corporation, Southern Pacific Transportation
Company, St. Louis Southwestern Railway Company, SPCSL Corp. and The Denver and Rio
Grande Western Railroad Company, individually and collectively, together with any parent,
subsidiary or affiliated corporation, partnership or other legal entity, including, but not limited to,

Philip F. Anschutz and The Anschutz Corporation.
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L "Studies, analyses, and reports" include studies, analyses, and reports in whatever
form, including letters, memoranda, tabulations, and computer printouts of data selected from a
database.

& "UP" means Union Pacific Corporation, Union Pacific Railroad Company, and
Missouri Pacific Railroad Company, individually and collectively, 1ogether with any parent,
subsidiary or affiliated corporation, partnership or other legal entity, including, but not limited to,
UP Acquisition Corporation, Union Pacific Holdings Corp., and Chicago & North Western
Railway Company.

INSTRUCTIONS

A. The time period encompassed by these requests, unless otherwise stated, i-
January 1, 1993 to the present, and shall extend to the end of this proceeding to the extent
documents responsive to these requests are discovered or created or otherwise acquired by
Applicants during the pendency of this proceeding.

B. All uses of the conjunctive include the disjunctive and vice versa. Words in the

singular include the plural and vice versa. “Each” shall be construed to include “all,” and the

present tense shall inclnde the past tense and vice versa.

c If Applicants withhold any document or any part of a document on the claim that
such document is privileged or confidential, Applicants are to:

(1)  Identify the nature of the document;

(2)  Identify the subject matter of the document, i.e., briefly describe the contents of

the document;
(3)  Identify the author and all addressees or recipients of the document;
(4)  Identify the date of the document; and

(5)  State the nature of the claim that the document is privileged or confidential.
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D. If any document culled for by these requests for production is not available or
accessible, such request(s) for production shall be deemed to call for sufficient explanation of the
reasons therefor, as well as an identification of the unavailable or inaccessible document(s).

E. If any document or information called for by these requests for production is
available in computerized format, produce the document or information in that format, aiong
with a description of the software utilized, instruction books, and all other material necessary to
translate the documents or information from computerized to hard copy format.

F. Where any interrogatory or document request refers to "Applicants” or to any
"Applicant," and the response for one applicant would be different from the response for other

applicants, give separate responses for each applicant.

INTERROGATORIES
Interrogatory No. 1
Describe all changes to Western’s present route of movement of bituminous coal by SP set forth
in the rail transporation agreement between Western, SP and The Atchison, Topeka and Santa Fe
Railway Company (“Santa Fe”) identified as ICC-DRGW-C-15052, which will be caused by
Applicants’ Operating Plan if the proposed UP/SP consolidation is approved.

Interrogatory No. 2

State how soon after approval of their propbscd merger Applicants intend to consummate the

proposed abandonment of track known as the Towner-NA Junction Line (porticn of Hoisington
Subdivision) in Kiowa, Crowley and Pueblo Counties, Colorado, authority for which has been

sought by the Missouri Pacific Railroad Company in Docket No. AB-3(Sub No. 130).




Interrogatory No. 3

State how soon after approval of their proposed merger Applicants intend to consummate the
proposed discontinuance of trackage rights over the Towner-NA Junction Line, authority for
which has been sought by the Denve- and Rio Grande Western Railroad Company in Docket No.
AB-8(Sub No. 38).

Interrogatory No. 4

State how soon after approval of their proposed merger Applicants intend to consummate the
proposed abandonment of track known as the Hope-Bridgeport Line (portion of Hoisington
Subdivision) in Dickinson and Saline Counties, Kansas, authority for which has been sought by

the Missouri Pacific Railroad Company in Docket No. AB-3(Sub No. 131).

Interrogatory No. §

State how soon after approval of their proposed merger Applicants intend to consummate the

proposed discontinuance of trackage rights over the Hope-Bridgeport line, authority for which

has been sought by the Denver and Rio Grande Western Railroad Company in Docket No. AB-

8(Sub No. 37).

Interrogatory No. 6

State how soon after approval of their proposed merger Applicants intend to consummate the
proposed abandonment of a 109-mile portion of track known as the Malta-Canon City Line,
between Malta and Canon City in Lake, Chaffee, and Fremont Counties, Colorado, authority for
which has been sought by Southern Pacific Transportation Company in Docket No. AB-12(Sub
No. 188).




Interrogatory No. 7

State how soon after approval of their proposed merger Applicants intend to consummate the
proposed discontinuance of trackage rights over the Malta-Canon City Line, authority for which
has been sought by The Denver Rio Grande and Western Railroad Company in Docket No. AB-
8(Sub No. 39).

Interrogatory No. §
State when the proposed upgrades to the original Kansas Pacific line from Denver to Topeka via
Salina, Kansas described in Applicants’ Operating Plan are expected to be commenced, and the

estimat=d time for completion i such upgrades.

Interrogatory No. 9

State when Applicants propose to begin rerouting SP trains carrying coal from Colorado mine

origins which presently use the Tennessee Pass route to Kansas City via Pueblo, Colorado to the

upgraded Kansas Pacific line to Kansas City via Denver, Colorado.

Interr No. 1
Describe in detail the “$50 million worth of new track, ten new 9,300 foot sidings and five siding
extensions” referenced in conjunction with the upgrades to the Kansas Pacific Line in the Merge:

Application, Volume 3, at pages 58 and 219.

Interrogatory No. 11

Describe in detail the means by which Applicants intend o route empty coal trains to the Powder
River Basin of Wyoming via Topeka and Denver, ircluding but not limited to all planned

connections, interchanges, newly constructed track, upgrades, and other reconfigurations or
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additions or subtractions to existing trackage and routing deemed necessary to accomplish this

objective.

Interrogatory No. 12
Describe any studies or analyses Applicants have conducted on the effect of the Operating Plan

on coal unit train cycle times.

Interrogatory No. 13

Des. ribe in detail the extent to which the Operating Plan contemplates the use by Applicants of
the line of rail currently owned by the Santa Fe running tetween Topeka, Kansas and Kansas
City Kansas/Missouri, including but not limited to:

Whether it is intended that loaded coal unit trains will traverse the line in

either direction, and if so, the level of this traffic on a daily basis and the

origins of such coal;

Whether it is intended that empty coal unit trains will traverse the line ir

either direction, and if so, the level of this traffic on a daily basis and the

origins of such empty trains;

The extent to which intermodal trains will use this line, and the level of
such traffic on a daily basis; and

The extent to which (a)-(c) above will improve Santa Fe’s ability to serve
existing shippers along the line.

Interrogatory No. 14

Describe how Applicant’s trains traveling west over the Santa Fe line between Topeka anc

Kansas City will reach Herington, Kansas, including but not 'imited to a description of all new or
modified interchanges, connections, trackage, or other rail facilities, between Applicants and

Santa Fe in Topeka, Kansas, required to facilitate this routing.




Interrogatory No. 15

Describe how Applicant’s trains traveling west over the Santa Fe line between Topeka and
Kansas City will reach Sal 1a, Kansas, including but not limited to a description of all new or
modified interchanges, connections, trackage, or other rail facilities, between Applicants and

Santa Fe in Topeka, Kansas, required to facilitate this routing.

Interrogatory No. 16

State when Applicants intend to close the current SP Lines’ yard in Topeka, Kansas, as described

in the Merger Application at Volume 3, page 182.

Interrogatory No. 17

State whether the present rail interchange between the SP and Santa Fe at First Street in Topeka,

Ka~sas is to be eliminated under Applicants’ Operating Plan.

Interrogatory No. 18
If the Santa Fe/SP interchange at First Street in Topeka is to remain in place, describe the type

and projected levels of UP/SP traffic over the Santa Fe main line pursuant to the trackage rights

granted to SP by Santa Fe 1n the Agreements dated April 13, 1995 and August 1, 1995, between

SP, Santa Fe and the Burlington Northern Railroad Company, and SP and Santa Fe, respectively.




Document Request No. 1

All documents referring or relating to the new route for coal trains moving between the Powder
River Basin in Wyoming and Texas using segments of UP and SP trackage identified and
described in the Merger Application at Volume 3, page 123.

Document Request No. 2

All documents, including but not limited to maps, diagrams and track charts which relate to the
“new route for coal and grain traffic to Texas via Topeka, Kansas.” identified and described in

the verified statement of King/Ongerth in the Merger Application, at Volume 3, pages 56-58.
Document Request No. 3

All documents, including but not limited to maps, diagrams and track charts which refer or relate

to the Kansas Pacific Route identified in the verified statement of King/Ongerth.

Document Request No. 4

All documents, including but not limited to maps, diagrams and track charts which refer or relate
to the yard consolidation and conversion, and “other changes in the routing of traffic” in UP’s
Neff Yard and 18th Street Yard, and SP’s Armourdale Yard, located in Kansas City,

Kansas/Missouri, which are described in the Merger Application, at Volume 3, pages 179-180.

Document Request No. 5

All documents, including but not limited to maps, diagrams and track charts which discuss or

illustrate (1) the present configuration of the SP’s and UP’s rail yards in Kansas City, Kansas,
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and (2) the changes Applicants have proposed to make to these rail yards, as described in the
Merger Application at Volume 3, at page 223.

Document Request No. 6

All documents, including but not limited to maps, diagrams and track charts which relate to the
proposed changes to UP and SP trackage in Herington, Kansas, described in the Merger

Application at Volume 3, pages 180-182.

Document Request No. 7

All documents, including but not limited to maps, diagrams and track charts which discuss or
illustrate (1) the present configuration of the SP’s and UP’s rail yards in Topeka, Kansas, and (2)
all changes Applicants have proposed to make to these rail yards, as described in the Merger

Application at Volume 3, at page 182.

Document Request No. 8

All documents, including by not limited to maps, diagrams, and track charts referring or relating
to the construction by UP and SP of a connection in Topeka “to allow continued access to SP
served industry while eliminating current UP-SP crossing,” described in the Merger Application

at Volume 3, page 227.

Document Request No. 9

All documents which refer or relate to the effect of the Applicants’ proposed Operating Plan on

the current arrangement by which coal is delivered by SP for Western Resources, Inc. from
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Colorado origin mines to SP’s interchange with Santa Fe in Kansas City, Kansas/Missouri, via

Pueblo, Colorado, for final delivery to Western’s Lawrence and Tecumseh Energy Stations.

R tfully submitted,

. &/ g‘ :

Nicholas J. DiMichael

Thomas W. Wilcox

DONELAN, CLEARY, WOOD &
MAGER, P.C.

1100 New York Avenue, N.W., Suite
750

Washington, D.C. 20005-3934

(202) 371-9500

Anorneys for Western Resources, Inc.




CERTIFICATE OF SERVICE

I hereby certify that a copy of the foregoing FIRST SET OF INTERROGATORIES
AND REQUESTS FOR PRODUCTION OF DOCUMENTS OF WESTERN RESOURCE, INC., has

been served via regular mail, postage prepaid on January 25, 1996 on the attached

restricted service list.

AN

: Linda L. Wise




