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1. Introduction and Summary

Union Pacific Railroad Company (“UP”) has refused to allow Colorado
Materials, a rail-served customer located on a UP line in Uvalde County, TX to
receive service from BNSF Railway Company (“BNSF”). Colorado Materials would
have benefitted from the competition between UP and Southern Pacific Rail
Corporation (“SP”) that existed on the line before the UP/SP merger in 1996 and
that would have continued thereafter but for the merger. BNSF now asks that the
Surface Transportation Board (“STB” or “Board”) ensure that Colorado Materials
can receive the rail service from BNSF that the customer has requested, in order to
fulfill BNSF’s competition-preserving role ordered by the Board when it approved
the UP/SP merger.

The Colorado Materials facility was constructed in approximately 2013
adjacent to UP’s Cline Mine Industrial Lead (the “Lead”), as shown in the map
attached as Exhibit A.
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Prior to the UP/SP merger, UP and SP each had the ability to serve
customers on the Lead — UP via trackage rights over the Lead! and SP via its
ownership of the Lead. A shipper located on the Lead before the merger would thus
have benefitted from direct competition and indirect competition (such as siting,
transload, and build-in/build-out competition) between UP and SP. According to
Board’s UP/SP merger conditions and the principles of the UP/SP merger-related
settlement agreement between UP and BNSF (as amended and restated, the
“RASA”), Colorado Materials should benefit from BNSF access and service,
replacing the competition that was lost by the UP/SP merger.

Therefore, pursuant to 49 U.S.C. § 11327, BNSF hereby requests that the
Board issue an order, detailed in more specificity below, clarifying that shipper
facilities on rail lines where UP and SP could each serve customers prior to the
UP/SP merger are entitled to BNSF service to prevent the loss of competition that
would have otherwise occurred when the line came under the ownership of just one
of the two owning carriers. Such an order will allow BNSF to replace the
competition that customers on the Lead once enjoyed but then lost as a result of the
UP/SP merger, permitting Colorado Materials and other similarly-situated rail-
served customers to benefit from the competitive forces of two-carrier service.

The facts set forth in this Petition have been verified by Mike Martucci,

BNSF Manager, Contracts and Joint Facilities.

1 As described further below, UP’s affiliate Missouri Pacific Railroad Company (“MP”) had
trackage rights over the Lead. This Petition refers interchangeably to MP/UP as the Board treated
UP’s affiliates and SP’s affiliates the same as UP and SP for competitive purposes in the UP/SP
merger context.



2. Background

2.1. Prior to the UP/SP merger, both UP and SP could serve
customers located on the Cline Mine Industrial Lead.

Prior to the 1996 UP/SP merger, the Cline Mine Industrial Lead was owned
by SP. The Lead ran north-south from its northern point at Cline, TX (at a

connection with an east-west SP line) to and including its southern point in Blewett,

TX.

(SP)
==== Abandoned MP
MP access rights on SP
» = MP overhead rights on SP

Pre-UP / SP Merger at
Cline / Blewett, TX

Pre-UP/SP Merger Map of Cline Mine Industrial Lead
In 1985, SP and MP entered into an agreement that allowed MP to operate
over SP’s line from San Antonio (Withers), TX to Cline, TX, including the Lead. This
allowed MP to abandon its Crystal City Subdivision, which also accessed Blewett,

TX, and which had suffered from extensive flood damage that destroyed a bridge on



that MP line. See Ex. C, MP Notice of Exemption (Nov. 14, 1985), Mo. Pac. R.R.—
Trackage Rts.—S. Pac. R.R., FD 30749.

Section 2 of the 1985 SP-MP agreement allowed MP to serve customers
located on the Lead, but not customers located on the San Antonio-to-Cline portion

of the SP line:

[SP] hereby grants [MP] for the term of this agreement . .. the right to
operate its trains, engines and cars with its own employees on and over
the Joint Facility solely for bridge purposes. Except with respect to
industrial lead trackage included in the Joint Facility, as
provided in Section 1 B, hereof, User shall not . . . have the right to serve
any industry or industries situated on the Joint Facility.

Ex. C, MP/SP Trackage Rts. Agreement, Sec. 2 (Nov. 25, 1985), Mo. Pac. R.R.—
Trackage Rts.—S. Pac. R.R., FD 30749 (emphasis added). Allowing MP to serve
customers located on the Lead makes sense, given that the purpose of the
agreement was to give MP alternative means to access customers at Blewett. The
Notice of Exemption filed with the ICC in 1985 to obtain the necessary authority for

the trackage rights stated:

(a) Both MP and SP own and operate railroad trackage serving the
vicinity of Blewett, Texas, and have agreed in writing to enter into an
agreement for MP to operate on SP’s right of way over SP trackage
between Withers, Texas (SP Mile Post 219.33 near San Antonio) and
Cline, Texas (SP Mile Post 319.19 near vicinity of Blewett). Operation
over an industrial lead track of SP in the Blewett/Cline, Texas area is
included in the trackage rights agreement in order to permit MP’s
service in the Blewett area to Mile Post 6.39. The trackage rights results
in a shorter, more direct route of operation for MP, and MP will no longer
be required to operate over its Crystal City Subdivision, which is in poor
condition, to serve the Blewett area.

Ex. C, MP Notice of Exemption 1-2 (Nov. 14, 1985).



2.2. UP has refused to allow BNSF to access Colorado Materials,
relying on meritless arguments.

In February 2023, Colorado Materials requested BNSF direct service to its
facility. In turn, BNSF requested access from UP to serve the facility by invoking
the RASA’s “election” protocol. See Ex. D, Letter from Mike Martucci, BNSF
Manager Contracts & Joint Facilities to Chris Sanford, UP Manager Commercial &
Interline Strategy (Feb. 21, 2023). BNSF based its right to access the Colorado
Materials facility on the fact that UP and SP had dual access to shippers on the
Lead at the time of the UP/SP merger.

In a March 23, 2023 response letter, UP denied BNSF’s request to access
Colorado Materials, stating — contrary to the express language of the 1985 SP-MP
agreement — that pre-merger UP had only overhead rights on the Lead (not
allowing UP to serve shippers), and that the RASA did not grant BNSF any rights
on the Lead. See Ex. D, Letter from Sanford (UP) to Martucci (BNSF) (Mar. 23,
2023).

In a May 18, 2023 reply letter, BNSF explained, in detail, that UP’s rights to
operate on the Lead did include “the right to serve any industry or industries
situated on the Joint Facility.” See Ex. D, Letter from Martucci (BNSF) to Sanford
(UP) May 18, 2023) (citing Ex. C, MP/SP Trackage Rts. Agreement at Sec. 2 (Now.
25, 1985)).

On July 21, 2023, UP denied BNSF’s access to serve Colorado Materials a
second time in a short six-line letter. Choosing to ignore the language cited by
BNSF granting UP rights to serve industries on the Lead, UP simply reiterated its
position that UP only had overhead trackage rights on the Lead and that the RASA
did not grant BNSF any rights on the Lead. See Ex. D, Letter from Sanford (UP) to
Martucci (BNSF) (July 21, 2023).



UP’s repeated denial of BNSF’s request to access this rail-served facility is
another attempt in a thinly-veiled strategic plan by UP to erode the essential
competition-preserving bargain that it struck to obtain Board authority for the
UP/SP merger in 1996. Over the last quarter-century, BNSF has repeatedly and
successfully sought to enforce the rights of BNSF and its customers under the
UP/SP merger conditions — all in the face of UP’s continued efforts to limit

competition by restricting BNSF access.2

2.3. The RASA ensures that BNSF can access New Shipper
Facilities at “2-to-1” Points.

In August 1996, the Board approved the common control and merger of the
rail carriers UP and SP, subject to various conditions designed to preserve direct
and indirect competition that would be lost as a result of the consolidation of the
two carriers. Union Pac. Corp.—Control & Merger—S. Pac. Rail Corp (Decision No.
44), 1 S.T.B. 233, 233, 367-75, 418-21 (1996). The essential bargain struck by UP/SP
in order to obtain Board approval for their merger consisted of granting BNSF
rights to access shipper facilities — both existing and new — that would have
otherwise suffered from a reduction of competitive options as a result of the 1996

merger.

2 See, e.g., Union Pac. Corp.—Control & Merger—S. Pac. Rail Corp. (Decision No. 75), FD
32760 (STB served Oct. 27, 1997) (Board permitted BNSF to serve the R.R. Donnelley & Sons
Company’s transload facility pursuant to the transload condition imposed in the UP/SP approval
decision (Decision No. 44) over UP’s objection); Decision No. 81, FD 32760 (STB served Oct. 5, 1998)
(Board permitted BNSF to serve South Texas Liquid Terminal, Inc., a transload facility located
within the San Antonio, Tex. switching limits pursuant to the UP/SP-BNSF settlement agreement,
over UP’s objection); Decision No. 86, FD 32760 (STB served July 12, 1999) (Board permitted BNSF
to serve Four Star Sugar Co. facility in El Paso, Tex. pursuant to the new facilities condition
imposed in Decision No. 44); Decision No. 95, FD 32760 (STB served Mar. 4, 2002) (Board provided
guidance concerning “build-in/build-out” options for shippers to obtain access to an additional rail
carrier and instructed BNSF and UP to negotiate implementation of the build-in/build-out UP/SP
merger condition); Decision No. 109, FD 32760 (STB served Jan. 31, 2018) (Board ordered UP to
permit BNSF to provide rail service to Mission Rail Park at Elmendorf, Texas, again over UP’s
objection).



The Board imposed as a condition of the merger the terms of a settlement
agreement between UP and BNSF. Id. at 242-43, 246-47, 419. Under the settlement
agreement, “BNSF [is] to serve all shippers who would otherwise go from two
directly serving carriers, [UP and SP], to one, [UP]. In essence, the [UP/BNSF
settlement] agreement [permits] BNSF to replace, to a large extent, the
competitive service that [was] lost when SP [was] absorbed into UP.” Id. at
368 (emphasis added).

As contemplated by Decision No. 44, BNSF and UP restated and amended
the original settlement agreement in accordance with that decision and subsequent
Board decisions interpreting the agreement. The Board approved the terms of the
March 1, 2002 Restated and Amended UP/BNSF Settlement Agreement (“RASA”),
attached hereto as Exhibit B, in the context of the Board’s oversight review of the
UP/SP merger. See Union Pac. Corp.—Control & Merger—S. Pac. Rail Corp.
(General Oversight) (Decision No. 21), 5 S.T.B. 1173, 1174, 1178 (2001).

Among other things, the RASA ensures that BNSF can access “New Shipper
Facilities” (defined as “newly constructed rail-served Shipper Facilities”) located
after the UP/SP merger: (1) at “2-to-1” Points (geographic locations where at least
one “2-to-1” Shipper Facility was located); and (2) along UP’s lines over which BNSF
was granted trackage rights (the “Trackage Rights Lines”). The RASA also includes
an omnibus provision, Section 8(i), confirming “the preservation of competition by
two rail carriers” for New Shipper Facilities at “2-to-1” Points and “all other
shippers who had direct competition or competition by means of siting, transload or

build-in/build-out from only UP and SP pre-merger.”



3. Argument

3.1. The order requested here will allow Colorado Materials to
benefit from BNSF fulfilling its competition-preserving role
under the UP/SP merger conditions.

Colorado Materials should benefit from BNSF access pursuant to the UP/SP
merger conditions. During the UP/SP merger proceeding, the UP/SP applicants
claimed that their “basic purpose in entering into the [RASA] was to preserve
competitive rail service for all 2-to-1 customers of UP and SP.” Decision No. 44, 1
S.T.B. at 252. The applicants “indicate[d] that, to preserve competitive options for
such shippers, they identified all 2-to-1 points (i.e., all points at which service is
provided by UP and by SP, but by no other railroad) and then negotiated trackage
rights and line sales with BNSF that would provide service to as many of these
shippers as possible.” Id. (emphasis added).

In the RASA, “2-to-1” Points are defined as “all geographic locations at which
at least one “2-to-1” Shipper Facility is located. Such points include, without
limitation, the points listed . . . [in] Exhibit A to this Agreement.” See Ex. B, RASA
at 2. Exhibit A of the RASA provides a list of “2-to-1” Points, many of which are
specific stations or locations, such as Little Rock, AR. See Ex. B, RASA at 50.

The parties recognized, however, that UP and SP could each serve shippers
before the merger on certain dual-served rail lines, such as “Points on Sierra
Blanca-El Paso line” and “Points on paired track from Weso NV to Alazon NV.” See
Ex. B, RASA at 49 & 50. All points on those lines were designated as “2-to-1” so that
shippers could receive BNSF service, including New Shipper Facilities locating on
the dual-served lines. BNSF’s July 2, 2001 Fifth Annual and Cumulative Progress

Report (relevant excerpts below) described BNSF’s service on the lines (p. 32):

Corridor Overview. The El Paso Corridor consists of BNSF’s trackage
and haulage rights between El Paso and Sierra Blanca, TX. All stations
on UP’s former SP line between El Paso and Sierra Blanca are “2-to-1"



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

Customer Access. BNSF has identified and confirmed its access to 13 “2-
to-1” shipper facilities, one existing transload facility, and two new
shipper facilities on the El Paso Corridor, including the Four Star Sugar
transload at El Paso, TX.

The Report further states at page 10 that “[florty ‘2-to-1" shipper facilities are
located in the state of Nevada at points on the UP and former SP paired track
between Weso and Alazon, NV.”

For reasons unknown to BNSF, notwithstanding their clear “2-to-1” status,
the Cline Mine Industrial Lead and Blewett, TX were not specifically addressed in
the RASA or the UP/SP merger conditions.3 The Lead is analogous to the dual-
served rail lines listed in Exhibit A of the RASA, where all points on those lines are
deemed to be “2-to-1” Points and all shippers at those points are deemed to be “2-to-
1” Shippers entitled to BNSF access.

As the excerpt on the El Paso Corridor establishes, BNSF is entitled to serve
transloads and New Shipper Facilities on dual-served lines. Any shipper situated on
the Lead had the ability to receive service from both UP and SP before the UP/SP
merger, and new shippers locating on the Lead would have had the ability to receive
two-carrier service but for the merger. See Ex. C, MP/SP Trackage Rts. Agreement
at Sec. 2 (Nowv. 25, 1985). Therefore, the Colorado Materials facility, as a New
Shipper Facility at a “2-to-1” Point, should be entitled to competitive access by
BNSF in the same manner as points on the analogous dual-served lines listed in

Exhibit A of the RASA.

3 It 1s immaterial to the right of Colorado Materials to two-carrier competitive service
whether there was an existing railroad station or shipper facility on the Lead at the time of the
merger. It is indisputable that SP and MP could have competed to serve any shipper locating on the
Lead whether or not there was a station on the line in 1996. The merger eliminated that competition
(both direct and indirect). The simple fact is that the merger precluded Colorado Materials from
receiving two-carrier service. The Board should ensure that it can receive that service now.
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At the core of the UP/SP merger conditions is the requirement that UP
enable BNSF to fulfill BNSF’s right and responsibility to compete as SP’s
replacement. Through the omnibus clause of the RASA, Section 8(1), UP and BNSF
confirmed their intent for “the preservation of competition by two rail carriers” for
New Shipper Facilities at “2-to-1” Points and “all other shippers who had who had
direct competition or competition by means of siting, transload or build-in/build-out
from only UP and SP pre-merger.”

For the reasons stated above, the Board should issue an order clarifying: (1)
that all locations on lines that were dual-served by UP and SP prior to the UP/SP
merger, including the Cline Mine Industrial Lead, are “2-to-1” Points; and (2) that
the Colorado Materials facility is entitled to BNSF service because it is a New
Shipper Facility located at a “2-to-1” Point.4

The requested order would ensure that Colorado Materials and other
similarly-situated shippers would not suffer a loss of competition and would
continue to have at least two carrier options after the UP/SP merger. If UP is
permitted to continue denying Colorado Materials its right to BNSF service, the
competition-preserving effects of the Board’s carefully-crafted UP/SP merger

conditions will be at risk.

3.2. The Board has continuing jurisdiction to resolve issues related
to the UP/SP merger conditions.

The Board has jurisdiction and authority to provide BNSF with the limited
relief requested here. In UP/SP (General QOuversight) Decision No. 21, 5 S.T.B. at
1177-78, the Board stated that, while it was concluding its formal oversight process

for the UP/SP merger, it retained under 49 U.S.C. § 11327 “continuing authority to

4 The RASA broadly defines the term “New Shipper Facilities” to mean “newly constructed
rail-served Shipper Facilities.” See Ex. B, RASA at 3. Under the RASA, BNSF received access to any
New Shipper Facility located at “2-to-1” Points or on Trackage Rights Lines. See RASA § 4(b).
Because the Colorado Materials facility clearly falls within the definition of a “New Shipper Facility
under the RASA, BNSF would have access to the facility under the RASA.

10
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enter supplemental orders and to modify decisions entered in merger and control
proceedings under 49 U.S.C. 11323” and that “the conclusion of the formal oversight
process does not preclude any party from invoking [the Board’s] jurisdiction to
address any merger-related concerns arising out of [the Board’s] conditions.”5

Section 15 of the RASA contains a dispute resolution provision that, by
implication, allows the Board or an arbitrator to hear disputes arising out of its
terms.6 The provision implies that the Board may, by decision, determine that an
unresolved dispute or controversy should not be submitted for binding arbitration
but rather should be resolved by the Board.

UP and BNSF have previously resolved RASA-related disputes through
private negotiations, arbitration, and formal Board proceedings. When the parties
disagree as to the proper forum for a dispute, the Board has decided whether to
hear the dispute. The Board has established several general principles when
determining the proper forum for these disputes. First, “a Board proceeding may be
proper for a dispute with potentially broad implications concerning conditions

imposed in the UP/SP merger.” Union Pac. Corp.—Control & Merger—S. Pac. Rail

5 See also Union Pac. Corp.—Control & Merger—S. Pac. Rail Corp. (Decision No. 109), FD
32760 (STB served Jan. 31, 2018) (granting a BNSF petition for enforcement of UP/SP merger
conditions); Canadian Pac. Ry.—Control—Kan. City S. (Decision No. 35), FD 36500, slip op. at 77
(STB served Mar. 15, 2023) (“The Board has authority to enter supplemental orders enforcing merger
conditions and to modify prior decisions entered in the merger proceeding both during and after the
merger oversight period.”) (citing 49 U.S.C. § 11327; Canadian Nat’l Ry.—Control—Ill. Cent., FD
33556 (Sub-No. 4), Oversight Decision No. 4, slip op. at 3 (STB served Dec. 27, 2001); Decision No.
35, FD 36500, slip op. at 55 (“[T]he Board is authorized to issue supplemental orders under 49 U.S.C.
§ 11327, both during the oversight period and afterwards, which may include taking remedial action
following the transfer of control if warranted.”). “A prior decision may be clarified whenever there
appears to be a need for a more complete explanation of the action taken therein.” See Union Pac.
Corp.—Control & Merger—S. Pac. Rail Corp (Decision No. 61), FD 32760, slip op. at 7 (Nov. 19,
1996).

6 Section 15 of the RASA provides that, “fe/xcept as otherwise provided by any decision of the
STB or by separate agreement, unresolved disputes and controversies concerning any of the terms
and provisions of this Agreement or the application of charges hereunder shall be submitted for
binding arbitration under [the] Commercial Arbitration Rules of the American Arbitration
Association which shall be the exclusive remedy of the parties.” Ex. B, RASA at Section 15 (emphasis
added).
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Corp. (Decision No. 108), FD 32760, slip op. at 3 (STB served May 5, 2017). Second,
“[1]t 1s the Board’s responsibility to determine whether the conditions it has imposed
in merger proceedings are being properly implemented in a manner consistent with
the public policy underlying those conditions.” Id. Third, “arbitration is preferable
for the resolution of disputed factual matters where the parties have agreed in
advance to pursue this approach.” Union Pac. Corp.—Control & Merger—S. Pac.
Rail Corp. (Decision No. 86), 4 S.T.B. 303, 309 (1999). In accordance with these
principles, the Board has previously resolved several UP/SP merger disputes itself
rather than allowing the disputes to be privately arbitrated.”

This Petition concerns the type of dispute that the Board has previously
resolved in a public administrative proceeding. Here, “no material facts appear to be
in dispute,” the dispute has “potentially broad implications concerning conditions
imposed in the UP/SP merger,” and the dispute clearly “raises important issues
related to the preservation of pre-merger rail competition.” Decision No. 108, FD
32760, slip op. at 3.

As described above, the dispute centers on clarifying the right of shippers
situated on lines dually served by UP and SP pre-merger to continue to enjoy the
direct and indirect competition existing at the time of the merger, which could have
broad implications for other similarly-situated facilities. BNSF’s request is limited
and is similar to other orders the Board has had to issue to ensure UP complies

with the UP/SP merger conditions. See, e.g., Decision No. 89 (Board clarified that a

7 See Decision No. 108, FD 32760, slip op. at 3 (the Board exercised its discretion to hear a
dispute about BNSF’s ability to serve a shipper under the RASA because it “raise[d] important issues
related to the preservation of pre-merger rail competition,” and because “no material facts appear[ed]
to be in dispute”); Union Pac. Corp.—Control & Merger—S. Pac. Rail Corp. (Decision No. 96), 6
S.T.B. 210, 213 (2002) (the Board determined that it should resolve a dispute about the mechanism
for adjusting the fees applicable to the trackage rights that BNSF acquired in connection with the
UP/SP merger, because of the “broad implications” to the UP/SP merger conditions); Decision No. 86,
4 S.T.B. at 306, n.9 (the Board used the “broad implications” reasoning to resolve a dispute related to
the scope of the “new facilities” UP/SP merger condition.).
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shipper’s facility was covered by the RASA’s omnibus clause and that BNSF was
entitled to provide competitive service to the facility under the clause). Such an
order will allow Colorado Materials to have competitive two-carrier service, as
requested by the shipper, as envisioned by the RASA, and as contemplated by the
Board. Without Board intervention, UP will continue to disregard the UP/SP
merger conditions and will deprive Colorado Materials of the direct and indirect
competition that it would have enjoyed but for the UP/SP merger.

The Board itself should determine how the agreement that allowed BNSF to
fulfill the Board’s competitive objectives in the UP/SP merger should apply under
those circumstances. Doing so not only would preserve the Board’s authority over its
merger conditions, but also would allow shippers and other parties to participate
and provide the Board with their views. Moreover, BNSF has established here that
the Board must act in this particular matter in order to preserve pre-merger rail
competition on the Cline Mine Industrial Lead. Accordingly, if there is a question
regarding the dispute’s forum, the Board should retain this matter rather than

allowing it to be decided by an arbitrator.
4, Conclusion

For the reasons stated above, BNSF requests that the Board issue an order
clarifying: (1) that all locations on lines that were dual-served by UP and SP prior to
the UP/SP merger, including the Cline Mine Industrial Lead, are “2-to-1” Points;
and (2) that the Colorado Materials facility is entitled to BNSF service because it is

a New Shipper Facility located at a “2-to-1” Point.
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Respectfully submitted,

/sl Peter W. Denton

Tamara R. Middleton Peter W. Denton

Courtney B. Estes Onika K. Williams
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Fort Worth, TX 76131 (202) 429-6445

(817) 352-2383
Adrian L. Steel, Jr.
Mayer Brown LLP
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Attorneys for BNSF Railway Company

Dated: February 15, 2024
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VERIFICATION

I, Mike Martucci, BNSF Manager, Contracts and Joint Facilities, verify
under penalty of perjury that the foregoing is true and correct. Further, I certify

that I am qualified and authorized to file this Petition for Clarification.

/s/ Mike Martucci

Mike Martucci

Executed on February 15, 2024.
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I hereby certify that on this 15th day of February, 2024, I have caused the
foregoing BNSF Railway Company’s Petition for Clarification to be served
electronically or by first-class mail, postage pre-paid, on all parties of record in this

proceeding.

/s/ Onika K. Williams

Onika K. Williams
Attorney for BNSF Railway Company



EXHIBIT A

Pre-UP/SP Merger Map of Cline Mine Industrial Lead
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EXHIBIT B

Restated and Amended Settlement Agreement (“RASA”)



03/01/02

RESTATED AND AMENDED AGREEMENT

This Restated and Amended Agreement (“Agreement™) is entered into this  day of
March, 2002, between UNION PACIFIC RAILROAD COMPANY (“UP”), a Delaware
corporation, and THE BURLINGTON NORTHERN AND SANTA FE RAILWAY COMPANY
(“BNSF”), a Delaware corporation.

WITNESSETH:

WHEREAS, UP and BNSF entered into an agreement dated September 25, 1995, as
amended by supplemental agreements dated November 18, 1995, and June 27, 1996
(collectively, the “1995 Agreement™), in connection with UP’s acquisition of Southern Pacific
Rail Corporation and its affiliates (“SP”) in 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;

WHEREAS, the Surface Transportation Board ("STB") approved the common control
and merger of UP and SP in Decision No. 44 in Finance Docket No. 32760 (served August 12,
1996) and in so doing imposed certain conditions on UP and SP, including, as modified by the
STB, the April 18, 1996 settlement agreement among UP, BNSF and the Chemical
Manufacturers Association (the “CMA Agreement”);

WHEREAS, as a part of its oversight of the UP/SP merger in Finance Docket Nos.
32760, 32760 (Sub-No. 21), and 32760 (Sub-No. 26), the STB has modified and clarified certain

of the conditions it imposed in Decision No. 44;



WHEREAS, UP and BNSF entered into a Term Sheet Agreement dated February 12,
1998 (the “Term Sheet Agreement”), pursuant to which UP and BNSF agreed to the joint
ownership of the line of railroad between Dawes, TX and Avondale, LA, which joint ownership
was effected by separate agreement dated September 1, 2000 (the "TX-LA Line Sale
Agreement");

WHEREAS, UP and BNSF have reached agreement with respect to the implementation
of the conditions imposed by the STB on the UP/SP merger, as modified and clarified, and
certain other matters relating to their rights and obligations under the 1995 Agreement, the CMA
Agreement, the Term Sheet Agreement and the TX-LA Line Sale Agreement; and

WHEREAS, UP and BNSF now wish to amend and restate the 1995 Agreement to
incorporate the conditions imposed by the STB on the UP/SP merger (including the CMA
Agreement, as modified by the STB) and the agreements they have reached relating to those
conditions and other related matters.

NOW, THEREFORE, the parties agree to amend and restate the 1995 Agreement as
follows:

DEFINITIONS

For purposes of this Agreement, the following definitions and terms shall apply:

Shipper Facilities shall mean all existing or new shipper or receiver facilities, including

transload facilities as well as rail car storage and car service and repair facilities not owned,
leased or operated by UP.

“2-to-1” Points shall mean all geographic locations at which at least one “2-to-1" Shipper

Facility is located. Such points include, without limitation, the points listed in Section 8(i) of

and on Exhibit A to this Agreement. The boundaries for such “2-to-1” Points shall be deemed to



include all areas within the switching limits of the locations as described in Section 9(g) of this

Agreement,

£2-to-1” Shipper Facilities shall mean all Shipper Facilities 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 1995 Agreement was executed, regardless of how
long ago the shipper or receiver at that facility may have shipped or received, or whether the
shipper or receiver at that facility ever shipped or received, any traffic via either UP or SP. The
“2-to-1 Point Identification Protocol” between the parties attached hereto as Exhibit E shall
govern the process for identifying “2-to-1” Shipper Facilities open to BNSF as a result of the
conditions imposed on the UP/SP merger.

New Shipper Facilities shall mean: (i) existing Shipper Facilities constructing trackage

for accessing rail service for the first time; and (ii) newly constructed rail-served Shipper
Facilities. New Shipper Facilities shall also mean previously-served Shipper Facilities that begin
to ship by rail again where (i) there has been a change of owner or lessee, and (ii) the use of the
facility is actually different in nature and purpose from the facility's prior use (e.g., there has
been a change in the type of products shipped from or received at the facility). New Shipper
Facilities shall not include expansion of or additions to an existing rail-served Shipper Facility,
but do include (1) Shipper Facilities which, on September 25, 1995, were being developed or for
which land had been acquired for that purpose in contemplation of receiving rail service by both
UP and SP, and (2) Transload Facilities located after September 11, 1996, including those owned
or operated by BNSF.

Trackage Rights Lines shall mean the lines over which BNSF has been granted trackage

rights pursuant to this Agreement, but shall not include any other lines over which UP/SP grants



BNSF trackage rights ("Overhead Trackage Rights") solely (i) to facilitate the parties' operation
over Trackage Rights Lines, (ii) to permit BNSF's operation between a mutually-agreed upon
BNSF junction point and points listed or described in Section 8(i) of this Agreement, or (iii) to
permit BNSF’s operation between a mutually-agreed upon BNSF junction point and a build-
in/build-out line pursuant to Sections 4(a), 6(c) and 8(1) of this Agreement. The mutually-agreed
upon junction point will be selected with the objective of minimizing the operating
inconvenience to UP, consistent with ensuring that BNSF can provide competitive service.
BNSF acknowledges that it shall not have the right to serve any existing or New Shipper Facility
on a line over which BNSF has been granted Overhead Trackage Rights unless such right is
specified in this Agreement or in any agreement implementing the Overhead Trackage Rights or
unless BNSF has the right to serve a build-in/build-out line on such Overhead Trackage Rights
line pursuant to the CMA Agreement or the conditions imposed on the UP/SP merger. All
Overhead Trackage Rights Lines, as of the date of the execution hereof, are listed in Exhibit F to
this Agreement, which exhibit may be amended and replaced from time to time by a new exhibit
signed and dated by the parties. New Shipper Facilities shall be deemed to be "on" a Trackage
Rights Line if the facility is either (1) adjacent to a Trackage Rights ‘Line or (2) adjacent to a
spur, an industrial track, or a yard that is itself served by such Trackage Rights Line. New
Shipper Facilities are not "on" a Trackage Rights Line if they can be accessed only via a 49
U.S.C. 10901 "line of railroad" which is not a Trackage Rights Line.

Transload Facilities shall mean Shipper Facilities other than automotive or intermodal

facilities or team tracks where freight is transferred from one railcar to another or from one mode

to another (short term incidental storage may also occur) as defined by the STB in its decisions



in Finance Docket No. 32760. An “Existing Transload Facility” is a Transload Facility which

was 1n existence on September 25, 1995.

1. Western Trackage Rights

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

SP’s line between Denver, CO and Salt Lake City, UT;

UP’s line between Salt Lake City and Ogden, UT;

SP’s line between Ogden and Little Mountain, UT;

UP’s line between Salt Lake City and Alazon, NV,

UP’s and SP’s lines between Alazon and Weso, NV;

SP’s line between Weso, and Oakland, CA via SP’s line between
Sacramento, CA and Oakland referred to as the “Cal-P” (subject to traffic
restrictions as set forth in Section 1(g));

Overhead Trackage Rights on SP's line between Binney Junction, CA and
Roseville, CA in the vicinity of SP MP 106.6;

SP’s line between Elvas (Elvas Interlocking) and Stockton, CA (subject to
traffic restrictions as set forth in Section 1(g) and also excluding any trains
moving over the line between Bieber and Keddie, CA purchased by BNSF
pursuant to Section 2(a) of this Agreement);

UP’s line between Weso and Stockton, CA; and

SP’s line between Oakland and San Jose, CA.

(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 Facilities and Existing Transload



Facilities at points listed on Exhibit A to this Agreement, (ii) any New Shipper Facilities located
subsequent to UP’s acquisition of control of SP at points listed on Exhibit A to this Agreement,
and (iii) any New Shipper Facilities located subsequent to UP’s acquisition of control of SP on
the Trackage Rights Lines. BNSF shall also have the right to establish and exclusively serve
intermodal and auto facilities at points listed on Exhibit A to this Agreement and at points
identified or described in Section 8(i) of this Agreement. BNSF shall also receive the right to
interchange with: the BHP Nevada Railroad Company at Shafter, NV; the Utah Railway
Company at Utah Railway Junction, UT; Grand Junction, CO; and Provo, UT; the Utah Central
Railway Company at Ogden; the Salt Lake, Garfield and Western at Salt Lake City; and the Salt
Lake City Southern Railroad Company at Salt Lake City. 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 Lines. BNSF shall have the same access as
UP to all "2-to-1" Shipper Facilities and “2-to-1” Points between Salt Lake City, UT, and SP
MP 755.1 north of Woods Cross, UT.

(©) Access to Shipper Facilities at points listed on Exhibit A to this Agreement open
to BNSF shall be direct or through reciprocal switch, or, with UP/SP's prior agreement, through a
third party contractor. Access to New Shipper Facilities open to BNSF on the Trackage Rights
Lines shall be (i) direct; (ii) with UP/SP's prior agreement, through haulage for the shortest
period of time necessary to allow BNSF to establish its own direct operating access after
initiating service to a New Shipper Facility, but not to exceed the later to occur of 90 days or the

date upon which UP completes the construction of and accepts for service any connections,



sidings or other support facilities to be paid for by BNSF that UP is then obligated to construct
pursuant to this Agreement or the trackage rights agreements executed pursuant to Section 9(f) of
this Agreement; (iii) with UP/SP’s prior agreement, reciprocal switching where, at the time
BNSF service is to commence, UP/SP already provides reciprocal switching on the portion of the
Trackage Rights Line upon which the turnout to the facility is to be located; or (iv) with UP/SP’s
prior agreement, the use of a third party contractor; PROVIDED, HOWEVER, that it shall be
UP/SP's sole decision whether BNSF's service will be provided by either haulage or reciprocal
switching; and PROVIDED, FURTHER, that in no case shall UP/SP be required to initiate any
new local service or increase its level of service to accommodate the level of service proposed by
BNSF. New Shipper Facilities open to BNSF under this Agreement shall be open to both UP/SP
and BNSF, subject to the terms of Section 9(c)(v) of this Agreement. The geographic limits
within which (x) New Shipper Facilities shall be open to BNSF service at points listed on Exhibit
A to this Agreement and (y) BNSF shall have the right to establish and exclusively serve
intermodal and auto facilities at points listed in Section 8(i) of and on Exhibit A to this
Agreement shall generally correspond to the territory within which, prior to the merger of UP
and SP, a new shipper or receiver 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, such districts (as described in Section 9(g)) shall be presumed to
establish these geographic limitations.

(d) At least forty-five (45) days before initiating service to (i) a Shipper Faéility open
to BNSF at a point listed or described on Exhibit A to or in Section 8(i) of this Agreement, or (ii)
any New Shipper Facility on a Trackage Rights Line, BNSF shall notify UP of its election,

subject to Section 1(c) above, of the manner by which it proposes such service be provided and



the specifics of its operating plan over UP/SP trackage. Within thirty (30) days of its receipt of
BNSF’s proposed operating plan, UP shall notify BNSF of its approval or disapproval of
BNSF’s plan. UP’s approval of such plan shall not be unreasonably withheld. In the event UP
disapproves of BNSF’s proposed plan, UP shall provide an explanation in writing to BNSF of its
reasons for disapproval, and UP shall propose an alternative operating plan that would be
acceptable to UP and also be no more onerous than the operating plan that UP would establish
for service provided by UP. If UP approves BNSF’s plan but establishes conditions on that
approval, those conditions shall be set forth in writing and shall be no more onerous than UP
would establish for service provided by UP. BNSF shall have the right, upon one hundred eighty
(180) days' prior written notice to UP/SP, to change its election; PROVIDED, HOWEVER, that
BNSF shall not change any such election more often than once every five (5) years. BNSF shall
reimburse UP/SP for any costs incurred by UP/SP in connection with any changed election.

(e) For Reno area intermodal traffic, BNSF may use SP's intermodal ramp at Sparks,
NV with UP/SP providing intermodal terminal services to BNSF for normal and customary
charges. If expansion of SP's Sparks intermodal 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 number of lifts for each party in the 12-
month period preceding the date construction begins. If for any reason UP/SP vacates its Sparks
intermodal facility, BNSF (i) may vacate the facility and independently establish one of its own,
or (ii) shall be permitted by UP/SP to continue to occupy the Sparks facility upon entry into an
agreement with UP/SP containing normal and customary terms and conditions (including,
without limitation, rental) for the use of similar facilities. If UP elects to offer the Sparks

intermodal ramp property for sale to a third party and/or receives an offer UP is willing to accept,



UP will offer to sell the property to BNSF on the same terms and conditions as are applicable to
the third party. BNSF shall have thirty (30) days in which to advise UP whether or not it will
buy the property on those terms. In the event BNSF declines to buy the property on those terms
or fails to advise UP of its intentions within thirty (30) days, BNSF’s right of first refusal will be
extinguished, and UP may sell the property to the third party. BNSF will then be required to
vacate the property within six (6) months, and UP's obligation to furnish BNSF with intermodal
terminal services and access to a UP intermodal facility in the Sparks/Reno area will be
extinguished.

® Except as otherwise herein provided, the trackage rights and access rights granted
pursuant to this section shall be for rail traffic of all kinds, carload and intermodal, for all
commodities.

(2) BNSF may operate only the following trains on SP's "Cal-P" line between
Sacramento and Oakland: (i) intermodal and automotive trains composed of over ninety percent
(90%) multi-level automobile equipment and/or flat cars carrying trailers and containers in single
or double stack configuration and (ii) one overhead through manifest train of carload business
per day in each direction. These BNSF manifest trains may be either 1-5 Corridor or Central
Corridor trains. On the Donner Pass line between Sacramento and Weso, BNSF may operate
only intermodal and automotive trains as described in clause (i) and one overhead through
manifest train of carload business per day in each direction. The manifest trains must be
equipped with adequate motive power to achieve the same horsepower per trailing ton as
comparable UP/SP manifest trains. BNSF may use helpers on these trains only if comparable
UP/SP manifest trains use helpers; BNSF must provide the helper service. The restrictions set

forth in this section do not apply to local trains serving Shipper Facilities to which BNSF has



access on the identified lines, and such trains shall not be considered in determining whether
BNSF is in compliance with such restrictions. If UP grants its prior concurrence, BNSF’s
overhead through manifest trains shall be allowed to set out and pick up traffic to or from
intermediate points on the identified lines.

(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 payments for such incremental employees
resulting from any change in BNSF operations or traffic levels.

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

) If BNSF desires to operate domestic high cube double stacks over Donner Pass,
then BNSF shall be responsible 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 (including per annum

interest thereon calculated in accordance with section 9(c)(v) of this Agreement) if UP/SP
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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 (including per annum interest thereon calculated in accordance with section 9(c)(v) of this
Agreement) 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.

2. I-5 Corridor

(a) UP/SP shall sell to BNSF UP’s line between Bieber and Keddie, CA. UP/SP shall
retain the right to use the portion of this line between MP 0 and MP 2 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 between Chemult
and Bend, OR for rail traffic of all kinds, carload and intermodal, for all commodities.

(©) The parties will, under the procedures established in Section 9(f) 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 to BNSF trackage rights on the following lines:

. UP’s line between Riverside and Ontario, CA; and

11



° UP’s line between Basta, CA and Fullerton and La Habra, CA.

(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 and Existing Transload
Facilities at points listed on Exhibit A to this Agreement, (ii) any New Shipper Facility located
subsequent to UP’s acquisition of control of SP at points listed on Exhibit A to this Agreement,
and (iii) any New Shipper Facility located subsequent to UP’s acquisition of control of SP on the
Trackage Rights Lines. BNSF shall also have the right to establish and exclusively serve
intermodal and auto facilities at points listed on Exhibit A to this Agreement and at points
identified or described in Section 8(i) of this Agreement.

(d) Access to Shipper Facilities at points listed on Exhibit A to this Agreement open
to BNSF shall be direct or through reciprocal switch, or, with UP/SP's prior agreement, through a
third party contractor. Access to New Shipper Facilities open to BNSF on the Trackage Rights
Lines shall be (i) direct; (ii) with UP/SP's prior agreement, through haulage for the shortest
period of time necessary to allow BNSF to establish its own direct operating access after
initiating service to a New Shipper Facility, but not to exceed the later to occur of 90 days or the
date upon which UP completes the construction of and accepts for service any connections,
sidings or other support facilities to be paid for by BNSF that UP is then obligated to construct
pursuant to this Agreement or the trackage rights agreements executed pursuant to Section 9(f) of
this Agreement; (iii) with UP/SP’s prior agreement, reciprocal switching where, at the time
BNSF service is to commence, UP/SP already provides reciprocal switching on the portion of the
Trackage Rights Line upon which the turnout to the facility is to be located; or (iv) with UP/SP’s

prior agreement the use of a third party contractor; PROVIDED, HOWEVER, that it shall be

12



UP/SP's sole decision whether BNSF's service will be provided by either haulage or reciprocal
switching; and PROVIDED, FURTHER, that in no case shall UP/SP be required to initiate any
new local service or increase its level of service to accommodate the level of service proposed by
BNSF. New Shipper Facilities open to BNSF under this Agreement shall be open to both UP/SP
and BNSF, subject to the terms of Section 9(c)(v) of this Agreement. The geographic limits
within which (x) New Shipper Facilities shall be open to BNSF service at points listed on Exhibit
A to this Agreement and (y) BNSF shall have the right to establish and exclusively serve
intermodal and auto facilities at points listed in Section 8(i) of and on Exhibit A to this
Agreement shall generally correspond to the territory within which, prior to the merger of UP
and SP, a new shipper or receiver 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, such districts (as described in Section 9(g)) shall be presumed to
establish these geographic limitations.

(e) BNSF shall grant UP/SP overhead trackage rights on Santa Fe’s line between
Barstow (including both legs of the wye) and Mojave, CA.

® Except as otherwise provided herein, the 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) UP/SP shall work with BNSF to facilitate access by BNSF to the Ports of Los
Angeles and Long Beach, CA. 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 to 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
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lines to the Ports at BNSF’s option to allow for additional operating capacity. UP/SP’s
commitment is subject to available capacity. Any incremental capacity related projects
necessary to accommodate BNSF traffic shall be the sole responsibility of BNSF.

(h)y  Atleast forty-five (45) days before initiating service to (i) a Shipper Facility open
to BNSF at a point listed or described on Exhibit A to or in Section 8(i) of this Agreement, or (ii)
any New Shipper Facility on a Trackage Rights Line, BNSF shall notify UP of its election,
subject to Section 3(d) above, of the manner by which it proposes such service be provided and
the specifics of its operating plan over UP/SP trackage. Within thirty (30) days of its receipt of
BNSF’s proposed operating plan, UP shall notify BNSF of its approval or disapproval of
BNSF’s plan. UP’s approval of such plan shall not be unreasonably withheld. In the event UP
disapproves of BNSF’s proposed plan, UP shall provide an explanation in writing to BNSF of its
reasons for disapproval, and UP shall propose an alternative operating plan that would be
acceptable to UP and also be no more onerous than the operating plan that UP would establish
for service provided by UP. If UP approves BNSF’s plan but establishes conditions on that
approval, those conditions shall be set forth in writing and shall be no more onerous than UP
would establish for service provided by UP. BNSF shall have the right, upon one hundred eighty
(180) days' prior written notice to UP/SP, to change its election; PROVIDED, HOWEVER, that
BNSF shall not change any such election more often than once every five (5) years. BNSF shall
reimburse UP/SP for any costs incurred by UP/SP in connection with any 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 Antonio, TX;
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UP’s line between Houston (Algoa) and Brownsville, TX (with parity and
equal access to the Mexican border crossing at Brownsville);

UP’s line between Odem and Corpus Christi, TX;

UP’s line between Ajax and Sealy, TX;

SP’s line between San Antonio and Eagle Pass, TX (with parity and equal
access to the Mexican border crossing at Eagle Pass);

UP’s line between Craig Junction and SP Junction, TX (Tower 112) via
Track No. 2 through Fratt, TX;

SP’s line between SP Junction (Tower 112) and Elmendorf, TX;

SP's line in San Antonio between SP Tower 105 and SP Junction (Tower
112);

Overhead Trackage Rights on SP’s Port Lavaca Branch, between Placedo
and Port Lavaca, TX, for the 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, TX;
Overhead Trackage Rights on UP’s line between Round Rock and
McNeil, TX for the purpose of interchanging with the Capital Metro

Transit Authority, its successors or agent;
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° UP’s line between Temple and Waco, TX;

o UP’s line between Temple and Taylor, TX;

J UP’s line between Taylor and Smithville, TX; and
. SP’s line between El Paso and Sierra Blanca, TX.

(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 Facilities and Existing Transload
Facilities at points listed 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 New Shipper
Facility located subsequent to UP’s acquisition of control of SP at points listed on Exhibit A to
this Agreement, and (iii) any New Shipper Facility located subsequent to UP’s acquisition of
control of SP on the Trackage Rights Lines. BNSF shall also have the right to establish and
exclusively serve intermodal and auto facilities at points listed on Exhibit A to this Agreement
and at points identified or described in Section 8(i) of this Agreement. BNSF shall also have the
right to interchange with: the Texas Mexican Railway Company at Corpus Christi and
Robstown, TX; the Georgetown Railroad at Kerr; Transportacion Ferroviaria Mexicana (“TFM”)
at Brownsville (Matamoros, Mexico); Ferrocarril Mexicano (“FXE”) at Eagle Pass; and the
operator of SP’s former line between Giddings and Llano at McNeil, TX. BNSF’s access and
interchange rights at Corpus Christi and Brownsville shall be at least as favorable as SP had on
September 25, 1995. BNSF shall have direct access to the Port of Brownsville, the Brownsville
and Rio Grande International Railroad, and the TFM. UP will designate a yard in Brownsville
for sale to BNSF at such time as BNSF establishes its own trackage rights operations into

Brownsville and at such time as the connection between UP and SP as a part of the Brownsville
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relocation project is completed. In the event UP/SP determines to cease operations in the SP |
East Yard at San Antonio, TX, UP/SP will give first consideration to BNSF for taking over
operation of the East Yard pursuant to a mutually-agreeable arrangement.

(c) Access to Shipper Facilities at points listed on Exhibit A to this Agreement open
to BNSF shall be direct or through reciprocal switch, or, with UP/SP's prior agreement, through a
third party contractor. Access to New Shipper Facilities open to BNSF on the Trackage Rights
Lines shall be (i) direct; (ii) with UP/SP's prior agreement, through haulage for the shortest
period of time necessary to allow BNSF to establish its own direct operating access after
initiating service to a New Shipper Facility, but not to exceed the later to occur of 90 days or the
date upon which UP completes the construction of and accepts for service any connections,
sidings or other support facilities to be paid for by BNSF that UP is then obligated to construct
pursuant to this Agreement or the trackage rights agreements executed pursuant to Section 9(f) of
this Agreement; (iii) with UP/SP’s prior agreement, reciprocal switching where, at the time
BNSF service is to commence, UP/SP already provides reciprocal switching on the portion of the
Trackage Rights Line upon which the turnout to the facility is to be located; or (iv) with UP/SP’s
prior agreement, the use of a third party contractor; PROVIDED, HOWEVER, that it shall be
UP/SP's sole decision whether BNSF's service will be provided by either haulage or reciprocal
switching; and PROVIDED, FURTHER, that in no case shall UP/SP be required to initiate any
new local service or increase its level of service to accommodate the level of service proposed by
BNSF. New Shipper Facilities open to BNSF under this Agreement shall be open to both UP/SP
and BNSF, subject to Section 9(c)(v) of this Agreement. The geographic limits within which (x)
New Shipper Facilities shall be open to BNSF service at points listed on Exhibit A to this

Agreement and (y) BNSF shall have the right to establish and exclusively serve intermodal and
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auto facilities at points listed in Section 8(i) of and on Exhibit A to this Agreement shall
generally correspond to the territory within which, prior to the merger of UP and SP, a new
shipper or receiver 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, such districts (as described in Section 9(g)) shall be presumed to establish these
geographic limitations.

(d At least forty-five (45) days before initiating service to (1) a Shipper Facility open
to BNSF at a point listed or described on Exhibit A to or in Section 8(i) of this Agreement, or (i)
any New Shipper Facility on a Trackage Rights Line, BNSF shall notify UP of its election,
subject to Section 4(c) above, of the manner by which it proposes such service be provided and
the specifics of its operating plan over UP/SP trackage. Within thirty (30) days of its receipt of
BNSF’s proposed operating plan, UP shall notify BNSF of its approval or disapproval of
BNSF’s plan. UP’s approval of such plan shall not be unreasonably withheld. In the event UP
disapproves of BNSF’s proposed plan, UP shall provide an explanation in writing to BNSF of its
reasons for disapproval, and UP shall propose an alternative operating plan that would be
acceptable to UP and also be no more onerous than the operating plan that UP would establish
for service provided by UP. If UP approves BNSF’s plan but establishes conditions on that
approval, those conditions shall be set forth in writing and shall be no more onerous than UP
would establish for service provided by UP. BNSF shall have the right, upon one hundred eighty
(180) days' prior written notice to UP/SP, to change its election; PROVIDED, HOWEVER, that
BNSF shall not change any such election more often than once every five (5) years. BNSF shall

reimburse UP/SP for any costs incurred by UP/SP in connection with any changed election.
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(e) Except as otherwise provided herein, the trackage rights and access rights granted
pursuant to this section shall be for rail traffic of all kinds, carload and intermodal, for all
commodities.

) In lieu of BNSF’s conducting actual trackage rights operations between Houston,
Corpus Christi, Harlingen and Brownsville, TX (including TFM 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(m) 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.

(2) UP/SP shall sell to BNSF UP’s line between Dallas and Waxahachie, TX with UP
retaining trackage rights to exclusively serve local industries on the Dallas-Waxahachie line.

(h) 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 subsequent 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.

5. Eastern Texas - Louisiana Trackage Rights and Purchase

(a) UP/SP shall grant to BNSF trackage rights on the following lines:
. SP’s line between Houston and lowa Junction in Louisiana, which
trackage rights have been amended by the Term Sheet Agreement and the
TX-LA Line Sale Agreement implementing UP’s and BNSF’s joint

ownership of SP's line between Dawes, TX and Avondale, LA;
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. SP's line between Beaumont and Port Arthur, TX;

. SP’s line between Dayton and Baytown and East Baytown, TX

. SP’s Channelview Spur which connects to the SP’s line between Houston
and lowa Junction near Sheldon, TX for the purpose, inter alia, of
reaching a point of build-in/build-out to/from the facilities of Lyondell
Petrochemical Company and 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 Channelview Spur, at their expense, a build-in/build-
out line. BN/Santa Fe or the shippers shall have the right to purchase for
net liquidation value all or any part of the Channelview Spur that UP/SP
may abandon,;

. SP’s line between Mallard Junction and Harbor, LA;

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

. UP’s Main Line No. 1 from UP MP 1429 to MP 14.11 including
crossover to SP’s main line and UP’s MP 10.38 to MP 10.2; and

. UP’s line between West Bridge Junction (UP MP 10.2) and UP’s
Westwego, LA 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
receive access on such lines only to (i) “2-to-1” Shipper Facilities and Existing Transload
Facilities at points listed on Exhibit A to this Agreement, (ii) any New Shipper Facility located

subsequent to UP’s acquisition of control of SP at points listed on Exhibit A to this Agreement,
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and (iii) any New Shipper Facility located subsequent to UP’s acquisition of control of SP on the
Trackage Rights Lines. BNSF shall also have the right to establish and exclusively serve
intermodal and auto facilities at points listed on Exhibit A to this Agreement and at points
identified or described in Section 8(i) of this Agreement. BNSF shall also have the right to
handle traffic of shippers open to all of UP, SP and KCS at Lake Charles, Rose Bluff and West
Lake, LA, and traffic of shippers open to SP and KCS at West Lake Charles. BNSF shall also
have the right to interchange with: the Acadiana Railway Company at Crowley, LA; and the
Louisiana & Delta Railroad, Inc. at Lafayette, Raceland and Schreiver, LA. BNSF shall also
have the right to interchange with and have access over the New Orleans Public Belt Railroad at
West Bridge Junction, LA.

(c) Access to Shipper Facilities at points listed on Exhibit A to this Agreement open
to BNSF shall be direct or through reciprocal switch, or, with UP/SP's prior agreement, through a
third party contractor. Access to New Shipper Facilities open to BNSF on the Trackage Rights
Lines shall be (i) direct; (i1) with UP/SP's prior agreement, through haulage for the shortest
period of time necessary to allow BNSF to establish its own direct operating access after
initiating service to a New Shipper Facility, but not to exceed the later to occur of 90 days or the
date upon which UP completes the construction of and accepts for service any connections,
sidings or other support facilities to be paid for by BNSF that UP is then obligated to construct
pursuant to this Agreement or the trackage rights agreements executed pursuant to Section 9(f) of
this Agreement; (iii) with UP/SP’s prior agreement reciprocal switching where, at the time BNSF
service is to commence, UP/SP already provides reciprocal switching on the portion of the
Trackage Rights Line upon which the turnout to the facility is to be located; or (iv) with UP/SP’s

prior agreement, the use of a third party contractor; PROVIDED, HOWEVER, that it shall be
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UP/SP's sole decision whether BNSF's service will be provided by either haulage or reciprocal
switching; and PROVIDED, FURTHER, that in no case shall UP/SP be required to initiate any
new local service or increase its level of service to accommodate the level of service proposed by
BNSF. New Shipper Facilities open to BNSF under this Agreement shall be open to both UP/SP
and BNSF, subject to the terms of Section 9(c)(v) of this Agreement. The geographic limits
within which (x) New Shipper Facilities shall be open to BNSF service at points listed on Exhibit
A to this Agreement and (y) BNSF shall have the right to establish and exclusively serve
intermodal and auto facilities at points listed in Section 8(i) of and on Exhibit A to this
Agreement shall generally correspond to the territory within which, prior to the merger of UP
and SP, a new shipper or receiver 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, such districts (as described in Section 9(g)) shall be presumed to
establish these geographic limitations.

(d) At least forty-five (45) days before initiating service to (1) a Shipper Facility open
to BNSF at a point listed or described on Exhibit A to or in Section 8(i) of this Agreement, or (ii)
any New Shipper Facility on a Trackage Rights Line, BNSF shall notify UP of its election,
subject to Section 5(c) above, of the manner by which it proposes such service be provided and
the specifics of its operating plan over UP/SP trackage. Within thirty (30) days of its receipt of
BNSF’s proposed operating plan, UP shall notify BNSF of its approval or disapproval of
BNSF’s plan. UP’s approval of such plan shall not be unreasonably withheld. In the event UP
disapproves of BNSF’s proposed plan, UP shall provide an explanation in writing to BNSF of its
reasons for disapproval, and UP shall propose an alternative operating plan that would be

acceptable to UP and also be no more onerous than the operating plan that UP would establish
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for service provided by UP. If UP approves BNSF’s plan but establishes conditions on that
approval, those conditions shall be set forth in writing and shall be no more onerous than UP
would establish for service provided by UP. BNSF shall have the right, upon one hundred eighty
(180) days' prior written notice to UP/SP, to change its election; PROVIDED, HOWEVER, that
BNSF shall not change any such election more often than once every five (5) years. BNSF shall
reimburse UP/SP for any costs incurred by UP/SP in connection with any changed election.

(e) UP/SP shall grant BNSF the right to use SP’s Bridge SA at Houston, Texas.

() Except as otherwise provided herein, trackage rights and access rights granted
pursuant to this section shall be for rail traffic of all kinds, carload and intermodal, for all
commodities.

(2) UP/SP shall sell to BNSF UP’s Main Line No. 1 between MP 14.11 and 10.38,
UP’s Westwego intermodal terminal, SP’s old Avondale Yard (together with the fueling and

mechanical facilities located thereon) as shown on Exhibit C; and SP’s Lafayette Yard.

6. Houston, TX-Valley Junction, IL. Trackage Rights
(a) UP/SP shall grant to BNSF trackage rights on the following lines:

. SP’s line between Houston, TX and Fair Oaks, AR via Cleveland and Pine
Bluff, AR;
. UP’s line between Fair Oaks and Bridge Junction, AR;

. SP’s line between Brinkley and Briark, AR;

. UP’s line between Pine Bluff and North Little Rock, AR

. UP’s line between Houston and Valley Junction, IL via Palestine, TX;

. SP’s line between Fair Oaks and Illmo, MO via Jonesboro, AR and Dexter

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

(b) In lieu of conducting actual operations between Pine Bluff and North Little Rock,
AR, UP/SP agrees, upon request of BNSF, to handle BNSF's business on a haulage basis for the
fee called for by Section 8(m) of this Agreement.

(c) BNSF shall have the right to transport unit coal trains (i) over the Trackage Rights
Lines to and from a point of build-in/build-out to and from Entergy Services, Inc.'s plant at
White Bluff, AR if and when such a build-in/build-out line is constructed by an entity other than
UP/SP to connect such plant with an SP line, and (ii) to and from Entergy Services, Inc.’s plant
at White Bluff (1) by entering and exiting the Trackage Rights Lines at Jonesboro and Hoxie,
AR, respectively, and/or (2) by utilization of BNSF's line via Memphis, TN.

(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 and Existing Transload
Facilities at points listed on Exhibit A to this Agreement, (ii) any New Shipper Facility located
subsequent to UP’s acquisition of control of SP at points listed on Exhibit A to this Agreement,
and (ii1) any New Shipper Facility located subsequent to UP’s acquisition of control of SP on the
Trackage Rights Lines. BNSF shall also have the right to establish and exclusively serve
intermodal and auto facilities at points listed on Exhibit A to this Agreement and at points
identified or described in Section 8(i) of this Agreement. In addition to the other restrictions and
limitations set forth herein, as to UP's and SP's lines between Memphis and Valley Junction, IL:
(1) BNSF shall not have the right to enter or exit at intermediate points north of Bald Knob and
Fair Oaks, AR; and (2) BNSF traffic is limited to traffic that moves through, originates in, or

terminates in Texas or Louisiana. These two restrictions do not apply to traffic moving to or
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from Shipper Facilities in the Houston-Memphis-St. Louis Corridor to which BNSF has access
pursuant to this Section 6(d) or Section 8(i) below. The two restrictions also do not apply to the
traffic that BNSF is permitted to handle pursuant to the remaining provisions of this Section 6(d),
which remains subject to all other conditions and restrictions. BNSF shall also have the right to
handle traffic of shippers open to all of UP, SP and KCS at Texarkana, TX/AR, and Shreveport,
LA, to and from the Memphis BEA (BEA 73), 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 shall have the right to move some or all of its traffic via 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 Rock, AR;
the Little Rock Port Authority at Little Rock, AR; KCS at Shreveport, LA and Texarkana,
TX/AR, for movements of traffic originated by KCS at or delivered by KCS to shippers or
receivers at Lake Charles, West Lake, or West Lake Charles, LA; with KCS (y) at Shreveport,
LA for movements of loaded and empty coal trains moving to 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; and with the Texas Northeastern Railroad at Texarkana, TX for the sole purpose of
moving BNSF traffic to and from Shipper Facilities at Defense, TX.

(e) Access to Shipper Facilities at points listed on Exhibit A to this Agreement open
to BNSF shall be direct or through reciprocal switch, or, with UP/SP's prior agreement, through a
third party contractor. Access to New Shipper Facilities open to BNSF on the Trackage Rights
Lines shall be (i) direct; (ii) with UP/SP's prior agreement, through haulage for the shortest

period of time necessary to allow BNSF to establish its own direct operating access after
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initiating service to a New Shipper Facility, but not to exceed the later to occur of 90 days or the
date upon which UP completes the construction of and accepts for service any connections,
sidings or other support facilities to be paid for by BNSF that UP is then obligated to construct
pursuant to this Agreement or the trackage rights agreements executed pursuant to Section 9(f) of
this Agreement; (iii) with UP/SP’s prior agreement, reciprocal switching where, at the time
BNSF service is to commence, UP/SP already provides reciprocal switching on the portion of the
Trackage Rights Line upon which the turnout to the facility is to be located; or (iv) with UP/SP’s
prior agreement, the use of a third party contractor; PROVIDED, HOWEVER, that it shall be
UP/SP's sole decision whether BNSF's service will be provided by either haulage or reciprocal
switching; and PROVIDED, FURTHER, that in no case shall UP/SP be required to initiate any
new local service or increase its level of service to accommodate the level of service proposed by
BNSF. New Shipper Facilities open to BNSF under this Agreement shall be open to both UP/SP
and BNSF, subject to the terms of Section 9(c)(v) of this Agreement. The geographic limits
within which (x) New Shipper Facilities shall be open to BNSF service at points listed on Exhibit
A to this Agreement and (y) BNSF shall have the right to establish and exclusively serve
intermodal and auto facilities at points listed in Section 8(i) of and on Exhibit A to this
Agreement shall generally correspond to the territory within which, prior to the merger of UP
and SP, a new shipper or receiver 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, such districts (as described in Section 9(g)) shall be presumed to
establish these geographic limitations.

(f) At least forty-five (45) days before initiating service to (i) a Shipper Facility open

to BNSF at a point listed or described on Exhibit A to or in Section 8(i) of this Agreement, or (ii)
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any New Shipper Facility on a Trackage Rights Line, BNSF shall notify UP of its election,
subject to Section 6(e) above, of the manner by which it proposes such service be provided and
the specifics of its operating plan over UP/SP trackage. Within thirty (30) days of its receipt of
BNSF’s proposed operating plan, UP shall notify BNSF of its approval or disapproval of
BNSF’s plan. UP’s approval of such plan shall not be unreasonably withheld. In the event UP
disapproves of BNSF’s proposed plan, UP shall provide an explanation in writing to BNSF of its
reasons for disapproval, and UP shall propose an alternative operating plan that would be
acceptable to UP and also be no more onerous than the operating plan that UP would establish
for service prbvided by UP. [If UP approves BNSF’s plan but establishes conditions on that
approval, those conditions shall be set forth in writing and shall be no more onerous than UP
would establish for service provided by UP. BNSF shall have the right, upon one hundred eighty
(180) days' prior written notice to UP/SP, to change its election; PROVIDED, HOWEVER, that
BNSEF shall not change any such election more often than once every five (5) years. BNSF shall
reimburse UP/SP for any costs incurred by UP/SP in connection with any changed election.

(2) Except as otherwise provided herein, the trackage rights and access rights granted
pursuant to this section shall be for rail traffic of all kinds, carload and intermodal, for all
commodities.

(h)  BNSF shall grant to UP/SP overhead trackage rights on BN’s line between West
Memphis and Presley Junction, AK. UP/SP shall be responsible 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 facilitate efficient access by BNSF to

other carriers at and through St. Louis via The Alton & Southern Railway Company ("A&S"). If
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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 in St. Louis, MO
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 overhead 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 currently 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 favor 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 shall be performed in a manner to ensure that all users are treated
equally.

() 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.

(e) UP/SP shall provide BNSF Overhead Trackage Rights over UP/SP's Jefferson
City Subdivision between MP 34.8 near Pacific, MO and MP 43.8 near Labadie, MO for the
purpose of accessing Ameren UE's facility at Labadie. BNSF shall have the right to serve all

“2-to-1” Shipper Facilities, New Shipper Facilities and Existing Transload Facilities at Labadie.
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8. Additional Rights

(a) UP/SP shall grant BNSF overhead trackage rights on SP’s line between
Richmond and Oakland, CA 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 built. 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 between Emeryville (MP 8) and Stege, CA (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,” 3.1
mills per ton mile on all other carload and intermodal business, and 3.0 mills per ton mile for
bulk business (as defined in Section 9(a) of this Agreement) 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 shall waive any payment by UP/SP of the Seattle Terminal 5 access charge.

(c) BNSF shall grant to UP overhead trackage rights on BN’s line between Saunders,
WI and access to the MERC dock in Superior, WI.

(d) BNSF shall grant UP the right to use the Pokegama connection at Saunders, WI
(ie., 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 any portion of the Tehachapi tunnels
clearance improvements pursuant to the 1993 Agreement between Santa Fe and SP.

® 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.
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(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, IL. UP/SP shall be responsible for the
cost of any connections required.

(h) 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 permitting UP/SP or its
agent to pick up and set out interchange business, including reciprocal switch business at
Newton, KS, and switching UP industries at that point.

(1) It is the intent of the parties that this Agreement result in the preservation of
competition by two rail carriers for (a) all “2-to-1” Shipper Facilities at points listed on Exhibit A
to this Agreement and (b) all other shippers who had direct competition or competition by means
of siting, transload or build-in/build-out from only UP and SP pre-merger.

The parties recognize that some ‘“2-to-1" Shipper Facilities, Existing Transload Facilities,
and New Shipper Facilities at “2-to-1” Points will not be able to avail themselves of BNSF
service by virtue of the trackage rights and line sales contemplated by this Agreement. For
example, “2-to-1” Shipper Facilities, Existing Transload Facilities, and New Shipper Facilities
located at points between Niles Junction and the end of the joint track near Midway (including
Livermore, CA, Pleasanton, CA, Radum, CA, and Trevarno, 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 enter into arrangements under which, through trackage rights, haulage, ratemaking

authority or other mutually acceptable means, BNSF will be able to provide competitive service
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to “2-to-1” Shipper Facilities, Existing Transload Facilities, and New Shipper Facilities at the
foregoing points and at other “2-to-1” Points not along a Trackage Rights Line.

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

(k) BNSF shall also have the right to interchange with any short-line railroad that
constructs a new line to and establishes an interchange on a Trackage Rights Line subsequent to
UP's acquisition of control of SP; PROVIDED, HOWEVER, that the short-line railroad must be
a Class II or Class III railroad neither owned nor operated by BNSF or any BNSF affiliate. In
addition, the new rail line must be either (i) an extension of an existing Class II or Class III
carrier that does not connect with UP or (ii) a new Class II or Class III carrier. BNSF shall not
be entitled to interchange traffic with a Class II or Class III carrier at such a new interchange on
a Trackage Rights Line if the traffic originates or terminates at a Shipper Facility that is now
served solely by UP unless the Shipper Facility qualifies as a New Shipper Facility or unless the
new line qualifies as a build-in or build-out under this Agreement.

¢)) In addition to the right to serve build-in/build-out lines specified in Sections 4(a),
5(a) and 6(c) of this Agreement, BNSF shall have the right to serve a new build-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
(i) to a point on lines owned by SP on September 11, 1996, in the case of facilities solely served
by UP, or (ii) 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 Overhead Trackage Rights necessary for BNSF to

reach the build-in/build-out line. The routing of such trackage rights shall seek to minimize the
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operating inconvenience to UP, consistent with ensuring that BNSF can provide competitive
service.

(m)  Where this Agreement authorizes BNSF to utilize haulage to provide service, the
fee 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 contract switcher.
The handling charge shall be $50 per loaded or empty car 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 and 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 business assessed the $50 per car handling fee was a unit train, 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” Shipper Facilities as provided for in Section 9(i) 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 set forth above as of September 25, 1995, shall
be adjusted upwards or downwards in accordance with Section 12 of this Agreement.

(n) In the event, for any reason, any of the trackage rights granted under this
Agreement 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 commercially equivalent utility at the same level of cost to BNSF as would have been
provided by the originally contemplated rights.

(o) In the event UP determines to terminate or not renew a lease to an Existing

Transload Facility to which BNSF gained access as a result of this Agreement or the conditions
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imposed on the UP/SP merger and BNSF has previously entered into a contract to provide
transportation services to the Existing Transload Facility, UP shall extend the lease for the
remaining period of such transportation contract or for a period not to exceed 24 months,
whichever period is shorter.
9. Trackage Rights - General Provisions

(a) The compensation for operations under this Agreement shall be set at the levels
shown in the following table as subsequently indexed under the 1995 Agreement:

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

Keddie-Stockton/Richmond All Other Lines

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

These rates shall apply to all equipment moving in a train 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 maintenance of its line in the ordinary
course including 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 decides to utilize such facilities constructed by it for the other party, it shall have
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the right to do so upon payment to the other party of one-half (%) the original cost of

constructing such facilities.

(c) Capital expenditures on the Trackage Rights Lines and on lines over which BNSF

is granted Overhead Trackage Rights will be handled as follows:

@)

(i)

(iii)

(iv)

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 in 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 subparagraph (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. That respective usage shall be determined by the 12 month 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 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 the purchase price listed in Section 10 of this Agreement, 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
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V)

accommodate the operations of both UP/SP and BNSF on those lines, 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 located
subsequent to UP’s acquisition of control of SP as authorized by Sections
1(b), 3(c), 4(b), 5(b), 6(d), and 8(i) of this Agreement, they shall share
equally in any capital investment in such connections and sidings and
siding extensions or other support facilities required by both UP and
BNSF to provide rail service to such New Shipper Facility. If only one
railroad initially provides such service, the other railroad may elect to
provide service at a later date, but only after paying to the railroad initially
providing such service 50% of any capital investment (including per
annum interest thereon) made by the railroad initially providing rail
service to the New Shipper Facility. Per annum interest shall be at a rate
equal to the average paid on 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 to their average yield in first year of completion of the
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access to such industry or industries. 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) Subject to the terms of the Dispatching Protocols attached hereto as Exhibit D and
incorporated herein, the management and operation of the lines over which the parties have
granted trackage rights to each other pursuant to this Agreement (“Joint Trackage™) shall be
under the exclusive direction and control of the owning carrier, and the owning carrier shall have
the otherwise unrestricted power to change the management and operations on and over Joint
Trackage as in its judgment may be necessary, expedient or proper for the operations thereof
intended. Trains of the parties utilizing Joint Trackage shall be given equal dispatch without any
discrimination in promptness, quality of service, or efficiency in favor of comparable traffic of
the owning carrier. Trains operating in the Houston terminal shall be routed over the most
efficient routes as necessary to avoid delays and congestion, even routes over trackage over
which the operating carrier has no operating rights.

The owning carrier shall keep and maintain the Joint Trackage at no less than the track
standard designated in the current timetable 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 Joint Trackage lines.

In the event the owning carrier determines to sell or remove from service a Joint
Trackage line and/or any associated facilities, the owning carrier shall provide the other carrier
with reasonable written notice of such determination. Any such sale to a third party shall be

expressly made subject to the terms and conditions of this Agreement, and the owning carrier
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shall remain responsible as to the obligations imposed on it herein in the event the third party
purchaser does not fulfill those obligations.

(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 out 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 Section 9(e) is intended to create an obligation to hire any
specific employee.

) 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 normally and customarily utilized
by the parties, including exhibits depicting specific rail line segments, and other provisions
dealing with maintenance, improvements, 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 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 right to assign
the agreement among their constituent 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 matters be resolved by binding arbitration with the
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arbitration proceeding to be completed within sixty (60) days of its institution. In the event such
agreements are not 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
switching limits of the location designated by tariff, clarified to the extent necessary by publicly-
available information, in effect as of September 25, 1995, and access to such locations shall
include the right to locate and serve new auto and intermodal facilities at such locations.

(h) The tenant carrier on the Joint Trackage shall have the right to construct, or have
constructed for it, for its sole use exclusively owned or leased facilities, including, without
limitation, automobile and intermodal facilities, storage in transit facilities, team tracks and yards
along the Joint Trackage pursuant to the following terms and conditions:

(1) The party wishing to construct such exclusively owned facilities for its
sole use shall submit its plans to the other party for its review and
approval, which approval shall not be unreasonably withheld or delayed;

(ii) In the case of the construction of team tracks and ancillary facilities,
including loading facilities and necessary track connections, the parties
shall work cooperatively with each other to enable such construction;

(iii)  Such exclusively owned or leased and used facilities shall not (i) impair
the other party's use of the Joint Trackage, (ii) prevent or unduly hinder
the other party's access to existing or future customers or facilities served
from the Joint Trackage, or (iii) impair access to other exclusively owned

facilities then in existence; and
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(iv)  If jointly owned or leased and used property is to be used for the
construction of such exclusively owned or leased and used facilities, the
party so constructing such exclusively owned or leased and used facilities
shall reimburse the other party for its ownership of the jointly owned
property so utilized at 50% of its then current fair market value. If the
tenant carrier uses property of the owning carrier for the construction of
exclusively owned or leased and used facilities, the tenant carrier shall
reimburse the owning carrier for its ownership of the property at 100% of
its then current fair market value.

(1) Where UP/SP provides reciprocal switching services to BNSF under this
Agreement, UP/SP will do so at a rate of no more than $130 per car as of September 25, 1995,
adjusted pursuant to Section 12 of this Agreement, and all such reciprocal switching services
shall be provided on an impartial basis. In the event BNSF's access to a Shipper Facility
pursuant to this Agreement is effected by means of a third party contractor, (i) any associated
third party switch fee shall be paid by UP/SP, (ii) BNSF shall pay to UP/SP the applicable
reciprocal switch fee established between the parties to this Agreement, and (iii) BNSF shall
neither be entitled to become an assignee of UP/SP nor become eligible to enter into a separate
agreement with the shipper so served.

) It is the intent of the parties that BNSF shall, where sufficient volume exists, be
able to utilize its own terminal facilities for traffic handled by BNSF under the terms of this
Agreement. These locations include Salt Lake City, Ogden, Brownsville and San Antonio, and
other locations where such volume develops. Facilities or portions thereof presently utilized by

UP or SP at such locations shall be acquired from UP/SP by lease or purchase at normal and
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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 customary 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, to
all SP Gulf Coast storage in transit facilities (“SIT”) (i.e., those SP facilities at Dayton, East
Baytown, and Beaumont, TX), on economic terms no less favorable than the terms of UP/SP’s
access, for storage in transit of traffic handled by BNSF under the terms of this Agreement,
including, but not limited to, traffic to or from Shipper Facilities to which BNSF gained access
under the terms of this Agreement. UP/SP agree to work with BNSF to locate additional SIT
facilities on the Trackage Rights Lines and on lines over which BNSF is granted Overhead
Trackage Rights to serve a build-in/build-out line as necessary.

&) BNSF may, subject to UP/SP’s consent, use agents for limited feeder service on
the Trackage Rights Lines and on lines over which BNSF is granted Overhead Trackage Rights
to serve a build-in/build-out line.

)] 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.

(m)  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
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existing trackage rights) intersect with Trackage Rights Lines or lines it will purchase pursuant to
this Agreement. UP/SP 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
existing trackage rights) intersect with lines over which it will receive trackage rights pursuant to
this Agreement. BNSF shall also have the right, at the option of the City Public Service Board of
San Antonio, TX, 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.

(n) In the event UP/SP institute directional operations over any Trackage Rights Line
or on lines over which BNSF is granted Overhead Trackage Rights, (i) UP/SP shall provide
BNSF with reasonable notice of the planned institution of such operations and shall adjust, as
appropriate, the trackage rights granted to BNSF pursuant to this Agreement so as to avoid
impairing BNSF’s ability to provide competitive service on a Trackage Rights Line, and (ii)
BNSF shall operate in accordance with the flow of traffic established by such directional
operation; PROVIDED, HOWEVER, that any rights granted to BNSF as a result of UP/SP's
institution of directional operations shall be Overhead Trackage Rights only, and PROVIDED
FURTHER that BNSF shall have the right, on any Trackage Rights Line over which directional
operations have been instituted (including lines on which BNSF received Overhead Trackage
Rights to serve a point listed or described in Section 8(i) of this Agreement or a build-in/build-
out line), to operate against the flow of traffic if it is reasonably necessary to do so for BNSF to
provide competitive service to shippers on the line which are accessible to BNSF (including

service to New Shipper Facilities and build-in/build-out lines) over such line including but not
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limited to circumstances where UP operates against the flow of traffic with trains of the same or
similar type for the same shipper(s) or for shipper(s) in the same general area.

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 Segment Purchase Price
Keddie-Bieber $ 30 million
Dallas-Waxahachie 20 million
lowa Jct.-Avondale MP 16.9 100 million

(includes UP’s Westwego
intermodal yard; SP’s

old Avondale yard;

and SP’s Lafayette yard)

(b) 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 by total mileage at each level of speed
restrictions).

(ii) includes track and associated structures together with right-of-way and
facilities needed for operations.

(iii)  indemnity for environmental liabilities attributable to UP/SP’s prior
operations.

(iv)  standard provisions for sales of this nature involving title, liens,
encumbrances other than those specifically reserved or provided for by

this Agreement.
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v) assignment of associated operating agreements (road crossings, crossings
for wire and pipelines, etc.). Non-operating agreements shall not be
assigned.

(vi)  removal by UP/SP, from a conveyance, within 60 days of the closing of
any sale, of any non-operating real property without any reduction in the
agreed upon purchase price.

(vil) the purchase will be subject to easements or other agreements involving
telecommunications, fiber optics or pipeline rights or operations in effect
at the time of sale.

BNSF shall have the right to inspect the line segments and associated property to be sold
and records associated therewith for a period of ninety days from the Effective Date of this
Agreement to determine the condition 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-lowa Junction on the basis of the charges set
forth in Section 9(a) of this Agreement, and in the case of Keddie-Bieber on a typical joint
facility basis with maintenance and operating costs to be shared on a usage basis (gross ton miles
used to allocate usage) and annual interest rental equal to the depreciated book value times the
then current cost of capital as determined by the ICC times a usage basis (gross ton miles). In
the case of Dallas-Waxahachie, operations would continue under the existing trackage rights
agreement.

(c) Prior to closing the sale of SP’s Iowa Jct.-Avondale line (the “IJA Line”),

representatives of UP/SP and BNSF shall conduct a joint inspection of the IJA Line to consider

43



whether its condition at closing meets the standard established in Section 10(b)(i) of this
Agreement. If the representatives of the parties are unable to agree that the condition of the IJA
Line meets this standard, then BNSF shall place $10.5 million of the purchase price in escrow
with a mutually agreed upon escrow agent, and closing shall take place. After closing the parties
shall mutually select an independent third party experienced in railroad engineering matters (the
“Arbitrator”) who shall arbitrate the dispute between the parties as to whether the condition of
the IJA Line is in compliance with Section 10(b)(i) of this Agreement. Arbitration shall be
conducted pursuant to Section 15 subject to the foregoing qualification that the Arbitrator be
experienced in railroad engineering matters. If the Arbitrator finds the IJA Line is below the
standard, the Arbitrator shall determine the amount (which shall not exceed $10.5 million)
required to bring it in compliance with the standard and authorize the payment of such amount
out of the escrow fund to BNSF with the balance, if any, paid to UP/SP. Any amount so paid to
BNSF out of the escrow fund to bring the IJA Line into compliance with the standard shall be
used by BNSF exclusively to that end (or to reimburse BNSF for funds previously expended to
that end) and UP/SP shall not, as a tenant on the IJA Line be billed for any work undertaken by
BNSF pursuant to the provisions of this Section 10(c).
11. Term

This Agreement shall be effective upon execution (which occurred on September 25,
1995) (the “Effective Date™) for a term of ninety-nine years, PROVIDED, HOWEVER, that the
grants of rights under Section 1 through 8 shall be effective only upon UP’s acquisition of
control of SP, and provided further that BNSF may terminate this Agreement by notice to UP/SP
given before the close of business on September 26, 1995, in which case this Agreement shall
have no further force or effect. This Agreement and all agreements entered into pursuant or in

relation hereto shall terminate, and all rights conferred pursuant thereto shall be canceled and
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deemed void ab initio, if, in a Final Order, the application for authority for UP to control SP has
been denied or has been approved on terms unacceptable to the applicants, PROVIDED,
HOWEVER, that if this Agreement becomes effective and is later terminated, any liabilities
arising from the exercise of rights under Sections 1 through 8 during the period of its
effectiveness shall survive such termination. For purposes of this Section 11, “Final Order” shall
mean an order of the STB, any successor agency, or a court with lawful jurisdiction over the
matter which is no longer subject to any further direct judicial review (including a petition for
writ of certiorari) and has not been stayed or enjoined.

12. Adjustment of Charges

All trackage rights charges under this Agreement shall be subject to adjustment upward
or downward July 1 of each year by the difference in the two preceding years in UP/SP’s system
average URCS costs for the categories of maintenance and operating costs covered by the
trackage rights fee. “URCS costs” shall mean costs developed using the Uniform Rail Costing
System.

The rates for reciprocal switching services established in Section 9(i) and for haulage
service established in Section 8(m) shall be adjusted upward or downward each July I of each
year to reflect fifty percent (50%) of increases or decreases in Rail Cost Adjustment Factor, not
adjusted for changes in productivity (“RCAF-U”) published by the Surface Transportation Board
or successor agency or other organizations. In the event the RCAF-U is no longer maintained,
the parties shall select a substantially similar index and, failing to agree on such an index, the
matter shall be referred to binding arbitration under Section 15 of this Agreement.

The parties will agree on appropriate adjustment factors if not covered herein for

switching, haulage and other charges.

45



Upon every fifth anniversary of the effective date of this Agreement, either party may
request on ninety (90) days notice that the parties jointly review the operation of the adjustment
mechanism and renegotiate its application. If the parties do not agree on the need for or extent of
adjustment to be made upon such renegotiation, either party may request binding arbitration
under Section 15 of this Agreement. It is the intention of the parties that rates and charges for
trackage rights and services under this Agreement reflect the same basic relationship to operating

costs as upon execution of this Agreement (September 25, 1995).

13. Assignability

This Agreement and any rights granted hereunder may not be assigned in whole or in part
without the prior consent of the other parties except as provided in this section. No party may
permit or admit any third party to the use of all or any of the trackage to which it has obtained
rights under this Agreement, nor under the guise of doing its own business, contract or make any
arrangement to handle as its own trains, locomotives, cabooses or cars of any such third party
which in the normal course of business would not be considered the trains, locomotives,
cabooses or cars of that party. In the event of an authorized assignment, this Agreement and the
operating rights hereunder shall be binding upon the successors and assigns of the parties. This
Agreement may be assigned by either party without the consent of the other only as a result of a
merger, corporate reorganization, consolidation, change of control or sale of substantially all of
its assets.

14. Government Approvals

The parties agree to cooperate with each other and make whatever filings or applications,
if any, are necessary to implement the provisions of this Agreement or of any separate
agreements made pursuant to Section 9(f) and whatever filings or applications may be necessary

to obtain any approval that may be required by applicable law for the provisions of such
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agreements. BNSF agrees not to oppose the primary application or any related applications in
Finance Docket No. 32760 (collectively the “control case™), and not to seek any conditions in the
control case, not to support any requests for conditions filed by others, and not to assist others in
pursuing their requests. BNSF shall remain a party in the control case, but shall not participate
further in the control case other than to support this Agreement, to protect the commercial value
of the rights granted to BNSF by this Agreement, and to oppose requests for conditions by other
parties which adversely affect BNSF; PROVIDED, HOWEVER, that BNSF agrees to reasonably
cooperate with UP/SP in providing testimony to the ICC necessary to demonstrate that this
Agreement and the operations to be conducted thereunder shall provide effective competition at
the locations covered by the Agreement. UP/SP agree to support this Agreement and its
implementation and warrant that it has not entered into agreements with other parties granting
rights to other parties granted to BNSF under this Agreement. UP/SP agree to ask the ICC to
impose this Agreement as a condition to approval of the control case. During the pendency of
the control case, UP and SP shall not, without BNSF’s written consent, enter into agreements
with other parties which would grant rights to other parties granted to BNSF or inconsistent with
those granted to BNSF under this Agreement which would substantially impair the overall
economic value of rights to BNSF under this Agreement.

15. Arbitration

Except as otherwise provided by any decision of the STB or by separate agreement,
unresolved disputes and controversies concerning any of the terms and provisions of this
Agreement or the application of charges hereunder shall be submitted for binding arbitration
under Commercial Arbitration Rules of the American Arbitration Association which shall be the

exclusive remedy of the parties.
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16. Further Assurances

The parties agree to execute such other and further documents and to undertake 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 entity, 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:
Title:

THE BURLINGTON NORTHERN AND
SANTA FE RAILWAY COMPANY

By:
Title:
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Exhibit A
LIST OF *2-TO-1" POINTS

Points Referred to in Section 1(b)

Provo UT

Salt Lake City UT

Ogden UT

Ironton UT

Gatex UT

Pioneer UT

Garfield/Smelter/Magna UT (access to Kennecott private railway)

Geneva UT

Clearfield UT

Woods Cross UT

Relico UT

Evona UT

Little Mountain UT

Weber Industrial Park UT

North Salt Lake City UT

American Fork UT

Orem UT

Points on paired track from Weso NV to Alazon NV

Reno NV (only intermodal, automotive [BNSF must establish its own
automotive facility], transloading, and new shipper facilities)

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,
Freemont CA, Elmhurst CA, Shinn CA, Kohler CA, and Melrose CA)

San Jose CA

Points Referred to in Section 3(a)

Ontario CA
La Habra CA
Fullerton CA
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Points Referred to in Section 4(b)

Brownsville TX

Port of Brownsville TX
Port of Corpus Christi
Harlingen TX

Corpus Christi TX

Sinton TX

San Antonio TX
Elmendorf TX

Halstead TX (LCRA plant)
Waco TX

Points on Sierra Blanca-El Paso line

Points Referred to in Section 5(b)

Baytown TX

Amelia TX

Orange TX

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

Harbor, LA

Points Referred to in Section 6(d)

Camden AR

Pine Buff AR

Fair Oaks AR
Baldwin AR

Little Rock AR
North Little Rock AR
East Little Rock AR
Forrest City, AR
Paragould AR

Dexter MO
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EXHIBIT F
LIST OF OVERHEAD TRACKAGE RIGHTS

1. Western Trackage Rights

A. UP/SP shall grant BNSF Overhead Trackage Rights on SP’s Valley Subdivision
between MP 141.9 near Binney Junction, CA and Roseville, CA in the vicinity of
SP’s Valley Subdivision MP 106.6.

2. South Texas Trackage Rights

A. UP/SP shall grant BNSF Overhead Trackage Rights on the following lines:

a) SP’s Port Lavaca Branch, between Placedo, TX in the vicinity of MP 14.2,
and a point of build-in along said branch in the vicinity of MP 6.93 at Kamey,
TX; and

b) UP’s line between Round Rock, TX, in the vicinity of UP’s Austin
Subdivision Milepost 161.79, and McNeil, TX, in the vicinity of UP’s Austin
Subdivision Milepost 166.1.

3. Eastern Texas — Louisiana Trackage Rights

A. UP/SP shall grant BNSF Overhead Trackage Rights on UP’s Beaumont Subdivision
between MP 458.69 in the vicinity of Beaumont, TX and MP 377.98 (Gulf Coast
Junction) in the vicinity of Houston, TX.

4. Additional Rights

A. UP/SP shall grant BNSF Overhead Trackage Rights on SP’s Martinez Subdivision
between approximately MP 2 in the vicinity of Oakland, CA and approximately MP
13 in the vicinity of Richmond, CA.

5. Rights to Omnibus Points

A. UP/SP shall grant BNSF Overhead Trackage Rights over UP/SP’s Jefferson City
Subdivision between MP 34.8 near Pacific, MO and MP 43.8 near Labadie, MO.
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EXHIBIT C

MP Notice of Exemption (Nov. 14, 1985)
and
MP/SP Trackage Rights Agreement (Nov. 25, 1985)
Missouri Pacific Railroad—Trackage Rights—Southern Pacific
Railroad, FD 30749



UNION PACIFIC RAILROAD COMPANY
MISSOURI PACIFIC RAILROAD COMPANY
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Secretary z
I state Commerce Commission E——
land Constitution Avenue, N.W. =
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fg§ Re: Finance Docket No. 30749, Missouri Pacific Rail-
m; & road Company -~ Trackage Rxghts - Southern Pacific
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Enclosed are the original and ten copies of a

Notice of Exemprion and Caption Summacy pursuant to the

. class exemption of 4% C.F.R. 1180.2(d)(7) for trackage

\\ rights agreements. In addiction, 20 unbound copies of the
map are enclosed as required by 49 C.F.R, § 118D.6(a)(6)
Please accepr and file the Notice in Finmane> Docket
No. 30749,

A voucher for $450 is enclosed for the filing fee

Sincerely.
)

/'/] -
e jﬂﬁa Jq&%":&
Jeanna L. Regler’
Registered Practitioner
cc w/enclesure: Mr. Stuart E. Vaughn
General Attorney

Southern Pacific Transportation Company
Southern Pacific Building
One Mariet Plaza

San Francisco, California 94105
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1416 Dodge Street
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TRANSPORTATION COMPANY H

NOTICE OF EXEMPTION

Pursuant to the requirements of 49 C.F.R.
§ 1180.2(d) for exempt transactlons, Missouri Pacific Rail-
road Company (Missouri Pacific or MP) submits this Motice of
Exemption pursuant to the procedures of 49 C.F.R. § 1180.4(q)
to cover its acquisition of trackage righrs over a segment
of track of the Southern Pacific Transportation Company
(Southern Pacific or SP) in Texas. This trackage rights is
not sought in a responsive application in a rall consolida-
tion proceeding.

49 C.F.R. % 1180.6 Supporting Information

(a)(1l)(i) Descriprion of the proposed transaction.

(a) Both MP and SP own and operate railroad
trackage serving the vicinity of Blewert, Texas, and have
agreed in writing to eater intoc an agreement for MP to oper~
ate on SP's right of way over SP trackage between Wichers,
Texas (SP Mile Post 219.33 near San Antonio) and Cline,
Texas (SP Mile Post 319.19 near vicinity of Blewert). Oper-~

ation over an industrial lead track of SP in the Blewett/




Cline, Texas area is included in the trackage rights agree~
maent in order to permit MP's service in the Blewett area to
Mile Post 6.39. The trackage rights results in a shorter,
more direct route of operation for MP, and MP will no longer
be required to operare over its Crystal City Subdivision,
which is in poor condition, to serve the Blewett area.
Applicant's exact name and address is:
Missouri Pacific Railroad Company
210 Norch 13th Street
St. Louis, Missouri 63103
Questions regarding this rransaction are to be
addressed to Applicant's counsel named below:
Robert B. Batchelder
General Commeczce Counsel
1416 Dodge Street
Omaha, Nebraska 68179
{402) 271-3896

(a)(1)(ii} The rrackage rights will take effsct on

November 21, 19%85.

(a)t{1f{iii) In order to serve the Blewert vicinity.
Applicant has been operatring over its San Antonio to Laredo
main line, exitling at Gardendale thence to Dabney via
Crystal City. The line commencing at Gardendale and on to
Dabney is in poor condition and has had extensive derail-
ments. Furthermore, on October 22. 1985, MP embargoed its
line between Blewett and Crystal City due to a railroad
bridge washout which rendered the line inoperable. In order
tu upgrade the line. substantial rehabilitation is required.

The trackage rights over the SP from Cling to Withers will




eliminate the need for MP to rehabilitate its line and to
expend the substantial costs necessary to rehabilitate and
upgrade the line, thus improving the financial viability of
Applicant. The trackage rights operation will also result
in operating economies by providing MP with a shorter. more
direct route to San Antonio.

{a)(s) The property of the trackage rights agreement
is locatred in the State cf Texas. MP also has property in
the states of New Mexico, Louisiana, Arkansas. Oklahoma.
Ransas. Colorade. Missouri, Tennessee., Nebraska. Illinois
and Mississippi.

{a){s) Two maps are attached as Exhibict 1: ome
showing the area of the trackage rights and one showing the
specific track.

(a)(7}(ii) A copv of the executed agreement berween
the parties will be submitted within ten days of execution
as reguired by 49 C.F.R. 1180.6(a){7)(ii), as amended by the
Commission‘'s decision in Ex Parte No. 282 (Sub-No. 9), Rail-

road Congolidation Procedures Trackage Rights Exemption,

decided April 10, 1985S.
Labpor Protection

MP is agreeable to the labor protective conditions
imposed by the Commission in trackage rights agrecments as

set forth in Norfolk and Western Ry. Co. - Trackage Rights -




BN, 354 I.C.C. 605 {1978), as modified by Mendocino Coast

Ry.. Ine. - Lease and Operate, 360 I1.C.C. 653 (1980).

MISSOURI PACIFIC RAILROAD COMBANY,

e = -

(~;:;£§Zou ,xf;zéé;mgm
Robert B. Batchelded/
Jeanna L. Regier

1416 Dodge Street
Omaha, NE 68179

By

3 e St ot e et o . e e




‘STATE OF NEBRASKA
COUNTY OF DOUGLAS

R. B. Batchelder, General Commerce Counsel of
Missourl Pacific Railroad Company. being first duly sworn,
deposes and says that he has read the foreqoing Naotice of
Exemprtion, knows the contents thereof, and that the same are

true to the best of his knowledge, information and belief

%%ﬁm

R. B. Batchelder

Subscribed and sworn to before me, a Notary Public,

this ;3thday of MNovembey . 1985.

! o
¥ DORLS L WA BIGBER. i@m‘% /K:«./_wﬁ‘l:é!:_--‘-
% Ny oum D Mey K 3537 Notary Pu L




CERTIFICATE OF SERVICE

I bereby certify that I have on this date served a
copy af the foregeing document, in accordance with the Com—

mission‘'s Rules of Practice. upon all parties of record.

Dated st Omaha, Nebraska this /Z ™day of

%-ﬁ&m&cr . 1985.

.4 ALpex . VLAt

Jeanra L. Regie¥
& v
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{CAPTICN SUMMARY)

INTERSTATE COMMERCE COMMISSION
NOTICE OF EXEMPTION
FINANCE DOCKET NO. 30749
MISSQURI PACIFIC RAILRORD COMPANY -
TRACKAGE RIGHTS ~ SOQUTHERN PACIFIC
TRANSPORTATION COMPANY
Southern Pacifir~ Transportation Corpany (SP) will
agree to Jrant overhead trackage rights to Missouri Pacific
Railrpad Company (MP) between Withers, Texas (SP Mile Post
219,33 near San Antanio) and Cline, Texas (SP Mile Post
319.19 near the vicinity of Blewetc). Operaticn over an
industrial lecad track in the dlewert/Cline., Texas acea is
included in the trackage rights to permit MP to serve the
Blewert area to Mile Post 6.39.
The trackage rights will be effective on
November 21, 1985,
This Notice is filed under 49 C.F.R. 1180.2(d)(7).
Petitions to revoke the exemption under 49 U.S.C. 10505(d)
may be filed at any time. The filing of a petition to revoke

will not stay the transaction
DATED: HNeveither 14, 1985
By the Commission.

James H. Bayne
Secretary

0038m
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vea th acqu.aition.by'HE mf
19‘
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Jﬁmqa»ﬂ. Bayne
Secretary
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Mr. James H. Bayne, Secro

T
ol
3 PEIESHE

Intarstate Commerce Commission \A ‘é’
12th and Constitution Avenue, N.W. S (u“."
Washington, D.C. 20423 }\/\/

Ro: Pinance Docket No. 30749,
Hissouri Pacific Railrond Company -
Trackage Rights - Socuthern Pacific
Transportation Companv

Dear Mr. Bayne:

In reference to the Notice of Excmption filed in
Pinance Docket No. 30749 on November 14, 1985, onclosed are
the duplicate original and ons copy of thc agreement which was
executed Novembor 15, 1985. Tho agreement is gubmitted
within ten days of oxecution as required by 49 C.F.R. § 1180.6(a) -
(7) (11) , as amonded by the Commission's decision of April 10,
1385 in Ex Parte 282 (Sub-No. 9), Railroand Consolidation
Procedurcs -- Trackage Rights Exemption.

9
istercd Practitioner
Encler.. -8

:9£ ENTERED
Oflice of tho Secralary

HOV 25 1385
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. MISSOURT PACIFIC RAYLAOAD

mm. a Mlgsouri eox-poradm 'SSW™), SP and SSW herelnafcer
collecrively rermed “SPISSH,™

'.REI!!.LS:

SSW and ¥P each owns and operates railroad
cracksge berveen Pine Bloff and Lictle Rock, Arkansas,
and SSW desires to obrain the r 'l.}fhc o operate over MP's

= trac‘ka,ge o forego oajor rehabi fon of irs line;

SSW and ¥P each ouns and operares railroad
trackege serving Waco, Texas exXa8, and SSW desires co cbrain
x'ithe ristr ro operare over MPlg crackage between Hearne

{{and Saco, Texss to forego major rehabilication of SSW
e line. aud;

| SP and ¥P each owns and cperates railroad
‘(exackage serv the viciniry of Dabnoy-Blewlirt, Texas
@3 &snd HP dealxein:s:o obrain the right to zpeuta m’ter SP'a

ENTERED

trackage berween San Autonio (Withers) end Cline, Texas,
2 incind S$ndugrriml lesd rracksge at Cline, in order co
L | gemlc rhe abandopmenr by MP of irs trackage between
S tc and Crysrel City, Texas.

SXeepy,

Office”®) the Bocralaty
NOV

-

AGREEMENT 3
NOW, THERTFURE, the parties agree as follows:
1. DEFIRITIORS

A. The cerms “crack,™ “"cracks," and “crackage® shall

mean the ereck stracture and 211 a{gur:enmces cthereco a2f the
Jol.n: Faciliry {(os defined in Scccion 1.B. hereof), including,
but not necessard{ly linlr.edm to, r:é}l”‘:nd fastenings, switches and
frogs couxplecre, cies lasc, ro enbanksents, signals
btl.g,;es, :res:iu culvem, drainsge facilicios and ang ‘other
grructures or t.higgs pesessary for the supporr of the Joint
Facllicy and enceriog inro the conscruccica thercof, and, if any
portion thereof {s located in a choroughfa-e, pavmnt. cznu!.ng,
planks and other similar msterisls or facilicies used in liou of
pavexent or other srreet surfacing marerial ar vehicular
crossings of tracks, croseing protecrion faciliries, sud any and
all work required by lasful authoricy fn conaeccion with the
construction, reoewval, scaintenance and racion of gaid erack
strucrures and all appurtensnces thereof.

‘B. The torn “Joint Facilicy” shall refer co cortain MP
+ main and auxilfary trackage, as defined in Seccion 1.A. of cthis
agreevent, between Pine Bluff, Arkansas and Liccle Rock,

3, and 'ST. LOUIS SOUTHUESTIRS A a.smtlv i




- Arkansas, as shown by heavy 1iue ou NP's Drawing No. DRO052
 dared Kovenber 1, 1985, marked Exhibir “A", and batwedn Te
Texns and Waco, Texas, as shown by heavy line on MP's Draw
DRO0S3, dated November 1, 1985, marked Exhibic “B"; and
"3olnr Facilicy" shall refer to cerctain SP main and suxilar
trackage, as defined in Section 1.A. of chis agreenent, bestween
¥icthers, Texas and Cline, Texas, as shown by heavy line on SP's
Draving No. 41937, dated October 22, 1985, marked Exhibic "CY.

€. In addition to the trackage heretofore reforred ro
in Subsection B hereinabove as qoztptls‘inid“.loint Facilicy:, cthere
&hall be deemed included as a parc of said “Joint Facilicy"
{subject to such condicions, exceprions, rescriccions, and
1imicarions as are elsevhere expressed in this agreement) any
other of ouner's, ¥P's or SP's as the case zay be, cracks and
sppurtenances therero between the ternini of "Joinc Facilicy" if
and when, from time ro time, owvner, MP or SP as the case may be,
in cases of exergency or for the mora efficient and expedicious
operation of "Joinr Faciliry'; cay elecr to have MP or SSW, as
the case may be, operate ics eogines, crralns and care aloag and
over saild other txackage, bur solely while sald ocher trackage is
being used for end in such operacion.

D. The rerm “Owmer" shall refer to MP with raspect to
tbe Hearne-¥Waco and rhe Pine Bluff-Liccle Rock segmencs, and to
SP with respect to the Wirhers-Cline segmenc. The cerm "User™
shall refer ro SSW with respect to the Pine Bluff-Liccle Rock
segaent, to SSW wich :esgex:: to the Hearne-Waco segment, and to
HP wirh respect to the Withers-Cline segmenc.

E. The verm “Car Mileage Proportion," as used hersin,
shall mean the percentage thar benrs the sase rario to one
bundred percenct (100X) as the toral number of car miles operated
by ons party over each portion of the Joint Facilicy during any
one moncth or cther specified period of time shall bear to the
total mmber of car miles operared over chat sase portion of the
Joint Faciliry duri.ngrsal.d month or ocher specified period of
tice, councting each freighc car, loaded or empty, and each
caboose, as one car, and councing each locomocrive, regardless of
nunber of unics, as two cars. For purposes of calculacing cthe
nusber of car miles operated, locomotives, cars and cabooses
engeged in or incident co construcrion or waincenance work on any
portion of che Joinc Facilicy shall be excluded.

2. GRAKRT OF RIGHTS

Owner hereby grants User for the cterm of chis agreament
and subject co the limications sec forth herein, the right to
operate its trains, engines and cars with its own employees on
and over the Joint Facilicy solely for bridge purposes. Except
wich respect to the induscrial lead trackage included in che
Joint Facility, as provided in Seccion 1 B. hereof, User shall o




B8P
* - ¥Fac

. .

mor have the righr o ecnstruct or to operate any lexd, side, -
ur, induscriel or public frelght track coanected to the Joinc

lilty, mor shall User have the right ro serve any industry or
industries siruared on che Jolnr Facilicy.

The rights herelm granted User are subjecc co the right
thereby reserved co Owner, ice successors and assigns, to use the
Joint Facilicy in any way »hich will nor materially lmpair the
use hereln conrempigeed to be made cthereof by User, includinpg che
right of Owvner to use and to grant to others than User the righc
to use al}) or any porticn of che Jolat Facilicy.

3. CORRECTIONS

In order co provide suitable connecrions and ocher
facilitries ro permir exercise of righcs granted in Paragraph 2
hereof, the ouner shall when requested ig wricing by user, ac
user's sole cosrt and expense, cComstruct apy necessary connections
including acquisicion of right-of-way cherefore and any signaling
and communicacions or rearran%?nents thereof on the property of
the ovner. Tracks and other facilicies vto be provided pursuanc
to this sectlon as well as future addicions and becterments
therero shall, when ccenstucted or installed, be owned by user
except thar porrion on owner's properry which ownership shall be
vested in cthe ovner. After constructioa, that porcion of
connecrions on Owner's propercy shall be zaincained by owner ac
user's sole cosr and expense.

4, DOWNER 70 HAVE EXCLUSIVE CONTROL OF MANAGEMENT,
MATNTENANCE AND OPERATION

Ovner shall bhsve exclusive control with respect te
managenenc, saintenance snd operacion of rhe Joint Facilicy and
shall mainrain and keep the same in repair reasonadbly suitable
for the combived requiremencs of che parties and of such other
railroad compeny or ccupanies as may n time ro time have che
right of use thereof, bur it is expressly underscood chat User
shall not, by reason of eny defecr in the Joint Facilicy or in
any structure or appllance appurtensnt chereto, or by reason of
the failure of Owner cro repsir any such defect, have or make
:g:i.nsc Ouner any claim or demand for aoy loss, damage or injury

tsoever arising from such defect or failure to repair.

User shell nor permit any of its employees to operate
crains and engines on the Joinc Facilicy until they are
14:fied on User's operacing rules and regulacions, also
cluding those excerpts of Owvner's rules and insrruccions
applicable to the Joint Facilicy which shall be furnished from
tize to tisme by Owner to User.




. 5. DiSQUALIFICATION OF USER EMPLOYEES FOR OPERATION

© 7 o T Jom wacnuy

User til':_ml-h1 at cthe request of Owner, bar from service

the Joint Faci any User enployec who shall be found . :
Ofner fo be respansibla for vieleribn of User's rules and .
egulacions or for violarion of such excerp

ts of Owner

v zmay be applicable. User shall bear and assuze all

sf:ntés

expenses xhich ic and Owner may ;pcgr‘

barring from gexvice. If such disciplinary action is app
by a User employee ro cthe Narional Railroad Adjuscmenc Eo
other rribunal lawfully created to adjudicace such cases, a
- tha decision of such bosrd or tribunal suscains che employee's
posicion, such employee shall not thereafrer be barred from
service on cthe Joinr Facilicy by reason of such occurrenre.

6. DEVICES ON EQUIPMENT :

\Vser, at its expense, shall insrall and zainvain upon
irs engines and cars such equipment or devices as now, or in the
future, may be necessary or appropriace, in che reasonable
%pd oe t of Owner, for operation of trains upon the Jolac

acilicy. '

7. ADDITIORS AND BETTERMENIS

Oxner shall meke and essume the cosc of any changes,
addicions and berctermeurs as such rerms were commonly used under
Recirement Replacement Betcerment (RRB) accounting prior co the
regorcing year beginning January 1, 1983, involving total cost of
$50,000 or less to the Joint Facilicy which ic deens necessary or
desirable for the safe, efficlent and economical uge of the Joint
Facilicy. Progressively during conscruction, and upon their
complecion, these changes endfor addicions and berterments shall
become part of the Joinc Facilicy.

For those changes, addicions and betterments as such
terss ware commonly used under Recrirepent Replacement Bercrerment
(RBB) accounring prior ro the reporting year beginning Januvary 1,
1983, whose cost exceeds $50,000, Owner ghall advise User. Owner
shall bill User, and User shall pay, its Car Mileage Proporcion
(for cthe calendar yesr preceeding the commencement of
consrruction) of all related expenses of any changes, additions
and bettermencs.

Likewise, User may request changes, additions and
beccermencs to the Joinc Facllity which User shall deem nccessary
or desirable for the safe, efficienc and cconomical use of the
Joinc Facilicy by che parties and Owner ghall, if ir concurs
construct saze and they shali become parc of cha Joint Facilicy;
provided, however, char Lf che parcies cannot agree, the question
of the necessicy or deairabilicy of such changes, additions or
beccercents for the pafe, efficient and economical use of che




Joint Factliey by the sartt;s shall be subjecc to arbitration as

ser forrh in Section 1

Rorwirhsranding anyching to the coutrary hereln contnined,
should any changes, addicions and/or berterzents be required by.
law or gove.rnmentai body, User shall pay ivs Caxr Mileage

Proportion as provided in the second paragraph of this Section 7.

Dwner shall have the righr ro make changes, additions and
berrernents to, bunr nor as a pasrt of, the Jolnc Facility for ics
exclusive use, provided char such chenges, addicvions and :
berrercents do not marerially hinder or cbstruct User's use of
the Joinr Facilicy.

8. PICKING UP WRECKS

1f any engine, car or other equipnent shall be wrecked
or derailed upon the Joinc Facility, the sa=e shall, without .
unnecessary delay, be picked up or reralled by Owner, unless
otherwise agreed upon h{ che ies. The expense incurred in
rerailing equipmenc shail de borne by che parcies in accordance
with the provisions of Secrion 15 hereof.

9. TRAIN SUFPLIES

Owvper shall nor be required vo furnish any fuel or other
supplies for the operation of User's locomotives or trains over
the Joint Faciliry. In the event Owmer should, neverctheless,
furnish such supplies ©o User, User shall promprly, upon recelpt
of billing rherefor, reimburse Owner for irs cosc thereof, plus
Owner's then~correnc standsard addicives. ~

10. COMPERSATION

The annual Car ¥iles operared by User over each gegment of
the Joinr Facility shall be determined by Owner. At the close of
each calendar year, the ner bslance of Car Miles oporated by
User over cracksge of Ouner shall be derternined. Excess Car
Hiles shall be equalized berween the parcies by the deficic zarcy
paying che credicor party Car Mile rate. The car mile rate is
atcached hereco as Exhibic D.* Should rights or operaticns by
User over any se?nen: or sepnencs of the Joint Facfility be
terminared or relinquished, charges for use of che remaining
segnents of the Juint ‘Faculc%h:hnll continue to be paid as
Erovided 1o this parsgraph. Car oile rate shown on Exhibit

D", shall be subjecc to re-study at che request of eicher parcy,
ftovmed; howvever, no more chan one re-study shall be made in any
2 moath pericd.

Except as provided above, User ghall nor pay Owner any
amounts for maintenance and operating expense, rental or taxaes.




5 : The car mile rate contained in Exhibic D conctains two -

. ° - components: (1) rental and (2) maintenance and opéracion. N8
maintensnce and operarion coaponent is based on 1984

. shall be ad}us:ed effeccive Jamary 1 of each year,
January 1, 1986, by che peccentage change ia the Assoclati
Aperican Railroad's ™Rallroad Cosc Recovery Index", Railr
Class 1, Western Districec, Macerial Prices, Wages Rates
Supplements combined (excluding fuel), from che year 1984, whic
shall be raken as a bage, to the calendar yedr~iﬁmedta;é1ytgridrf
to the year in which the change is to be made effective. Thus,
the percenrsge change from che yedar 1984 co year 1985 will be
used to increase the mainrenance and ogeration component of the
car mile rarte effecrive January 1, 1986.

11. RENDITION AND PAYMENT OF BILLS; INSPECTION OF RECORDS

Oweer and User shall keep complece and accurate records
of expenditures and data which are the bases for the chsizos to
be made againsc User hereunder.

Ovner shall render billing to User for all amounts due
hereunder.

All bills hereunder, except those payable in advance,
shall be rendered as soon as praccicable afrer the firsc day of
cthe monch or yesr next succeeding the month or year during which
che expense is Incurred Owvner, and shall be paid within sixcy
(60 days afrer receipr thercof.

Errors or dispuced icems in any bill shall not be deemed
a valid excuse for delaying payment, bur shall be subject to
subsequent adjuscoenc; provided, however, chat, excepr as herein-
after in chis paragrapl provided, no exceprion to any bill ghall
be recognized or considered 1f Eiled afrer the expiration of
three (3) yesrs from the last day of the calendar monch in which
the bill is rendered, and no bill shall be rendered latar than
three (3) years after rhe last day of che calendar month in which
the expense covered thereby is incurred or chree (3) years after
the lasc day of rhe calendsr sonth in which f£inal expenditure is
made uvnder any particular work authority, or, in the case of any
clainm of any thzrd parcy, dispured as o amount or liabllicy,
after the amount is liquidated andfor liabilicy is established.
So much of the books, accounts and records of sach parcty as are
releced ro che subject macter of cthis agreement, except as to
income taxes, shall atr all reasonable times be open to inspection
by the proper offlcers and sgents of the parcies.

12. DEFINITION OF "coST” OR “COSTS"

A. The term “cost” or *'costs' as used in chis
agreesent shall Include, but nor necessarily be limited to:




T T ) ALl dirvect costs Incurred For labor, materidls
wnd Bupplies and services Furnished andfor used.

{2) Seles or use raxes oa material coscs.

{3) ropriate es on direct labor coscs to
TEpTesENT WETAL! allovances, holidays paid for and nor worked,
health mnd welfare benefivs, payroll caxes, and any other similar
allowances, beoefirs andj/or vexes in effect fro=m cime cto time.

{4) Reasonable charges to represent superintendence
.and management of the Joinr Facilicy..

{3) An appropriacte surcharge on the purchase price of
mew materials o mepresent purchasing and store expense.

{6) Reasnonable charges compured per ner ron mile, but
mor exceeding published tariff races, to cover transportaticn
over 1ines of Owner, for marerials and supplies used.

{7) Reasonsble charges for use of roadway machines,
special toels and appliances, and for use of locomocives, work
and rollfing srock eguipment.

{8) Prices ro be used in determining the cost or value
of secondhand Track maverlals used or released and scrap track
marerials released imcidenral to the maincenance of or the making
of changes in or addicions and bectterments to the Joinc Facilicy
shall be agreed uwpon from rime ro cime by che General Hanagers of
Owner and User aond shall rewmaia in effecc uncil cerminacted by
either parcy vpon rhirry {30) days' wriccen norice to the other.

{9) Anyrhing herefn ro the contrary notwichstanding
the term "cost™ or “costs” shall not include "Loss and/or i
Damage" as ther term is S=Fined In Secrion 15 hereof, except for
the purpose of dezermining cosc of repairing damage ro the Joinc
Faciliry.

13. ADMISSION OF OTHER RATEROADS TO JOINT FACILITY

Norhing in chis sgreement shall 1limic che righc of
Owner to admit other companies ro the use of cthe Joinc Facllicy
or any part thereof on such terms and condicions as are
satisfacrory ro Owner.




Uper will mor assign sor in 2ny msnoer cransfer this
agreenent or @ny right or privilege under sod cto it granted, nor
perniT moy person OT pergons, company or coapaunies to share in
any such vight or privilege. Hothing im rhie agreement shall be
conscrued To permic any other railvay mﬁany. irectly or
indirectly, ©o posqess any right or privilege granted to the User.

14. DBSERVANCE QF LANS, PUBLIC RUELES AND REGULATIONS

Each parzry, wirh msﬁ:?r_;: the use of che Joinc
Facil or &ny part therveof operation of equipment
n:hereggyand thle’xemr. shall comply wich all appliégblgnlévs -
mules, repularficns and orders promulgacted by any governmental
entity havinpg Jurisdicrion in the matter for che prorecrion of |
persons or orherwise, ®nd Af any fallure on tie parc of any
pa:m:yﬁgr parcies berers so o eompgz :berewlcza ghiall remﬂg in
an e, penalty, oost or <harge inposed or assessed on or
ag'zimst znother ;pan:y, che parry or 3glri.ea; so0 failing shall
promprly reishorse and imdemnify such other parcty for or on
acconnt of such fine, ;?emﬂh:y, cost or charge and for all
expenses and atcoroeys” fees Incurred in defending any accion
»hich may be brooghr againsr such octher parcy on account thereof,
and skall, wpon morice thereof being given ro it by che other
party, de:ﬁegg any such ection free of cost, charge snd expense to
such orher party.

15. LIABTLITY

A. Deffinirions. For the purpose of chis secrion, che
following defimfrioms shall apply:

Al. "loss andfor Damage': Includes all claims,
1iabiliry, and expense of every character incident cto the loss
or destruction of or demage To propi-~y end iajury to or death
of persons, arfising wpon or adjescenct ro rhe Joinr Property.
Loss andfor Damsge spporticned under this Agreementc shall be
reduged by any empunt eppliceble therero recovered from cthird
parcies.

AZ. “Joinr Propercy': The Joint Facilicy snd all

appurtenances therero sod underlying land which, by reason of

Agreenent, may be used by £wo or all the parcies, and aill
mworive power, cars snd eguipmenr engaged in the maincensnce,
reneval, removal, inspection or operacion rhereof for the benefic
of two or all of che psrries. Aoy locomotive or equipment shall
be deemed Joint Propercy while engsged in or incident to the
performances of service, the cost of xhich 1s included in Loss
and/or Darage for which txo or more of the parcies are joincly
14sble.




A3. "Joint Employee": Any officer, agent, employee or
contraccor of Owner while engaged ir maintaining, repairiag,
renewing, removing, inspecting or operacing Joint Property or in
meking additions or becterments cthereto, or in dispacching, :
giving orders for or direccting the movement of trains or
performing orher service, for the common benefit of two or more
of che parcies hereto. \ o e

A4. "Sole Employees" and "Sole Property": Employees,
morive power or eguipmenc while engaged or about to engage in
swirtching and handling caxrs of only one party or in performing
other services for the exclusive benefic of one party shall, for:
the purpose of this Section 15, be considered the Sole Employees -
or the Sole Property of that parcy.

Anything to the contrary in this Section 15 noc-
wichsranding, any employee, agent, contractor and motive power or
equipment of Owner Hgile engaged or about to engage in che
Eerformance of work the cost of which 18 to be borne entirely by

ser or Users hereunder shall be deemed to be the sole employee,
agent, contractor and sole property of such User.

A5. For the purpose of this Section 15, equipment of
foreign linesg belng detoured over the Joint Propercy by authority
of Owner and all persons other than Joint Employees engaged in
moving such equipment, shall be considered che Scle Property and .
Sole Employees of Owner.

A6. Motive power, cars, equipment, and ocher property
handled or used by any parcy hereto shall, unlaess Joinc Property,
be considered rhie Sole Property of char party for purposes of
chis Section 15.

B. Allocarion

The provisions of this Section 15 apply only as between
‘che parcies hereto. Excepr as herein otherwise provided, each
psrty sliall bear all Loss and/or Damage to its Sole Property, its
Sole Euvployees, patrons and others on ics engines, cars or
crains, or op or about the Joint Property in transaction of
business for or with such party. Loss and/or Damage to third
parcies or Joinc Property or Joint Employees shall be borne by
each parcy in ai amount equal ro rhat parcy's Car-Mileage
Proporcion, determined for the month in which cthe incident
occurred, of such Loes and/or Damage, PROVIDED,HOWEVER, that when
such expense for Loss and/or Damage totals less than Two Thousand
and no/100 Dollars ($2,000), Owmner shall bear all such




T T gxpense.  1E, however, one, and not another, of the parties
contributed (by reason of the act or omission of its Sole
Employees or & defect 3in irs Sole Propercy) to the Loss or
D e, the party so concribucing shall bear all Loss and Damage
to all persons and propercty. Notwithstanding che foregoing, if
the engines, trains or cars of onl{ one party are involved in the
incident, chat parcy shall bear all Loss snd Dampage to cthird
parties, Joint Employees and Joint Property. Users agree to
accept all vehicular crossings, now or hareafter existing, of che
Joint Facilicy or any parc thereof in whatever condition they may
be during the term of this Agreement and will nor asserc any
claim, demand or cause of action agaivcsr Owner and will indemnify
Owner againsc any claim, demand or cause of action arising out
of any crossing accident on the Joint Facilicty or any part
:herfofdin which the engines, cars or train of User only are
involved.

C. General

Cl. Each parcy herecto agrees that the acts and
decisions of the gar:y hereto performioimany mAnagement,
maincenance, repair, renewal, removal, provement, operation or
similar funccion of or for rhe Joint Property shall be deemed
proper and adequata, and no claim shall be aaserced against such
parcy by reason of such function or lack thereof.

C2. Each parcy hereto shall pay promptly damages for
which such parcy shall be liable u der che provisions of this
section, and shall indemnify the octher party or parcies hereto
against such damages including attorneys' fees and costa.

C3. Each party herecro shall have the right to sercle,
or cause to be settled for itr, all claims for damages for which
such parcy shall be liable under the provisions of this Section
15, and to defend or cause to be defended all suice for the
recovery of any such damage.

C4. In the event two or more of the parcies hereto may
be l1iable under the provisions of this section for any damages
and the same is seccged by a voluntary payment of money or other
valuable consideration by one of the parties jointly liable
therefor, a release from liabilicy shall be obtained in the names
of both parcies so .iable; however, no such settlement in excess
of Twenty Thousand Dollars ($20,000.00) shall be made b{ or for
either parcy wirthouct the authority of the octher parcy, but any
settlement made by eicher party in consideracion of said sum or
less sum shall be binding upon the other parcy.




€5. In case a suit shall be commenced against any
party for or on account of damages for which another parcty or
parties herero is solely or jointly liable under the provisicsa
of this Secrion 15, the party so sued shall give notice in
writing to the other party or parties of chie pendency of said
sulr, and chereupon the othexr parcy or parties shall assume or
Join in che defense of such suic.

£6. No party shall be bound by any judgment against the
other parcty or parcties, unless such party shall have had ‘
reasonable norice requiring ir to defend and reasonable
opportunicy to make such defense. When such notice and SAE
opportunicy shall have been given, the parcy so notified shall be
bound by che judgment as to mll matcers which could have been or
were licigared in such suics.

16. ARBITRATION

Any dispute over the terms of this agreement shall be
settled by a board of three (3) arbicrarors experlenced in rail-
road operations, one to be named by each parcy and che chird by
the two so named. If£ one parcy fails to name an arbicracor (or
the two chosen do nor name the chird) wichin sixty (60) days
after notice to do so, such arbitraror shall be namad upon
application by elrher parcy herero to any judge of the U.S. o
Discricr Court or Superior Courr whose jurisdiction includes the
Joint Facilicy. The arbicrators shall conduct & hearing, at
which each party shall be given the opportunicy to present its
case. The decision of the arbictrators, or any two of them, shall
be final and binding upon the parcies. The expense of
arbitracion shall be apporrioned by the arbitrators. The parties
may agree upon a single arbitrator.

17. DEFAULT

If any User shall fail to pay any sum payable by it
hereunder on the date when the same shall be due, or shall fail
to perform or comply with any other covenant or condition by it
to be performed or complied with under this agreement, and such
default shall continue for a period of thircy (.0) days afcer
written denmand for such payment, performance or compliance shall
have been made upon such User by Owner, then Owner sghall have the
right, ar its elecrion, ro terminate this agreement as to that
Uger giving such User writcen notice of such election subject
to any consent of che Interstare Commerce Commission chen
required by law., Faillure or refusal of any User to make payments




or to perform or comply with any covenants or condicions which
xhall be the subject of arbitracion under the provisions of this
agreement shall not, pending final determinacion of such .-
arbirrarion, be deemed a cause for terminacting chis agreement. A
waiver by Owner of the breach by any User of any covenant or
conditlon of this agreement shall not impair cthe right of Owner
to avall icrself of any subsequent bresch chereof. ‘

18. SERVICE OF ROTICES

Notices under this agreement shall be in writing and
shall be deenped to be pr2¥§cly served 1f delivered to, or if
deposited in, the Posc Office, postpaid, addressed to the -

General Manager having jurisdiction of the party to be so
aoriHed.

19, SUCCESSORS AND ASSIGRS

o] This agreemenct shall inure to the benefir of and be
binding upon the parcies, their raspective successors and
assigns, bur no sale, assigament, mortgage or lease by any User
of rhis agreement or any interest or righr given by cthis agree-
menr, separate and apart from the sale, aasignmen:, mortgage or
lease of its encire railroad, shall be valid wichout the prior
wrirten conseuz <f£ Owmer.

20. DISPOSSESSION BY PUBLIC AUTHORITY

In the event Owner shsll be dispossessed by competent
public auchoricy of che right to operate upon and maincain the
Joint Facilicy, Ouner shall have no obligation hereunder to
provide trackage for any User's use, and no User shall have and
shall make any claim of any kind, legal or otherwise, againsr
Owner for failure to provide trackage for any User's use. .

21. EFFECTIVE DATE AND TERM

*Thiz agreement shall zake effect as of the date hereof
and shall continue in effect for a period of nine (9) years and
cthereafter until cerminaced by either party on one (1) year's
wricren notice to che othcr party. It is conditio..ed upon the
approval or exemption of the ICC and any other prerequisice legal




suthority. In cha event chia agreement is not npprovedﬁor"

Tegal suthority or in the event said Co n_ impos
unacceprable to any parcy, this agtaement shall becomelkull and
void.

No:uithscandtng the foregoing, any parcy hereco may, upon
90 days' written notice to the other party or parties disco
or withdraw from use of any segment of che Joint Facilicy
discontinusnce or wichdrawal shall not cerminate or affect

righrs of the remaining parries or the orher segments of the Joint k

Facilircy.

Afcer withdrawal from use o£ any segment of the Joinn
Facility, & User may at any fucture time wich cthe pirlor conaent of
Ouner, reconmence use of che discontinued segment and terms and
gandicions of this agreement shall apply to future use by such

ser.

IN WITNESS WHEREOF, the parcies have executed this
agreement in triplicace as of the day and year first above
wricten.

SDUTHERN PACIFIC TRANSPORTATION COMPANY
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EXHIBIT D

Correspondence between
Mike Martucci, BNSF Manager Contracts & Joint Facilities
and
Chris Sanford, UP Manager Commercial & Interline Strategy



A—— Mike Martucei
MGR Contracts & Joint Facilities
BNSF Railway Company
2500 Lou Menk Drive
AOB GL
Fort Worth, TX 76131
Phone: 817-867-0804
Email: mike.martucci@bnsf.com

February 21, 2023

Mr. Chris Sanford

Manager Commercial & Interline Strategy
Union Pacific Railroad Company

1400 Douglas Street, STOP 1350
Omaha, NE 68179

Re: Access to Colorado Materials LTD at Uvalde, TX
Dear Chris:

Please accept this letter as BNSF’s formal election request to access Colorado Materials LTD at 17343
Uvalde, TX 78801 and initiate service pursuant to the Restated and Amended Settlement Agreement (“RASA”)
between BNSF and UP dated March 1, 2002, section 4(b). This is a new shipper facility along a trackage
rights line and is located at track 752 along the Cline Industrial Spur in the vicinity of MP 3.0. The Cline
Industrial Spur was formerly served by both SP and MP, and the customer facility was constructed and
operational in 2013. Pre-merger, the Cline Industrial Spur was dually served by MP and SP pursuant to an
agreement dated November 22, 1985 which granted MP rights over SP tracks between Withers, TX and Cline,
TX (inclusive of the Cline Industry Spur down to Blewett, TX).

BNSF intends to serve this facility directly with our existing train service or in unit train service planned to
commence 45 days from the date of this letter (on or after April 7, 2023). Service frequency will be based on
customer volumes and can be expected to fluctuate as needed depending on the customers’ demand.

In accordance with Section 1(d) of the RASA, please confirm approval of BNSF’s election in writing within 30
days’ receipt of this letter (March 23, 2023). Upon UP’s confirmation of service, BNSF’s local Operations
personnel will be available to discuss any concerns with UP’s local Operations personnel.

Sincerely,
Mike Martucci

Manager Contracts & Joint Facilities
BNSF Railway



UNION PACIFIC RAILROAD COMPANY

CHRIS SANFORD 1400 DOUGLAS STREET
SENIOR MANAGER — OMAHA, NEBRASKA 68179

COMMERCIAL & INTERLINE 402-544-3105
STRATEGY

March 23, 2023

Mike Martucci

Manager Contracts & Joint Facilities
BNSF Railway Company

2500 Lou Menk Drive, AOB GL
Fort Worth, TX 76131

Dear Mike:

Please refer to your letter of February 21, 2023 seeking UP confirmation of BNSF access to Colorado Materials LTD at 17343 W
US Highway 90, Uvalde, TX 78801. Colorado Materials is located on the Cline Mine Industrial Lead. The agreement of November
22, 1985 referenced in your letter granted MP overhead rights only and the current UP agreement with BNSF does not grant BNSF
any rights on the Cline Mine Industrial Lead.

Union Pacific declines BNSF’s request for customer access.

Sincerely,

Chris Sanford
Senior Manager Commercial & Interline Strategy
CC: Olivia Power

Jon Helm

Kate Sieverson

Tanya Spratt

Stephanie Weekly

Derek Hinds

Mark Simon

David Hughes

Jamal Chappell

Olin Dirks



A——— Mike Martucci
MGR Contracts & Joint Facilities
BNSF Railway Company
2500 Lou Menk Drive
AOB GL
Fort Worth, TX 76131
Phone: 817-867-0804
Email: mike.martucci@bnsf.com

May 18, 2023

Mr. Chris Sanford

Manager Commercial & Interline Strategy
Union Pacific Railroad Company

1400 Douglas Street, STOP 1350
Omaha, NE 68179

Re: Access to Colorado Materials LTD at Uvalde, TX
Dear Chris:

This is in response to your letter of March 23, 2023, rejecting BNSF’s request for confirmation of its
access to Colorado Materials LTD at 17343 W US Highway 90 at Uvalde, Texas. As you noted, Colorado
Materials is located on the UP Cline Mine Industrial Lead. The basis for UP’s rejection of BNSF access
was (i) that MP was only granted overhead rights in 1985 on the former SP line between Withers, TX and
Cline, TX, and (ii) that “the current UP agreement with BNSF” (which we assume to be the RASA) does
not grant BNSF any rights on the Cline Mine Industrial Lead. As set forth below, neither ground supports
UP’s position. BNSF is entitled to access Colorado Materials.

First, UP/MP’s operating rights on the Cline Mine Industrial Lead allowed UP/MP to serve shippers on
the Lead, thereby giving any shipper located on the Lead the ability to receive service from both UP/MP
and SP before the UP/SP merger. The November 22, 1985 trackage rights agreement between MP and
SP granted MP operating rights over SP trackage (now the UP Del Rio Sub) between Withers and Cline,
including the Cline Mine Industrial Lead to Blewett, Tex. The agreement set forth an exception to the
overhead restriction on MP’s rights which you refer to in your letter. That exception in Section 2 of the
agreement reads:

Except with respect to the industrial lead trackage included in the Joint Facility, as provided in Section 1
B. hereof, User shall not have the right to construct or operate any lead, side, spur, industrial or public
freight track connected to the Joint Facility, nor shall User have the right to serve any industry or
industries situated on the Joint Facility.

MP’s rights under the agreement thus included “the right to serve any industry or industries” on the Cline
Mine Industrial Lead. This conclusion is buttressed by MP’s Notice of Exemption filed with the ICC on
November 14, 1985 (attached) which stated that “[o]perating over an industrial lead track of SP in the
Blewett/Cline, Texas area is included in the trackage rights agreement in order to permit MP’s service in
the Blewett area [to Mile Post 6.39].” The Notice also stated at page 1 that “[b]Joth MP and SP own and
operate railroad trackage servicing the vicinity of Blewett, Texas.” MP’s former use of the Lead to serve



the former Uvalde Rock Asphalt (URAC) facility and the former R.L. White facility further confirms MP’s
right to use the Lead as does the letter dated April 25, 2013 from Daniel Hartmann of UP to Chris
Bigoness of BNSF, which stated that the URAC facility “was jointly served by both SP and MP prior to
the UP/SP merger.”

Second, the fact that BNSF does not currently have rights to access Colorado Materials or other shippers
on the Cline Mine Industrial Lead is immaterial to BNSF’s current request. BNSF sent UP its formal
election request to access Colorado Materials in order to establish those rights. As you are aware, the
RASA provides for BNSF access to all shippers on other line segments over which both UP and SP
operated and competed pre-merger. See, e.g., references to “Points on Sierra Blanca-El Paso line” and
“Points on paired track from Weso NV to Alazon NV” in RASA Exhibit A. BNSF should similarly have
access on the Lead. Because shippers on the Cline Mine Industrial Lead were jointly served by UP/MP
and SP before the UP/SP merger, BNSF is entitled to access to the Colorado Materials facility. Colorado
Materials is entitled to benefit from the competition that would have continued to this date but the for
UP/SP merger.

Sincerely,

AAK //k//{%:.‘

Mike Martucci
Manager Contracts & Joint Facilities
BNSF Railway



UNION PACIFIC RAILROAD COMPANY

CHRIS SANFORD 1400 DOUGLAS STREET
SENIOR MANAGER — OMAHA, NEBRASKA 68179

COMMERCIAL & INTERLINE 402-544-3105
STRATEGY

July 21, 2023

Mike Martucci

Manager Contracts & Joint Facilities
BNSF Railway Company

2500 Lou Menk Drive, AOB GL
Fort Worth, TX 76131

Dear Mike:

Please refer to your letters of February 21 and May 18, 2023 seeking UP confirmation of BNSF access to Colorado Materials LTD
at 17343 W US Highway 90, Uvalde, TX 78801. Colorado Materials is located on the Cline Mine Industrial Lead.

| reiterate that the agreement of November 22, 1985 referenced in your letter granted MP overhead rights only on the portion of
line in question and the Restated and Amended Agreement of March 1, 2002 and the Sealy, TX to Waco, TX and Eagle Pass, TX
Trackage Rights Agreement of June 1, 1996 do not grant BNSF any rights on the Cline Mine Industrial Lead.

Union Pacific declines BNSF’s request for customer access.

Sincerely,

Chris Sanford
Senior Manager Commercial & Interline Strategy
CC: Sarah Bailiff

Jon Helm

Eric Hamilton

Tanya Spratt

Stephanie Weekly

Derek Hinds

Mark Simon

David Hughes

Jamal Chappell

Olin Dirks

Tyler White
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