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Soo Line Railroad Company d/b/a Canadian Pacif€P() submits this Proposal as
required by the Board’s Decision served on Decen®r2020 (the “Reopening Decision”),
which granted New Century Ag’s (“NCA’s”) Petition Reopen this 2007 exemption proceeding.
l. INTRODUCTION

The Reopening Decision orders CP and BNSF to submribposal by March 1, 2021 to
“fulfill the findings in [the] 2007 Decisionwhich granted the Joint Petition for Exemption
filed jointly by CP and BNSF Railway Company (“BN$F Since the Reopening Decision was
served, CP has engaged in good faith efforts teldpwa joint proposal to submit to the Board.
CP’s efforts included separate discussions with Bld&d NCA aimed at reaching a reasonable
solution for all stakeholders. Unfortunately, ta@iscussions did not result in an agreement on
a joint proposal. Nevertheless, and although GPsbaght reconsideration of the Reopening
Decision® CP remains eager to address the Board and NCAsecns. Accordingly, it is
providing the Board with two alternative proposatsereby BNSF would have the ability to
serve NCA for a longer period of time and via urdin service.

CP’s proposals do not involve the exchange of BNfiFtrains at Minot, ND. The
Board has heard considerable evidence regardindiffieulties associated with exchanging
such trains, and we provide additional contextr@seé issues again below. In short, the
exchange of unit trains in Minot would tie up Cetsicial Portal-Twin Cities mainline, a line

that has supported as many as 30 trains a dagemtrgears, for a minimum of two to three

1 Soo Line R.R.—Acquis. & Operation Exemption—BNSFARYy35068 (STB served Sept. 7,
2007) (the “2007 Decision”).

2 Joint Petition for Exemptior§oo Line R.R.—Acquis. & Operation Exemption—BNGF®
35068, filed July 16, 2007 (the “Joint Petition™dP”).

3 CP’s Petition for Reconsideration (filed Feb. 822) (“CP Pet. for Reconsideration”).

1
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hours in each direction — and longer during adversather and other conditions — and raises
safety concerns. Further, BNSF's control of theriaicking where CP’s mainline crosses
BNSF’s in downtown Minot and BNSF's incentive tatect its own operations would lead
BNSF dispatchers to require that CP hold unit lgailaains on CP’s single-track mainline for
even longer periods of time, further interferingwCP’s service to other shippers and,
importantly, interfering with its head-to-head caetipon with BNSF. When CP granted BNSF
haulage rights via Minot in 2007, CP took carertsuge that its obligation to handle BNSF
haulage traffic would not interfere with its maind operations or with its ability to serve other
customers — specifically limiting haulage to avialdacapacity on existing CP trains, requiring
BNSF to pay for infrastructure needed to add capagcisupport additional haulage volumes,
and ensuring that (as haulage) the arrangemerd beutnded after ten years and would not
require STB authority to terminate. CP never wdhdae agreed to a transaction that did not
include such protections, and certainly would rentehdone so indefinitely.

CP’s new proposals avoid these problems by exchg@NSF’s haulage traffic at closer
and more convenient points of connection with BNSS#étwork. Specifically, BNSF could
reactivate service on the line from Niobe to Ligniunction, which is how BNSF reached the
Lignite-Crosby Line before 2007 and how BNSF tol@Althat it could serve NCA when NCA
was building its unit train facilities at NoonaAlternatively, BNSF could build a siding and
connecting track at Bowbells, North Dakota that ldallow CP to exchange NCA unit train
traffic there without risk to CP’s mainline opeoats. These options are in addition to the ability
BNSF already has today to compete for unit traaffic — namely, by offering NCA unit train
rates for smaller blocks of cars, or assembling tnains from smaller blocks of cars at one of its

yards in Minot for further movement to destinati@mBNSF's system.
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CP’s proposals account for the fact that BNSF etitd relinquish its ownership and
common carrier obligations in the Lignite-Crosbyé.ibecause it did not wish to bear the
burdens of capital and maintenance for the linevoich it was responsible. CP’s 2007
acquisition of the line from BNSF enabled it toasy millions of dollars to address BNSF’s
neglect and restore reliable service, in turn éngtNCA to ship | |Gzl and
supporting its investment in a unit train facilitfhough CP is prepared to allow BNSF to have
expanded commercial and competitive rights, itoisprepared to subsidize its principal rival,
nor should the Board desire that BNSF's accessibgidized by CP. If BNSF now wishes to
compete for NCA traffic by capitalizing on the inopements made by CP to the previously
dilapidated lines, CP is prepared to work with BNBE& only within a framework where BNSF
bears the costs of activating its new service,asd shares the costs already borne by CP since
2007 to rehabilitate the line.

Each of CP’s proposals is available to BNSF witHacther Board involvement,
provided they bring this proceeding to a closee Board has long favored voluntary market
based agreements over Board-imposed regulatoriutiests. A privately negotiated outcome
should be particularly desirable here given thi& @ica predicate for imposing a regulatory
solution; concerns for administrative finality, rid@ss and equity and the Board’s exemption
procedures; the potential impact on rail transast@and investment decisions; and the potential
harm that such a prescription could have on rarations and competition in North Dakota
specifically and to the rail system more broadly.

I. CP’s PROPOSALS FOR AUGMENTING NCA's ACCESS TO BNSF SERVICE OPTIONS
FuLLY ADDRESS THEBOARD'SOBJECTIVES.

CP is proposing two haulage options, both of whichuld enable BNSF to provide unit

train service to NCA through 2032, for a total &fyears beyond the 2007 transaction and 15
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years beyond the 2007 Minot Haulage Agreementigiral termination daté. CP’s proposals
would build on the 2007 Agreement, either repla@ngupplementing the rights provided for
therein. BNSF may elect either option, provideat thdoes so promptly and as part of a final
resolution of this matter. Both of the options Jebrequire certain investments by BNSF to
effectuate, as well as BNSF’s contribution to GRi@stments since 2007 in restoring reliable
service to the Lignite-Crosby Line that BNSF chaseéepart, as well as CP’s ongoing
expenditures to maintain the line. Full detaileath proposal as presented for discussion to
BNSF are described in detail Appendix A hereto> Appendix B hereto includes maps
comparing the current conditions (including CP’spgmrsal regarding new BNSF haulage rights)
with the situation as it existed in 2007.

A. CP’s Proposals
1. Proposal 1: Niobe-Lignite Haulage

The first alternative would replicate the routettBAISF used to serve NCA’s Noonan
and Crosby facilities prior to the 2007 transactias, via BNSF’s branch line north of Niobe,
ND. Under CP’s Proposal 1, CP would provide hagilsgrvicé between NCA'’s facilities and
MP 47, the point where CP’s trackage connects BMISF's line north of Niobe. The haulage
to MP 47 would replace BNSF’s Minot haulage rigésl apply to both unit trains from NCA'’s

Noonan facility and NCA'’s other BNSF traffic.

4 CP is not ruling out the possibility that it wouddntinue to provide haulage beyond 2032, but
whether CP and BNSF agree to do so should depetitedacts and circumstances that exist at
that time.

®> The Proposals in Appendix A were and are interaed basis for negotiation regarding certain
specific details. CP remains open to such negwmtiaincluding Board-sponsored mediation
over such proposals.

® Such service would likely be provided on CP’s lieby the Dakota, Missouri Valley and
Western Railroad, Inc. (“DMVW”) which currently ogses the line for CP.

4
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Not only would a BNSF route via MP 47 and Niobelioge the manner in which BNSF
previously served NCA, it is the shortest routerastn NCA's facilities and BNSF’s network.

In 2013 or early 2014, BNSF proposed to NCA thatas willing to serve NCA'’s new unit train
facilities by reactivating precisely this routedqtigh it lacked the right to do so after conveying
the trackage beyond MP 47 to CP in 2007). Thatgsalis recounted in NCA’s March 12, 2014
letter to the Board: “BNSF has said that they caddess the branch line that splits off at Niobe
and runs northwest towards Lignite to deliver NCBNSF railcars, they would work something
out with the DMVW to interchange at Lignite. Thi®wld provide relief on interchange
congestion at CP Minot and Flaxton yards.”

Reactivating this route would be feasible, thoughkauld require some investment by
BNSF. When BNSF conveyed its ownership in the itgg€rosby Line to CP in 2007, it also
sold BNSF’s solely-owned segment between MP 47Lagmite Junction. CP acquired that
segment in order to reach shippers on the nortloétite line, and CP has not operated south of
approximately MP 54.5 in several years. BNSF re@iownership of the portion from MP 47 to
Niobe, and notably has not sought, nor receivedeyahto, abandon it. And, so far as CP is
aware, the trackage remains intact.

Thus, returning this route to a condition suitableunit grain trains would require some
investment on BNSF's part in (a) rehabilitatingupgrading the condition of CP’s trackage from
Lignite Junction to MP 47 and (b) rehabilitating BNs trackage south of MP 47. In addition,
BNSF likely would need to add a siding at MP 4Tatlitate exchange of haulage traffic. Were

it more efficient to exchange haulage traffic abidd, CP would be prepared to consider hauling

" Petition of NCA to File Rebuttal to Reply of CPdalRroposed Rebuttal (filed Feb. 21, 2019),
V.S. Michelson, Ex. 3.
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BNSF's traffic to that point instead, though theray still be a need for BNSF to build a new
siding to allow CP’s power to run around the camt) delivered to BNSF.

2. Proposal 2: Lignite-Bowbells Unit Train Haulage

The second alternative would grant BNSF new haulagnes over CP trackage for the
movement of unit trains between NCA’s Noonan andsBy facilities and a connection with
BNSF at Bowbells, ND, via a new connecting trackt tivould link CP’s Portal-Twin Cities
mainline with BNSF’s Niobe-Northgate branch.

This route would have the advantage of using trgekhat is in active use by CP or
BNSF, but would require investment in connectiragkage. BNSF unit trains originating at
NCA'’s facilities would use the first part of theute currently used by BNSF haulage traffic:
those trains would move onto CP’s Portal-Twin Gitieainline at Flaxton and head southeast in
the direction of Minot. But instead of proceedalbthe way to Minot, they would be exchanged
with BNSF at Bowbells, which is approximately 18ewsisouth of Flaxton and 77 miles short of
Minot. BNSF’'s Niobe-Northport branch crosses QiRanline at grade there, just 7 miles north
of Niobe.

Currently, there are no railroad-owned facilitie8awbells for exchanging traffic. To
facilitate the efficient exchange of unit traingtd, and in particular to allow for that exchange
without tying up CP’s busy mainline, BNSF would dee build a connection in the southwest
guadrant of the crossing, and a siding sufficierdadcommodate a unit train clear of CP’s right
of way that would be kept clear of other equipmastillustrated in Appendix A. The siding
would allow CP to deliver BNSF unit trains directigito the siding without the need to await
any dispatching authority from BNSF. In the empirgction, BNSF would spot empty unit

trains on the connecting track for CP crews to atgetowards Flaxton and Noonan/Crosby. For
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efficiency and safety, trains would operate with&Nrun-through power distributed at both the
head end and rear end.

The Bowbells option would be only for the exchaogenit trains. The limited facilities
at Bowbells would not be sufficient to support safesfficient spotting and pulling of other
haulage traffic. Accordingly, CP would continueebachange manifest haulage traffic in Minot,
and as a result, volumes would be limited to thedlalble capacity of CP’s scheduled manifest
trains and the physical capacity of the CP trankglinot where BNSF haulage traffic must be
held pending its pick up by, or delivery to, BNSF.

3. Conditions Applicable to Both of CP’s Proposals

Under both of CP’s proposals, in exchange for tdditenal and valuable rights it would
be receiving to serve NCA via trackage owned sdigl{CP (and indeed conveyed to CP by
BNSF in 2007), BNSF would be required to agreeetitain conditions including:

*  BNSF would have to bear the cost of the new commgttacks and other investment
necessary to activate its new haulage rights: URdeposal 1, the rehabilitation of
the Lignite-Niobe line and a new siding sufficieatrun around cars being delivered
to BNSF; under Proposal 2, the new connecting teaxcksiding at Bowbells. It is
entirely appropriate for BNSF to bear the costhelse connections, which are needed
solely to allow it to gain new and valuable comnmraghts. Indeed, the 2007
Haulage Agreement embodied the same principle:reipges in new trackage
needed to serve BNSF haulage would be solely at/B&pense. Haulage
Agreement (JP, Ex. G) at § 2.05.

* BNSF would be required to contribute to the sigaifit investments CP made in

long-lived assets in the Lignite-Crosby Line aB&SF sold its interest in the line in
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20078 Without CP’s investment, which resulted in rel@bervice on the line, it
would not have been possible, and NCA would nothavested in, its new unit train
facility. Having sold the line to avoid the cosfsmaintaining it? BNSF may not
now complain about this contribution, as it is gnee for commercial access to
traffic that CP’s investments unlocked. CP is se#king any separate contribution
toward the ongoing maintenance of the line buterattould treat maintenance as a
component of the haulage fee.

» Haulage traffic would be limited to NCA, and mopesifically to its Crosby and
Noonan facilities, and to the commaodities currehdydled by those facilities. It
could not, for example, be used to interchangeenildtrains originating at a newly
constructed facility on the line. It is, after &IP who assumed the ownership
obligations, risks, and rights in 2007 and madeiani$ of dollars in investments in

improving the line, unlocking potential new servmgportunities.

8 Before 2007, the Lignite-Crosby Line was goverbgd Coordination Agreement entered into
between BNSF and CP’s predecessors in 1959, pursuaich BNSF was responsible for
capital expenses required for joint use and fomteaiance, while CP bore those obligations for
the jointly owned Hankinson-Geneseo line. The 208iisaction relieved BNSF of its
obligations to invest and maintain the Crosby-Ligrine (obligations it was not fulfilling).

While CP is not proposing that BNSF reimburse it¥00 percent of its capital expenses on the
line that were otherwise BNSF’s burden, CP is psiompthat BNSF pay half of these costs
which is more than equitable.

% It is worth remembering that BNSF made clear top@ir to the 2007 transaction that it
wanted off the line once and for all:

“This will not be a lease, it will be a conveyand&/e do not want Crosby-Lignite
back. We do not want to own it anymore, much less maintathat's why we

will explore our abandonment options if we canrmane to some kind of
accommodation heré

CP Reply to NCA's Petition filed Feb. 4, 2019 (“®&eply”), V.S. Hubbard at 3 (emphasis
added).
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B. CP’s Proposals Avoid the Unacceptable Burdens thatvould Be Imposed on
CP and its Customers by Exchange of Unit Train Hawdge Traffic at Minot.

As CP has previously explained, and again explaitise accompanying Verified
Statement of Matthew Bailey, CP’s Superintender@@pérations for North Dakota, exchange of
large blocks of haulage traffic in Minot is impreetl, would impair CP operations, and raises
safety concerns. CP does not have sufficient dgpadts Minot Yard or nearby to
accommodate large blocks of haulage cars, muchutgssrains, as CP’s yard in Minot has just
two 60 car tracks that are in constant use senvintjiple customer$® There is simply nowhere
to park a unit train awaiting an opportunity toidet the train to one of BNSF'’s yards east of
Minot except on CP’s single-track mainline whicls lsapported as many as 30 trains a day in
recent years. V.S. Bailey at 3. There are no g&llarge enough, and no alternative routes
around Minot on CP’s system.

Specifically, to reach BNSF's interchange trackglmeast side of Minot, a unit train
coming from Noonan (via Flaxton) must first crod83-'s busy east-west mainline at grade,
then shove back onto that line, and then pull fodnacross CP’s line. V.S. Bailey at 2-5, Appx.
1 and 2. BNSF controls this interlocking, and ustindably would not permit any train to
make this move if it might interfere with BNSF’s nwperations (or those of Amtrak, which
also uses BNSF’s mainlindyl. at 3. Even if CP delivered a BNSF haulage tranemvBNSF’'s
track was idle (which is highly unlikely to occutfie operation would still take an unacceptably
long two to three hours under ideal conditions, emdld be far longer due to bad weather, crew
issues including hours of service, mechanical ssoeproblems initiating Positive Train

Control ("PTC").1d. at 2-5, Appx. 1 and 2. And of course, if BNSFainline was busy, or

10See, e.9g.V.S. Bailey at 2, Appx. 2 (map); CP Pet. for Resideration, n. 15, Appx. B (map);
Aug. 20, 2019 Oral Arg. Tr. at 84-85, 180; CP Regy10-12, V.S. Hubbard at 6-9.

9
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Amtrak or other BNSF priority trains were expectadaulage train could be held by BNSF
dispatchers on CP’s mainline for many more holatsat 3.

As Mr. Bailey further explains and as depicted belto make the exchange in either the
loaded or empty direction, the train must makeehrack and forth movements through
downtown Minot — each of which would take approxieia20 to 30 minutedd. at 3-5, Appx.

1 and 2. In between each of these movementsdhmeviould be parked for 30 minutes or more,
while the crew obtains authority to enter eachiirtines and relines the connecting track
switches, and initializes PT@. Between at least one of the movements, the conductold
need to walk! approximately 1.5-miles for a unit train and botre rear locomotive or car to
protect the shove movemeid.'? During much of this time, the train would be patlgross six
grade crossings in downtowlal. at 2-5, Appx. 1 and 2 (showing grade crossingsaddition,

one of the three movements would require a shaweigh downtown Minoti.e., the engineer
would be controlling the train from the lead locdiwe at the rear of the train, which adds safety
concerns particularly when operating in an urbanrenment and across multiple grade
crossingsld. at 3-5, Appx. 1 and 2. Likewise, requiring crewwtalk the length of the train
raises safety concerns particularly in snow angddoaditions common in Minot for about half

the yearld.

11 Crew transportation availability in Minot is lireitl. Thus, more often than not the conductor
would need to walk the length of the train whichulbtake an estimated 25 to 40 minutes.

121n a “shove”, the train is controlled by the engineperating the locomotive at the back of the
train. The conductor rides point, either in theolmotive or hanging from the car at the head-end
of the train, and radios any issues back to thénerg On a train equipped with distributed
power, the crew could avoid the shove movementsaitching lead locomotives and then back
again, but doing so would add two hours or morth¢oexchange operation.

10
CORE/2049518.0225/165119878.4



PUBLIC VERSION
(CONTAINS COLOR EXHIBITS)

Exchange Sequence at Minot-Loaded Train to BNSF

1. Loaded train on CP arrives at crossing 3. Train shoves on to BNSF with conductor on point (across
a. Obtains authority to cross/provide PTC info 2 grade crossings)
b. Pulls forward, drops conductor at switch, and continues 4. Train stops clear of interchange switch to CP
2. Train stops clear of interchange switch to BNSF (on 6 a. Conductor walks to head end locomotive
grade crossings) b. Lines and lock switches
a. Obtains authority to enter BNSF line c. Obtains routing direction from BNSF
b. Initializes PTC 5. Train pulls forward across CP main
c.  Lines switches 6. Train proceeds to BNSF yard

&‘

BNSF

CP

CP Lines

BNSF Lines
cpP

Yard ~— — — — Grade Crossings

= Connector

Moreover, no amount of cooperation could overcome these fundamental shortcomings
with the physical infrastructure available to CP to effect an exchange at Minot. While CP and
BNSF might be able to come to an agreement on operating protocols intended to hasten the
exchange, such an agreement at best could help mitigate, but could not avoid, significant
disruption to mainline operations and blocked grade crossings. The basic asymmetry here
imposes unacceptable risks on CP’s mainline operations. BNSF's dispatchers control the
interlocking and understandably will not desire to interfere with BNSF’s (or Amtrak’s) own
mainline operations. Thus, BNSF would never be in a position to guarantee that CP haulage
trains do not plug CP’s mainline for even longer periods of time.

Any disruption to CP’s mainline operations in Minot could have a ripple effect on CP’s
network, affecting network fluidity and interfering with CP’s ability to provide reliable rail

service. This is especially concerning given the fact that CP competes based on service as well as

11
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price. CP offers premium products to its custontieas include fast and reliable transit times.
Network disruptions interfere with CP’s ability haake and keep such service commitments, to
the detriment of competition and customers.

BNSF may prefer Minot as the point of exchangeNQA unit trains, but that preference
is likely based on two factors that are entitlechdoweight here: (1) BNSF's desire to avoid the
need to make any investments in track or facilihesded to serve NCA (exactly the motivation
that led to the deterioration of the Lignite-Crodiog in the first place) and (2) the lack of any
operational burden or risk to BNSF associated titlding unit trains on CP’s mainline. Far
from being a risk to BNSF, the potential disruptiorCP’s mainline operations would be a
competitive boon to BNSF, as CP is its only signaifit railroad rival in this region.

C. CP’s Proposals Are Consistent with the Fundamentallerms of the 2007
Transaction and Would Ensure that BNSF's Competitio Is Not Subsidized
by CP.

A central tenet of CP’s proposals is that theim&are designed to avoid creating an
inappropriate subsidy of BNSF’s competition with,@P an inappropriate handicap of CP’s
competition with BNSF. Either situation would Imeonsistent with the fundamentals of the
2007 transaction, inconsistent with Board poliayd grievously inequitable.

As CP has explained, the 2007 transaction achiBisF's goal of removing itself from
the Lignite-Crosby Line, relinquishing the burdersnvesting capital in and maintaining the
line (which it had discharged poorly), eliminatitg common carrier obligation, and avoiding
the need to file for abandonment. At the same,tlofeacquired full ownership of the Lignite-
Crosby Line from BNSF and with it acquired full mnance responsibility. One aspect of the
transaction was the grant to BNSF of carefullymdted haulage rights, which CP is now
proposing to expand in significant ways in respdoste Board's concerns. CP is not,
however, willing to—and the Board should not waribi—subsidize BNSF's competition with it

12
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for NCA's traffic, or create opportunities for BN$& handicap CP’s own competition against
BNSF. But any outcome that involved the excharfgena trains at Minot or allowed BNSF to
serve NCA without bearing the burdens of doingvemld have both consequences.

1. CP’s Proposals Are Designed to Avoid Inappropriatgl Subsidizing
BNSF's Competition.

CP’s proposals ask nothing more than that BNSF tiveafair and equitable share of the
full costs of serving NCA, including the investme@P made to unlock reliable rail service on
the Lignite-Crosby Line after BNSF's exit. Thoujte terms of the 2007 Haulage Agreement
do not explicitly govern in this proceeding, theym@flect that BNSF realized it would have to
bear such costs. In Section 2.05 of the Haulaged&ygent, CP and BNSF specifically addressed
the situation in which BNSF haulage traffic migikteed CP’s available capacity. It expressly
gave CP discretion whether to accommodate theiaddithaulage traffic and spelled out that
BNSF alone must pay for any infrastructure improgata that CP, based on its own current and

future capacity needs, deemed necessary to haifi& Biaulage traffi¢3

13 Section 2.05 provides as follows:

If BNSF develops further business for the Convelyee Industries, such that
additional volume exceeds available capacity on’€RRsting train service
which necessitate the operation of additional CRk$ to accommodate the
increase in BNSF Haulage Cars, BNSF may requesCiPR permit the
operation of an additional train start. CPR shafisider such a request in good
faith and may at its discretion permit the operatdé BNSF Haulage Cars in
excess of the existing train service capacity asifipd by CPR. If CPR
determines, in its sole judgment reasonably exedcjeaving regard to CPR’s
own present and future requirements and CPR’s redjuéserve capacity), that
facility changes, additions and betterments taHhaelage Route are necessary to
accommodate the operation of additional train®telg handle BNSF Haulage
Cars (“Capacity Improvements”), CPR shall adviseSBMNf the required
Capacity Improvements and the number of Additidalns that would be
permitted if the Capacity Improvements were cargsgd. If BNSF is in
agreement with the Capacity Improvements to be riaele it shall request in
writing that the Capacity Improvements be made BYRG@t the sole cost and
expense of BNSF. CPR shall construct the Capaeiprdvements and upon

13
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CP proposes to incorporate comparable terms ietoé¢lv haulage rights it is proposing,
and the importance of these provisions cannot bestated. They ensure that CP, and not its
chief competitor, remains in control of CP’s owniliies and operations, including on its
crucial mainline. They also ensure that BNSF, antdGP, pays for any facilities necessary to
accommodate BNSF traffic. Obviously, if BNSF coa@mmandeer CP’s capacity and
operations, or force CP to bear the costs of faslinecessary to expand BNSF service, this
would give BNSF an unfair competitive advantagerd@@®. BNSF’'s competitive advantage
would extend beyond NCA traffic, effecting CP’sldhito serve all of its customers in the
region. Ensuring that BNSF bear the actual cosBINSF providing service to NCA is critical to
maintaining a level competitive playing field ar@bad economics. Even where the Board has
ordered trackage rights in merger cases to remiedy competitive harm, it has consistently
hewed to the principle that the landlord shouldb®tequired to subsidize the ten&hntt

should require no less here.

completion of the construction of the Capacity loy@ments payment therefore
will be made by BNSF.

Haulage Agreement (JP, Ex. G) at § 2.05.

14 See, e.g., St. Louis Sw. Ry. Co.—Trackage RigleisN. Pac. R.R. Co.—Kansas City to St.
Louis 4 1.C.C.2d 668, 682 (1987) (trackage rights caomsp&ion methodology chosen to
“ensure[] that the renting carrier is not subsidibgy the owning road”)see also, e.glnion

Pac. Corp.—Control & Merger—S. Pac. Rail Corp.S.T.B. 388, 2000 WL 1844697, at *8
(2000) (unless tenant’s compensation places indie@ual footing with the landlord,” the
landlord “would end up subsidizing the tenant, duld not receive an adequate return, and there
would be no economic incentive for it to maintanreplace the line as necessary to continue
efficient service”);New England Cent. R.R., Inc.—Trackage Rights Omélan-Am Southern
LLC, FD 35842, 2017 WL 5639660, at *7 (STB served Qtt.2017) (“depressed level” of
compensation would have “negative impact on cortigetparity” in conflict with RTP);
Burlington Northern Inc. & Burlington Northern R-RControl & Merger—Santa Fe Pacific
Corp. & The Atchison, Topeka & Santa Fe R, J.C.C.2d 661, 1995 WL 528184, at *76
(1995) (trackage rights compensation should nacfel] the tenant carrier at a competitive
advantage by dispensing with any requirement c#stiag in the fixed facilities it is using”);
Cent. R.R. Co. of Ind.—Acquis. and Operation Exemgtines of Consolidated Rail Corg=D
31897, 1991 WL 257725 at *4 (I.C.C. Dec. 3, 19%lbsidized trackage rights would go “well

14
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2. CP’s Proposals Are Designed to Avoid Giving BNSF # Ability to
Disrupt CP’s Ability to Compete.

As discussed, Minot does not have the infrastrech@cessary to support the exchange of
large blocks of haulage traffic without impairing®@ mainline operations, local service and
capacity. An obligation to exchange unit trainlvBNSF at Minot would in effect give
BNSF’s dispatchers a chokehold over the operabdits primary railroad competitor in the
region on its busy Portal-Twin Cities mainline.

The potential impacts on CP’s network fluidity opatential Board-imposed solution
should be a core concern for the STB. In approacthis proceeding, the STB is guided by the
congressionally-established rail transportationgydithe “RTP”). The RTP directs the STB to
minimize regulation and regulatory burdens whilerpoting safe and efficient rail
transportation, ensuring the development and coation of a sound rail transportation system
with effective competition among rail carriers amith other modes, and fostering sound
economic conditionsSee49 U.S.C. § 10101(2), (3), (4), (5). Board-foreethange of large
blocks of cars or unit trains in Minot underminke RTP. By disrupting CP mainline and local
operations, such an order would harm the rail partation system, competition, and safety. To
the extent such an order undermines CP’s investwerfundamentally changes the terms of the
2007 transaction, such an order would foster und@esonomic conditions. And any such action
would impose unnecessary regulatory burdens.

Because Board-forced exchange of unit trains indwould impair CP’s operations on

CP’s own mainline to the benefit of its competitbryould effectively penalize CP for its

beyond the mere preservation of the status q&i’).ouis Sw. Ry. Co.—Trackage Rights Over
Mo. Pac. R.R. Co.—Kansas City to St. Lp6i$C.C.2d 525, 536 (1989) (“To force UP

to subsidize its competitor SP would frustrateahdity to obtain sufficient benefit from the
merger.”).

15
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investment in restoring the ability to provide adlie rail service on a branch line. Far from
promoting competition, such an action underminaapetition by allowing CP’s competitor to
commandeer control of CP’s mainline and local ofi@na for significant periods of time.

[l. FURTHER ACTION BY THE BOARD TO GRANT NCA RELIEF IS NEITHER NECESSARY NOR
APPROPRIATE.

In its Reopening Decision, the Board states thatilt consider further action in a future
decision, including imposing a service order shoule found necessary.” Reopening Decision
at 6. CP’s proposals offer private market-basedaauhes that fully address the Board’s
concerns and obviate the need for further actigdhigrdocket.

A. Revocation of the Exemption and a Potential Need t&nwind the 2007
Transaction Is Not Warranted.

CP’s Reply and its Petition for Reconsiderationlaxpwhy there is no basis for
revoking the 2007 exemption and CP’s willingnesmtike expanded access available to BNSF
on certain conditions further buttresses this assioh.'® Indeed, as the Dissent aptly notes in
the Reopening Decision, there is no authority ierBoard to impose a condition on an exempt
transactionSee, e.g.Reopening Decision at 15-16. Nor is there argysbfr revoking that
exemption in order to impose a condition.

Both as a practical matter and as a matter of adgyl policy, revocation of the 2007
exemption would have potentially disastrous consages. The Board cannot simply assume
that any condition it imposes will be agreeabl€®or BNSF. If any proposed condition were
not acceptable to both parties, the transactiaiitvould have to be unwound, with

imponderable consequences for the parties, but mgertantly calamitous consequences for

15 See CP Reply at 27-31, CP Pet. for Reconsideratior8e2d See alsdReopening Decision at
7-17.
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the incentives of future participants in exemphsactions. Almost fourteen years after the
transaction has been consummated and CP has idvaslens of dollars in the line, the
proverbial egg cannot so easily be unscrambled even if it could be unscrambled, then
what? A return to joint ownership with BNSF agassuming responsibility for capital and
maintenance on the line and for resuming its oweraigmns between Niobe and Crosby would
set the stage for a renewed cycle of decline anlitte 16

B. Service (or Competitive Access) Relief Is Unavaild® Under the Governing
Statute and Board Precedent.

Though the Board’s Reopening Decision alludes siotter action,” including a potential
service order, any such action would be contrastatute and governing precedent.

1. There Is No Service Emergency.

The Board’s authority to grant access by one caower property of another to address
service issues is sharply constrained by statudg¢l@nBoard’s regulations and precedents, and
the conditions necessary to support such an ordealssent here. First, there is certainly no
service “emergency” of the sort addressed by 49@).8 11123. The statute provides that the
Board may impose a temporary service order ihitldithat a “failure of traffic movement exists
which creates an emergency situation of such madgmias to have substantial adverse effects on
shippers, or on rail service in a region of thetelhiStates.Td. No matter how strong NCA'’s
desire for direct service by BNSF may be, thernmgply no service emergency, and thus no
predicate for a service order. Indeed, that NCAeddour yearsafter it built its loop track and

11 yearsafter the 2007 transaction was authorized by th&r& and consummated by the parties

16 Before the Board even considered revoking the 20@mption, it should allow CP to take
discovery of BNSF and NCA and submit further evitkenoncerning the factual predicate for,
and the likely adverse consequences of, such a step

17
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to file its 2018 Petition to Reopen demonstratedable of a “emergency situation of such
magnitude” to warrant the extraordinary relief of a temporary service order.

There likewise is no predicate for a service order pursuant to 49 U.S.C. 8§88 11102(a),
11102(c) or 10705(a). To prescribe alternative rail service under those statutes, the Board must
determine “that, over an identified period of time, there has been a substantial, measurable
deterioration or other demonstrated inadequacy in rail service provided by the incumbent
carrier.” 49 C.F.R. 8§ 1147.1(a). But there is no such deterioration or inadequacy. After years of
unreliable service on the Lignite-Crosby Line due to BNSF's inadequate maintenance and capital
investment, in 2007 CP stepped in and restored the line and has maintained the line in good
operating condition. Reopening Decision at(diing CP Reply 7; NCA Pet. 7-8) (“As a result
of the transaction, the Joint Line was rehabilitated, and—as NCA concedes—there were no
significant problems on the line for several years.”). In doing so, CP unlocked reliable rail
service and effective competition for NCA traffic, neither of which existed prior to the
transaction and enabled NCA to grow and invest in its own facilities. As a result, ||l
B 2 ¢ \CA is continuing to receive rail service from BNSF via
haulage'’

NCA can access any market that BNSF serves both via CP single-line and joint line
routings (e.g., with movement to BNSF-served Pacific Northwest markets via CP-
Kingsgate/Eastport-UP routings) and can also do so via BNSF service in manifest trains or in
unit train service were BNSF willing to either assemble unit trains in its yards in Minot or agree

to the terms of the expanded haulage rights CP has proposed. NCA can also request CP-BNSF

17 SeeJuly 24, 2020 Letter from CP to the Board.
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interline rates for BNSF-served destinations thatilel utilize CP and BNSF’s normal
interchange locations.

2. There Is No Basis for Competitive Access Relief, Recularly Where
CP Is Offering Access on Reasonable Terms.

Nor is there any conceivable basis for competitizeess relief here, as NCA itself
acknowledged in declining the Board’s invitatiorseek any such remed.In limited
circumstances not present here, the Board has@taauthority under 49 U.S.C. § 11102 to
grant competitive access and, under § 10705, terahdlough routes. But the factual
circumstances here do not meet the standardsdotigg such relief.

No terminal facilities Under 49 U.S.C. § 11102(a), the Board may reqaicarrier to
allow another carrier to use its terminal facibtiéf the Board finds that use to be practicable
and in the public interest without substantiallyparing the ability of the rail carrier owning the
facilities or entitled to use the facilities to ke its own business.” 49 U.S.C. § 11102(a). The
CP trackage serving NCA'’s facilities at Noonan &ndsby are not terminal facilities and are
not in, or even near, any terminal area, and thegedre not subject to § 11102(a) relief under
any circumstanceSee Golden Cat Division of Ralston Purina Co. vL8tis Sw. Ry. CoNOR
41550, 1996 WL 197602, at *5 (STB served April 2996) (shipper facility located on rural
branch line miles from any major communities, shiitg, or classification yards, or shippers
other than itself was not a terminal facility orarierminal area). Like the facilities at issue in
Golden Cat NCA's facilities are located on a rural branatelimiles from any major
communities, switching, or classification yardssbippers other than itself and therefore are not

terminal facilities or in a terminal area.

18 SeeNCA’s April 26, 2019 Letter to the Board.
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No predicate for “reciprocal switching.”The Board’s authority to require “reciprocal
switching” under 49 U.S.C. § 11102(c) is similalipited to terminal areas, which are not
present hereSee, e.g., Central States Enters., Inc. v. Sealasadt Line R.RFD 38891
(I.C.C. served May 15, 1984ff'd sub nom. Central States Enters., Inc. v.C.C780 F.2d 664
(7th Cir. 1985). Even under the Board’s 2016 peapto relax its reciprocal switching
competitive access rules, NCA would not qualify felief. See Reciprocal SwitchingP 711
(STB served July 27, 2016). That proposal woultirsguire a showing that the relief sought is
practicable and in the public interest, which regsithat there be a working interchange within a
reasonable distance from the customer facilityl:]ig Board would determine that there ‘is’ a
working interchange if one already exists and isently engaged in switching operations.”
Reciprocal SwitchingeP 711, slip. op. at 21. And “[t]he Board wodletermine that there ‘can
be’ a working interchange only if the infrastruewurrently exists to support switching, without
the need for construction, regardless of whethéichmg operations are taking place or have
taken place using that infrastructurid’

There is no “working interchange” within a reasdeatistance of NCA's facilities
(though CP’s voluntary proposals would create locatwhere cars could be exchanged
between CP and BNSF were BNSF to invest to actie@roposed rights). The current
location where CP and BNSF exchange haulage tiaffitinot does not meet this standard
because it is located over 100 miles from Noondmnchvis not a reasonable distance. And for
the reasons addressed at length above, CP dokavethe infrastructure at Minot to support
switching of unit trains or large blocks of cardvahot.

No anticompetitive conductThe further predicate for any competitive acassbe need

for such access to address an abuse of market pdiwdtec Paper Corp. v. U.S857 F.2d 1487
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(D.C. Cir. 1988); 49 C.F.R. § 1144. “In assessingcompetitive conduct, the essential
guestions for the [Board are] whether the railrbad used its market power to extract
unreasonable terms or had shown a disregard fahipper’s needs by furnishing inadequate
service.” Reciprocal SwitchingEP 711, slip op. at¥%.

There is no basis for a finding that CP has anyketgoower here, much less that it has
abused any such power. CP competes directly vitBmBfor grain originations in this part of
North Dakota, and NCA benefits from that compeiiticdCP has invested heavily to provide
NCA and other shippers with reliable service, ai@has responded b EGEGzN
I -

Fierce competition for NCA traffic, as well as the traffic of other grain elevators in
the region, already exists. Because grain canuo&edd to other rail-served elevators in the
region, geographic competition for NCA traffic ismg?! Given the strength of geographic
competition, CP’s investments improved competitiwaditions not just for NCA but for all

grain shippers in the region. This competition uraigs for critical grain markets such as the

19 The same lack of market power exploitation woulecfude an order under 49 U.S.C.

8§ 10705. The Board has explained that it “will gphis competitive remedy where a bottleneck
carrier has been shown to have ‘exploited its ntapkever by providing inadequate service over
its own lines or foreclosing more efficient servaeer another carrier’s lines.’Entergy

Arkansas, Inc. & Entergy Services, Inc. v. UniorgiRa R.R. & Missouri & Northern Arkansas
R.R, FD 32187 (STB served June 26, 2009), slip of.(guotingCentral Power & Light Co. v.
Southern Pac., et all S.T.B. 1059, 1068 (199&ff'd sub nom. MidAmerican Energy Co. v.
STB 169 F.3d 1099 (8th Cir. 1999)).

20 Seeuly 24, 2020 Letter from CP to the Board.

21 See Union Pac, Corp., Union Pac. R.R. & Missourt.FR.R.—Control—Chicago & North
Western Transp. Co. & Chicago & North Western, R{p 32133, 1995 WL 141757 at *59
(I.C.C. served Mar. 7, 1995) (source competitioaffective “[b]ecause grain grown on the farm
must necessarily be trucked somewhere, and begaaisegrown in lowa competes with grain
grown elsewhere (both in the United States andutdtrout the world)”).
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Pacific Northwest where CP works both with its oansérs and receivers to advantage CP-served
facilities such as NCA.

The continuing availability to NCA of BNSF serviasing CP’s haulage rightéand
CP’s proposed expansion in those rights as sdt lfattein, further preclude any conclusion that
CP has abused any market power.

V. CONCLUSION

For the reasons stated above, the Board shoulds®n@d’s reasonable alternative
proposals, grant CP’s Petition for Reconsideraténg take no further action in this matter other

than to terminate the proceeding.

Dated: March 1, 2021 Respectfully submitted,
/s/ David F. Rifkind
William M. Tuttle David F. Rifkind
General Counsel — US Matthew Smilowitz
Soo Line Railroad Company STINSON LLP
d/b/a Canadian Pacific 1775 Pennsylvania Avenue, NW,
120 South Sixth Street, Suite 800 Suite 800
Minneapolis, MN 55402 Washington, DC 20006

(202) 785-9100
david.rifkind@stinson.com

David L. Meyer

LAW OFFICE OF DAVID L. MEYER
1105 S Street, NW

Washington, DC 20009

(202) 294-1399
david@meyerlawdc.com

Attorneys for Soo Line Railroad Company d/b/a CaaadPacific

22 As CP has thoroughly demonstrated, the limitdaicgd on BNSF’s haulage rights — including
the original 10-year term, which CP voluntarily egd to extend, and the restriction to volumes
that could be accommodated on CP’s existing mdrtifems and Minot facilities — were not
motivated by any desire to harm competition bust fiby the contractual bargain struck in 2007
and, second, legitimate operational concei®se, e.g.CP Reply, V.S. Hubbard at 6-9, Ex. D;
Oral Arg. Tr. 72-73, 84-86, 110-11, 171, 180; Reopg Decision at 2-3, 10-11, 14, 16.

22
CORE/2049518.0225/165119878.4



PUBLIC VERSION
(CONTAINS COLOR EXHIBITS)

CERTIFICATE OF SERVICE
| hereby certify that on the 1st day of March, 20&dpies of the foregoing Proposal, and
the Appendices and Verified Statement thereto, wereed by electronic mail on the following:

Edward D. Greenberg, Esq.

Thomas W. Wilcox, Esq.

Kristine O. Little, Esq.

GKG Law, P.C.

1055 Thomas Jefferson Street, NW, Suite 500
Washington, DC 20007
egreenberg@gkglaw.com
twilcox@gkglaw.com

klittle @gkglaw.com

Counsel for NCA

Peter W. Denton, Esq.
Steptoe & Johnson LLP
1330 Connecticut Ave, NW
Washington, DC 20036
pdenton@steptoe.com
Counsel for BNSF

Adrian Steel, Esq.

Mayer Brown LLP

1999 K Street, NW
Washington, DC 20006
asteel@mayerbrown.com
Counsel for BNSF

/s/ David F. Rifkind
David F. Rifkind
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BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 35068

SOO LINE RAILROAD COMPANY D/B/A CANADIAN PACIFIC RA ILWAY —
ACQUISITION AND OPERATION EXEMPTION — BNSF RAILWAY COMPANY

VERIFIED STATEMENT OF MATTHEW BAILEY

My name is Matthew Bailey. | am employed by the $me Railroad Company d/b/a as
Canadian Pacific (“CP”). | currently serve as Sugiendent for Operations in North Dakota and
have held this position since February 2019. Betmiavember 2017 and February 2019, | served
as Assistant Superintendent for Operations in Benke, lllinois. Prior to those positions, | was
employed by BNSF Railway Company (“BNSF”) for 12ay® most recently as the Terminal
Superintendent for Pasco, Washington.

| am submitting this Verified Statement in conjuantwith CP’s proposal in response to the
Board’s December 29, 2020 Decision. The purposthisfVerified Statement is to provide the
Board with a description of the operations that lddae required to exchange large blocks of cars
or unit trains with BNSF in Minot, provide an eséita of the time associated with such operations,
and describe the negative impacts that such opasatvould likely have on CP, on its employees,
on its customers, and on the community. | haveosein table form in Appendix 1, and describe
below, the steps and estimated amounts of timexXohanging unit train haulage traffic in Minot.

Appendix 2 contains schematics of the exchangeatipes.
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A. CP Haulage Operations are Subject to Capacity Constraints

Pursuant to its lease with CP, the Dakota, Miss¥aliey and Western Railroad, Inc.
("DMVW") provides local service to customers inclng New Century Ag (“NCA”) on CP’s
Lignite-Crosby line. CP delivers to and receivesrfDMVW at CP’s interchange tracks at Flaxton,
ND. This includes haulage traffic moving on BNSE&tcount. In order to exchange haulage traffic
with BNSF, the traffic first goes to Flaxton on thMVW. From Flaxton—where CP has limited
trackage—CP takes the traffic down in CP train iseren CP’s single-tracked mainline to Minot,
ND which is approximately 77 miles south of Flaxtand takes approximately 1 hour and 45
minutes to 2 hours to traverse.

In a typical haulage move, at Minot, CP pulls thaded train completely across the double
mainline of BNSF. Once across the BNSF mainlihe,ttain would proceed to CP’s Minot Yard
and spot haulage cars on the yard tracks. Aft&iveg authority to enter BNSF’'s mainline, a local
assignment would then pull the haulage cars arniline Positive Train Control (“PTC”) before
operating over CP’s mainline directly on to the BN®ainline. The train would then proceed to
one of BNSF’'s two yards in Minot where it would sploe haulage cars. BNSF and CP trade off
responsibility for exchanging cars quarterly.

CP has limited facilities in Minot. Its Minot yarcbnsists of just two yard tracks each
approximately 3,600 feet in length and able to heyighroximately 60 cars. These tracks are in
constant use serving various customers within Minbthe volume of haulage cars exceeds CP’s
yard capacity in Minot, CP would be unable to yHrel train. Instead, the train would sit on CP’s
mainline until it can be delivered to BNSF. Whildlocks CP’s mainline, it would also block up to
six grade crossings in downtown Minot. Even if ffa&d could accommodate the haulage traffic,
large volumes of haulage cars can cause congestibe yard and take away capacity that CP needs

to serve other customers thereby disrupting loealise, which has happened.
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B. Exchange of a Unit Train in Minot Would Block CP’s Mainline for Several
Hours

As described below, under the best of circumstareeshange of large blocks of cars or
unit trains in Minot would take 2 hours or more eeging on the length of the train. This assumes
BNSF grants immediate authority each time the tnairst cross or access BNSF’s mainline, which
has not been CP’s experience. BNSF controls teelaaker in Minot. BNSF’s double mainline is
busy and BNSF often prioritizes its own traffic thwe line. Amtrak traffic also runs on the line and
is generally afforded priority. BNSF's dispatchéeve several opportunities, including when CP
first crosses the BNSF mainline and again whenustnobtain authority to shove onto BNSF's
mainline, where they could delay the movement eflthulage train in favor of BNSF mainline
operations. In addition, there can be several ddetors such as weather, mechanical issues, PTC
initialization issues, or crew availability and wréour of service issues that can contribute to a
delay. The impact of such exchange operations da @Rinline through Minot, a crucial single
tracked artery for CP that has supported as mar§Oasains a day in recent years, could be
substantial and has the potential to cause coogesind delays across CP’s network. Trains
operating on the mainline may have to be held eitheyards, in which case they could cause
congestion, or en route, which could lead to hafirservice expiring en route creating additional
costs and delays. Such exchange operations wostdkddck six grade crossings in downtown
Minot raising community safety and relations issues

Coordination with BNSF might help minimize delayglahe time to exchange, but would
not avoid the substantial impact on CP operatioscapacity. In any event, in CP’s experience,
agreements by other railroads to provide for etpetdispatch of shared facilities are often honored
inconsistently and are difficult to enforce. Thasshbeen CP’s experience with its agreement with
BNSF in St. Paul on our shared mainlines, wherdr@R delay is periodically an issue despite the

availability of monetary penalties.
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To effect the exchange, a loaded unit train mowmbaulage to Minot would first need to
stop short of the BNSF interlocker where CP’s gnghinline crosses BNSF’s double mainline. It
would then provide PTC information to BNSF and abtuthority from BNSF, which controls the
interlocker, to pull across BNSF’s mainline. Thiswd take 5 to 10 minutes. As it slowly crosses
BNSF’s mainline, the train would stop and dropdbaductor at the switches next to the connecting
track which is located in the southeast quadratiteintersection. The train would then pull fordiar
clear of the connecting track and stop. The totav@ment, which is approximately 2 miles and is
conducted at well under 10 miles an hour, takesita®® to 30 minutes to complete.

Once the train has stopped clear of the connettamdx switch, the conductor would obtain
authority from BNSF to reline the switches so ttis train can access the connecting track to
BNSF’s mainline. The conductor would open theteledock box and start the safety timer which
ensures that all trains have cleared the traclkce@me timer clears, the conductor would then eelin
the switch and repeat the process for the swittheabther end of the connecting track. Lining the
switch at either end of the connecting track tadasut 10 to 15 minutes per switch. The engineer
must initialize PTC which can take up to 30 minutgsme of which time may overlap with the
lining of the switches.

After lining the switches, the conductor then baattte rear locomotive to protect the shove
back onto BNSF’'s mainline which would take approatietly 20 to 30 minutes and cross two grade
crossings. If the train is not equipped with powerboth ends, then the conductor must hang on to
the rear car while the train shoves back onto BNS®&ainline. Once on BNSF’s mainline, the
conductor must disembark the train and returnedridnt of the train. Crew transportation is lindite
in Minot and so the conductor likely would neednalk the length of the train. For a unit train, the
walk would be approximately 1.5 miles and wouldetalp to 40 minutes, particularly if there is

snow or ice, as is generally the case in Minotafaout six months of the year. Before boarding the
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train, the conductor must then reline and lock switches for the connecting track which would
take 10 to 15 minutes per switch. The crew must tigain route information from BNSF before
pulling forward to BNSF's designated yard. Durifgstprocess, the train is parked to allow the
conductor to reach the front of the train and QR&nline remains out of service waiting for the
train to pull forward across its mainline on itsyM® BNSF's yard. The train would then pull
forward across CP’s mainline, taking about 20 tor3@utes to clear CP’s mainline.

C. Exchange of Empty Unit Trainsin Minot Would Follow Similar StepsBut Raise
Additional Safety Concerns Due to Shove Through Downtown

CP would follow a similar set of steps for exchamggan empty unit train. However, the
shove movement would be into downtown Minot, acresgeral grade crossings, and around a
significant curve. From a safety perspective, skaar@ less desirable as the engineer controlling
the train does not have a direct view of the traiot must rely on the conductor who is riding the
head-end of the train, to relay any safety congexgs if there is a car or pedestrian on the track.
While this is a safety concern for the shove movano@ to the BNSF main for loaded trains, it is
of even greater concern for the shove movementhierempty train as that movement is into
downtown Minot and affects several more grade angss Additionally, the track curvature limits
line of sight. If the train is equipped with poveer each end, the crew could change lead locomotives
for the move into downtown Minot and then changel lIBcomotives again for the move to Flaxton.
However, it takes approximately 60 to 90 minuteschange lead locomotives on a unit train
including the time to walk or cab to the other exfidhe train, the approximately 20 minutes to
switch control to the new lead and perform requiestis, and another 15 to 30 minutes to reinigaliz

PTC.
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VERIFICATION
I, Matthew Bailey, declare under penalty of perjury that I am authorized to make this
verified statement on behalf of Soo Line Railroad Company, and that the information included in

the foregoing statement is true and correct to the best of my knowledge and belief.

p

Matthew Bailey
Superintendent of Operations for North Dakota
Soo Line Railroad Company

Dated: February A% , 2021
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APPENDIX 1

Minot Exchange Operations for Loaded Unit Haulage Tains from Flaxton

1. | Operates train from Flaxton to Minot and stops sbbBNSF | 105-120 minutes
mainline.

2. | Crew obtains authority to cross BNSF mainline aral/je 5-10 minutes
data for PTC initialization

3. | Train pulls across BNSF mainline stopping to dropductor | 20-30 minutes
by connecting track and then pulls forward un#lacl of
connecting track and comes to complete stop. Tatade of
about 2 miles at low speeds.

4. | Crew obtains authority to enter BNSF mainline aadducts | 10-30 minutes*
PTC initialization

5. | Conductor opens electric lock boxes, sets safetgrtand waits 20-30 minutes (10-
for it to clear, relines switch, repeats processstoitch at other| 15 minutes per
end of connecting track then boards rear locomdtvehove | switch)
back on to BNSF mainline.

6. | Train shoves back on to BNSF's mainline clear afr@xting | 20-30 minutes
track and comes to a complete stop. Total movéofia2
miles at low speeds.

7. | Conductor walks or taxis to the head end of thia {(the 5-40 minutes
availability of crew transport is limited).

8. | Conductor relines and locks switches at eitheragfnd 20-30 minutes (10-
connecting track and boards train. 15 minutes per

switch)
9. | Crew obtains routing direction from BNSF Time likehinimal
10. | Train pulls forward clear of CP’s mainline and preds to 20-30 minutes

BNSF yard. Total move to clear CP mainline of alidutiles
at low speeds.

TOTAL TIME (exclusive of mainline track time Flaxtdo

Minot)

120 — 230 minutes
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Minot Exchange Operations for Empty Unit Haulage Trains to Flaxton

1. | CP crew operates train from BNSF yard, initialiB3C, and
obtains authority to cross CP mainline

2. | Train pulls across CP mainline stopping to dropdcmmor by | 20-30 minutes
connecting track and then pulls forward until cleér
connecting track and comes to complete stop. Tatade of
about 2 miles at low speeds.

3. | Crew obtains authority from CP dispatch to relingtch to CP | Time likely minimal
connecting track.

4. | Conductor opens electric lock boxes, sets safetgrtiwaits for] 20-30 minutes (10-
it to clear, and relines switch, repeats processwvatch at 15 minutes per
other end of connecting track then boards reammtive for | switch)
shove back on to CP mainline (changing lead locomsto
avoid a shove through Minot and then again for ntove
Flaxton would add 60-90 minutes per change).

5. | Train shoves back on to CP’s mainline clear of ezhing 20-30 minutes
track and shoves through downtown Minot acrosgjsaxie
crossings then comes to a complete stop. Total mbabout 2
miles at low speeds.

6. | Conductor walks or taxis to the head end of tha.tra 5-40 minutes

7. | Conductor relines and locks switches at eitheradnd 20-30 minutes (10-
connecting track and boards train. 15 minutes per

switch)

8. | Crew obtains authority from BNSF dispatch to crBBESF Time likely minimal
mainline

9. | Train pulls forward across BNSF mainline 20-30 umas to

clear diamond

10. | Train operates on to Flaxton on CP mainline 105+hittutes

TOTAL TIME (exclusive of mainline track time Minab
Flaxton)

105-190 minutes
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APPENDIX 2
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Minot

CP — BNSF Unit train Exchange
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Exchange Sequence at Minot-Loaded Train to BNSF

1. Loaded train on CP arrives at crossing

a. Obtains authority to cross/provide PTC info

b. Pulls forward, drops conductor at switch, and continues
2. Train stops clear of interchange switch to BNSF (on 6

grade crossings)

a. Obtains authority to enter BNSF line

b. Initializes PTC

c. Lines switches

CP

BNSF

Train shoves on to BNSF with conductor on point (across
2 grade crossings)
Train stops clear of interchange switch to CP

a. Conductor walks to head end locomotive

b. Lines and lock switches

c. Obtains routing direction from BNSF

Train pulls forward across CP main
Train proceeds to BNSF yard

BNSF
[ Yard

— (P Lines

BNSF Lines
CP

Yard = =— = - Grade Crossings

Connector
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Exchange Sequence at Minot-Empty Train to CP

Empty train on BNSF crosses CP mainline 4. Train stops clear of interchange switch
a. Drops conductor at switch and pulls forward a. Conductor walks to head end
Train stops tail end clear of the interchange switch to CP b. Relines switches

(on 2 grade crossings) c. Obtains authority to cross BNSF mainline
a. Obtains authority to enter CP main 5. Train crosses BNSF mainline
b. Lines switches 6. Train proceeds to Flaxton on CP mainline
Train shoves onto CP with conductor on point (on 6
grade crossings)

A

CP
BNSF Yard T 7

BNSF
Yard

— (P Lines

BNSF Lines

= : Grade Crossings

Connector





