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UNION PACIFIC RAILROAD COMPANY’S REPLY TO 

BNSF RAILWAY COMPANY’S PETITION FOR CLARIFICATION 
 

In the UP/SP merger, BNSF obtained rights to serve New Shipper Facilities (i) located on 

Trackage Rights Lines, or (ii) located at “2-to-1” Points.  The Colorado Materials facility at issue 

in this proceeding is a New Shipper Facility that is neither on a Trackage Rights Line nor at a “2-

to-1” Point.  BNSF therefore has no right to serve the facility.  The Board should dismiss 

BNSF’s Petition. 

This reply is supported by an accompanying verified statement from Ryan J. Pichler, 

Senior Manager for Interline and Short Line Development for Union Pacific (Pichler V.S.). 

I. Argument 

In authorizing the UP/SP merger, the Board imposed two types of conditions to address 

competitive concerns.  First, it imposed conditions to protect existing shippers that had benefited 

directly from pre-merger competition between Union Pacific and Southern Pacific.  Second, it 

imposed conditions to address the loss of indirect competition between the merging railroads, 

including competition for siting new shipper facilities.  The conditions are addressed in Union 

Pacific/Southern Pacific Merger, 1 S.T.B. 233 (1996) (Decision No. 44), and in the March 1, 
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2002, Restated and Amended Settlement Agreement (the RASA) between Union Pacific and 

BNSF, which the Board approved in Union Pacific/Southern Pacific Merger (General 

Oversight), 5 S.T.B. 1173 (2001).1 

Colorado Materials did not benefit directly from pre-merger competition between Union 

Pacific and Southern Pacific.  As BNSF concedes, Colorado Material’s facility is a New Shipper 

Facility, as the term is defined in the RASA, because it was constructed after the merger.  Pet. at 

1.  BNSF is thus entitled to access the facility only if it is located on a Trackage Rights Line or 

located at a “2-to-1” Point.  The facility does not meet either qualification. 

A. Colorado Materials is not located on a Trackage Rights Line. 

In the UP/SP merger, BNSF gained rights to serve New Shipper Facilities located on 

Trackage Rights Lines—i.e., lines over which BNSF has been granted trackage rights as part of 

the merger, with certain exceptions.  See RASA at 3–4 (definition of Trackage Rights Lines).2  

BNSF does not claim Colorado Materials is located on a Trackage Rights Line. 

B. Colorado Materials is not located at a “2-to-1” Point. 

BNSF also gained rights to serve New Shipper Facilities located at “2-to-1” Points.3  But 

Colorado Materials is not located at a “2-to-1” Point.  Colorado Materials is located on the Cline 

Mine Industrial Lead, which runs between Cline and Blewett, Texas.  See Pichler V.S. at 1.  

 
1 For the Board’s convenience, a copy of the RASA is attached hereto as Exhibit A. 
2 See Decision No. 44, 1 S.T.B. at 420; see also RASA §§ 1(b)(iii); 3(c)(iii), 4(b)(iii); 5(b)(iii); 
6(d)(iii). 
3 The Board did not separately impose this condition in Decision No. 44.  The Board addressed 
concerns about the loss of indirect competition by allowing BNSF to serve new shipper facilities 
on Trackage Rights Lines.  See Decision No. 44, 1 S.T.B. at 393.  However, Union Pacific had 
promised to grant BNSF rights to serve new shipper facilities at “2-to-1” Points in the parties’ 
original settlement agreement, and that promise is incorporated in the RASA.  See RASA 
§§ 1(b)(ii); 3(c)(ii), 4(b)(ii); 5(b)(ii); 6(d)(ii); see also id. § 8(i). 
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Neither Cline nor Blewett is identified in the RASA as a “2-to-1” Point.  See id. at 2; see also 

RASA Ex. A; RASA § 8(i).4 

BNSF says Colorado Materials is located at a “2-to-1” Point because it is located on a 

line where shippers could have received service from either Union Pacific or Southern Pacific 

before the UP/SP merger.  BNSF is wrong about pre-merger service on the Lead.5  But even if 

BNSF were correct, a New Shipper Facility constructed on the Lead after the merger does not 

qualify as a New Shipper Facility located at a “2-to-1” Point unless at least one shipper facility 

located on the Lead had been open to Union Pacific, Southern Pacific, and no other railroad, 

before the merger.  BNSF provides no evidence such a shipper facility existed. 

BNSF says it is “immaterial . . . whether there was an existing railroad station or shipper 

facility on the Lead at the time of the merger.”  Pet. at 9 n.3.  BNSF is patently wrong.  Under 

the RASA’s express terms, “2-to-1” Points exist only at “geographic locations at which at least 

one ‘2-to-1’ Shipper Facility is located.”  RASA at 2 (definition of “2-to-1” Points).  And “2-to-

 
4 The nearest “2-to-1” Point is San Antonio, which is more than 100 miles east of Cline.  See 
Pichler V.S. at 2.  The Colorado Materials facility is far beyond the historic switching limits of 
San Antonio, and thus well outside the boundaries of any “2-to-1” Point.  See id.; see also RASA 
at 2–3 (“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.”); see also id. at 
§ 9(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 . . . .”). 
5 BNSF misinterprets the pre-merger trackage rights agreement it claims gave Missouri Pacific 
Railroad the right to serve customers on the Lead, which was then owned by Southern Pacific.  
Southern Pacific did not grant Missouri Pacific the right to serve all customers along the Lead, 
but rather granted Missouri Pacific “the right to operate its trains, engines and cars with its own 
employes on and over the Joint Facility solely for bridge purposes” to serve customers Missouri 
Pacific had been able to serve using its own line in Blewett, at one end of the Lead.  See BNSF 
Pet., Ex. C, Missouri Pacific/Southern Pacific Trackage Rights Agreement § 2.   
The language BNSF highlights in its Petition simply clarified that the agreement’s boilerplate 
language prohibiting trackage rights tenants from operating over “any lead, side, spur, industrial 
or public freight track connected to the Joint Facility” did not apply to the Cline Mine Industrial 
Lead, which was itself part of the Joint Facility. 
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1” Shipper Facilities are “Shipper Facilities that were open to both UP and SP . . . and no other 

railroad when the [original] 1995 [BNSF Settlement] Agreement was executed.”  Id. at 3 

(definition of “2-to-1” Shipper Facilities).  In sum, without a “2-to-1” Shipper Facility, there is 

no “2-to-1” Point, and without a “2-to-1” Point, there is no access to a New Shipper Facility 

(unless the new facility is on a Trackage Rights Line, which BNSF does not claim). 

BNSF’s effort to avoid the RASA’s plain language reinforces the error of its position.  

BNSF notes that the RASA’s Exhibit A—the RASA’s list of “2-to-1” Points—refers broadly to 

“Points on Sierra Blanca-El Paso line” and “Points on paired track from Weso NV to Alazon 

NV.”  See Pet. at 8.  BNSF implies that the references reflect the parties’ intent to treat entire 

lines as “2-to-1” Points if Union Pacific and Southern Pacific could have served new shippers on 

the lines before their merger, and that the exclusion of the Cline Mine Industrial Lead must have 

been an inadvertent oversight.  See id. at 8–9.  But as BNSF’s own Petition makes clear, the 

points on the Sierra Blanca-El Paso line and the paired track in Nevada had “2-to-1” Shipper 

Facilities and qualified as “2-to-1” Points for that reason.  See id. at 8–9 (discussing BNSF’s 

access to 2-to-1 shipper facilities on the two lines). 

In sum, the RASA’s plain language establishes that BNSF has no right to serve Colorado 

Materials as a New Shipper Facility at a “2-to-1” Point. 

C. The Board has previously rejected similar BNSF arguments for expanding 
access to New Shipper Facilities. 

This is not the first time BNSF tried to expand its right to access New Shipper Facilities 

beyond the limits established by the merger settlement agreement and the conditions imposed in 

Decision No. 44.  The Board rejected an almost identical effort in Union Pacific/Southern Pacific 

Merger (General Oversight) (Oversight Decision No. 20), 5 S.T.B. 1159 (2001).  In fact, the 
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RASA’s definition of a “2-to-1” Point as requiring the existence of a “2-to-1” Shipper Facility is 

the result of Oversight Decision No. 20. 

BNSF’s prior attempt to expand its right to access New Shipper Facilities occurred in 

2001, when Union Pacific and BNSF were developing the restated version of the original BNSF 

Settlement Agreement that became the RASA.  In that process, BNSF proposed to significantly 

broaden its access to New Shipper Facilities by defining “2-to-1” Points to include all locations 

served by both Union Pacific and Southern Pacific before the UP/SP merger, “without regard to 

whether any shippers or receivers at those locations were open to or served by both UP and SP.”  

Oversight Decision No. 20, 5 S.T.B. at 1161 (cleaned up).  BNSF makes essentially the same 

proposal in its Petition.  And BNSF makes essentially the same argument in its Petition that it 

made in 2001: a shipper considering whether to site a new facility on the Lead before the UP/SP 

merger could have negotiated with both railroads, regardless of whether other shippers were 

open to both railroads, and all such siting competition should be preserved.  Compare BNSF 

Comments on Unresolved Issues Relating to the Restated and Amended BNSF Settlement 

Agreement (BNSF-93) at 3 (July 25, 2001), with BNSF Petition at 9–10.6 

In Oversight Decision No. 20, the Board rejected BNSF’s argument for expanding the 

broad conditions it already imposed to protect siting competition in Decision No. 44: 

BNSF’s proposed definition of 2-to-1 points would improperly 
expand our already broad, but well-defined, conditions preserving 
the indirect competition that would otherwise have been lost 
because of the merger. 

Oversight Decision No. 20, 5 S.T.B. at 1163.  The Board explained it had already imposed 

conditions to preserve indirect competition, including siting competition, “designed to reach a set 

 
6 As noted above, BNSF’s premise is false.  See supra note 5. 
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of points separate from, and in addition to, what all concerned parties at the time understood to 

be 2-to-1 points—locations where a shipper facility had been open to both UP and SP, and no 

other railroad.”  Id. at 1164.  Specifically, it had imposed conditions allowing BNSF to serve 

new facilities “on SP-owned and UP-owned track over which BNSF received trackage rights.”  

Id. at 1163.  The Board also noted the “reality” that its “conditions preserving direct and indirect 

competition have together provided enormous competitive opportunities for shippers and, in 

turn, BNSF on the approximately 4,000 miles of trackage rights that BNSF received.”  Id. at 

1164–65.  It concluded BNSF’s effort to further expand its right to access new facilities was “an 

overreach that has no competitive justification in the context of the UP/SP merger, nor support in 

the [original] BNSF [Settlement] Agreement itself.”  Id. at 1165.  The Board therefore 

“reject[ed] BNSF’s proposed definition of 2-to-1 points and direct[ed] that, in the restated and 

amended BNSF Agreement, UP and BNSF apply UP’s definition.”  Id.7 

BNSF’s Petition provides no reason for the Board to revisit its conclusions in Oversight 

Decision No. 20 and re-write the RASA’s definition of “2-to-1” Points to allow BNSF to serve 

New Shipper Facilities that are neither on a Trackage Rights Line nor at a point with a “2-to-1” 

Shipper Facility. 

 
7 In other words, BNSF is dead wrong when it says (see Pet. at 6) the Board’s approval of the 
UP/SP merger was contingent on Union Pacific granting BNSF rights to access new shipper 
facilities at all locations where, prior to the merger, shippers might have benefitted from indirect 
competition between Union Pacific and Southern Pacific.  As Oversight Decision No. 20 makes 
clear, the Board protected siting competition by insuring shippers siting new facilities after the 
merger would be able to receive two-carrier service by locating at “2-to-1” Points and other 
locations on the 4,000 miles of trackage rights that BNSF received as a result of the merger. 



 

8 
 

II. Conclusion 

The RASA’s plain language establishes BNSF has no right to access Colorado Materials.  

Union Pacific asks the Board to deny BNSF’s request to expand its rights under the RASA by 

allowing it to access Colorado Materials. 

      Respectfully submitted, 

Attorneys for Union Pacific Railroad Company 
 

March 6, 2024 

  

 
CRAIG V. RICHARDSON 
JAMES B. BOLES 
TONYA W. CONLEY 
TANYA SPRATT 
Union Pacific Railroad Company 
1400 Douglas Street 
Omaha, NE 68179 

/s/ Michael L. Rosenthal          
MICHAEL L. ROSENTHAL 
Covington & Burling LLP 
One CityCenter 
850 Tenth Street, N.W. 
Washington, DC 20001 
(202) 662-6000 
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CERTIFICATE OF SERVICE 

I hereby certify that on this 6th day of March, 2024, I caused a copy of the foregoing 

document to be served by email or first-class mail, postage prepaid, on all parties of record in 

Finance Docket No. 32760 (Sub-No. 49). 

 
  /s/ Michael L. Rosenthal 
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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 COMP ANY ("UP"), a Delaware 

corporation, arid THE BURLINGTON NORTHERN AND SANT A FE RAILWAY COMP ANY 

("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; 
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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-l" 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 

2 
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include all areas within the switching limits of the locations as described in Section 9(g) of this 
I 

Agreement. 

"2-to-l" 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 bow 

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-l" 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 pmpose from the facility's prior use Uh&, there bas 

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 

3 
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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 

4 
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in Finance Docket No. 32760. An ''Existing Transload Facility'' is a Transload Facility which 

was in 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 l(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 

5 
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Facilities at points listed on Exhibit A to tltis 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-l" Shipper Facilities and ''2-to-l" Points between Salt Lake City, UT, and SP 

MP 755.1 north of Woods Cross, UT. 

(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 BN~F 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, 

6 
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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 Facility open 

to BNSF at a point listed or described on Exhibit A to or in Section 8(i) oftbis Agreement, or (ii) 

any New Sbipper Facility on a Trackage Rights Line, BNSF shall notify UP of its election, 

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

7 
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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 ofBNSF'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 

1 BNSF shall not change any such election more often than once every five (5) years. BNSF shall 
J 

~ reimburse UP/SP for any costs incurred by UP/SP in connection with any changed election. 

l 
] 

.. 
l 

(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 

intennodal 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, 

8 



Exhibit A 
Page 9 of 70

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. 

( f) 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. 

(g) • 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 I-5 Corridor or Central 

Corridor trains. On the Donner Pass line between Sacramento and W esq, BNSF may operate 

only intermodal and automotive trains as described in clause (i) and ohe overhead through 

manifest train of carload business per day in each direction. The mlfest trains must be 

equipped with adequate motive power to achieve the same horsepowJ per trailing ton as 
l 

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 
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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 trajns shall, solely for purposes of standard joint facility 

liability, be deemed to be "sole employees" ofB SF. IfUP/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. 

(i) UP/SP agree that their affiliate Central California Traction Company shaU 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. 

G) If B SF desires to operate domestic high cube double stacks over Donner Pass, 

then BNS shall be responsible to pay for the cost of achieving required clearances. UP/SP shall 

pay B F one-half of the original cost of any such work funded by B SF (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. 1-5 Corridor 

(a) UP/SP shall sell to BNSF UP's line between Bieber and Keddie, CA. UP/SP ~hall 

retain the right to use the portion of this line between 1'1P O 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. 

(c) 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-l" 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 
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• 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 th.is 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, 

f sidings or other support facilities to be paid for by BNSF that UP is then obligated to construct 
J, 

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. 

(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. 

(f) 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 ofBNSF. 

(h) 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) 

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 prov~ded 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 ofBNSF'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 Pratt, 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; 

• · UP's line between Temple and Taylor, TX; 

• UP's line between Taylor and Srruthville,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-l" 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 Exrubit 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. fu 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 talcing 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 re<;iprocal 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 Facility open 

to BNSF at a point listed or described on Exhibit A to or in Section 8(i) or this Agreement, or (ii) 

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 ofBNSF'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. 

(f) 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. 

(g) 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 tjght 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 Iowa 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 Iowa 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 14.29 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 th.is 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 

interrnodal 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; (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 tumout 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 (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 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 B SF'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. 

(f) Except as otherwise provided herein, trackage lights 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 sell to BNSF UP's Main Line No. l 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 Blidge 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 ofBNSF'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-l" 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. 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 linuted 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 conditio~s 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 constmcted 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 ofBNSF'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. 

(g) 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 intennodal, 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 A venue 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. 

( c) If BNSF desires to use the A&S Gateway Yard, upon transfer of MacArthur 

Bridge dispatching to UP, UP/SP shall assure that charges assessed by the A&S to BNSF for use 

of Gateway Yard are equivalent to those assessed other non-owners of A&S. 

(d) UP/SP and BNSF agree to provide each other reciprocal detour rights between 

Bridge Junction-West Memphis and St. Louis in the event of flooding, subjed 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-l" 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 t_he 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 

(i.e., the southwest quadrant connection at Saunders including the track between BN MP 10.43 

and MP 11.14). 

(e) BNSF shall waive SP's requirement to pay any portion of the Tehachapi tunnels 

clearance improvements pursuant to the 1993 Agreement between Santa Fe and SP. 

(f) BNSF shall allow UP to exercise its rights to use the Hyundai lead at Portland 

Terminal 6 without any contribution to the cost of constructing; such lead. 
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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 pennitting 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. 

(i) 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-l" 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-l" Shipper Facilities, Existing Transload Facilities, 

and New Shipper Facilities at "2-to-l" 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-l" 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-l" Points not along a Trackage Rights Line. 

(j) 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 ill 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 ill 

carrier that does not connect with UP or (ii) a new Class Il or Class ID carrier. BNSF shall not 

be entitled to interchange traffic with a Class II or Class ill 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. 

(1) 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-l" 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 ofthis 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 

32 



Exhibit A 
Page 33 of 70

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 I 
Trackage Rights Compensation 

(mills per ton-mile) 

Keddie-Stockton/Richmond All Other Lines 

futermodal and Carload 
Bulk ( 67 cars or more of 

one commodity in one 
car type) 

3.48 
3.0 

3.1 
3.0 

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 construc~ed 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 (½) 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) 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. 

(ii) 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. 

(iii) 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. 

(iv) 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 Liries that are required to 
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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. 

(v) 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 

l(b), 3(c), 4(b), 5(b), 6(d), and S(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. Ea~h 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 F;xhibit 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 

~tandard 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. 

fu 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. 

(f) The trackage rights grants described in this Agreement and the purchase and sale 

of line segments shall be included in separate trackage rights and line sale agreement documents 

respectively of the kind and containing such provisions as are 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 intennodal 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 intennodal facilities, storage in transit facilities, team tracks and yards 

along the Joint '.frackage pursuant to the following.terms and conditions: 

(i) 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 1s 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. 

(i) 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 

~eciprocal 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. 

(j) 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 tel)IlS 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 lirriited 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. 

(k) 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. 

(1) 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 instjtute 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 

Iowa 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: 

(i) 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 pnor 

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. 

(vii) 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-Iowa 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 
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whether its condition at closing meets the standard established in Section 1 0(b )(i) of this 

Agreement. If the representatives of the parties are unable to agree that the condition of the UA 

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 mutua~ly 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 DA Line is in compliance with Section l0(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 DA 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 UA Line be billed for any work undertaken by 

BNSF pursuant to the provisions of this Section IO(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 tem1ination. For purposes of this Section 11, "Final Order'' shal1 

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. 
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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 "\_Vith 

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. 
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By: _ ________ _ ___ _ 
Title: - ----- --------

THE BURLINGTON NORTHERN AND 
SANTA FE RAILWAY COMPANY 

By: _ _________ ___ _ 
Title: ---- ----- -----
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Exhibits to Restated and Amended BNSF Settlement Agreement 

Exhibit A - List of "2-to-1" Points 

Exhibit B -- Tenn Sheet for UP/SP-BNSF Proportional Rate Agreement Covering 1-5 
Corridor 

Exhibit C - Schematic drawing ofUP's Main Line No. 1 between MP 14.11 and 10.38, 
UP's Westwego intermodal terminal, and SP' s old Avondale Yard (together with the fueling and 
mechanical facilities located thereon) 

Exhibit D -- Dispatching Protocols 

Exhibit E -- "2-to-l Point Identification Protocol" 

Exhibit F -- Overhead Trackage Rights Lines 
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EXHIBIT A 

LIST OF "2-TO-l" POINTS 

Points Referred to in Section l(b) 

Provo UT 
Salt Lake City UT 
Ogden UT 
Ironton UT 
GatexUT 
Pioneer UT 
Garfield/Smelter/Magna UT (access to Kennecott private railway) 
Geneva UT 
Clearfield UT 
Woods Cross UT 
Relico UT 
EvonaUT 
Littl~ 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 



Exhibit A 
Page 52 of 70

Points Referr_ed 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 B 

TERM SHEET FOR 
UP/SP•BNSF PROPORTIONAL RATE 

AGREEMEHT COVERING 
1-5 CORRIDOR 

BNSF trackage rights in the •t-5" corridor will allow BNSF to handle traffic on 
a single line basis that currently moves via joint SN-SP routes. This Agreement will enable 
UPSP to compete with BNSF for that traffic and to make rates, using the proportional rates, 
to and from all points UP/SP serves in the covered territory described below. 

covered ItrrJtory 

Traffic moving between the following areas north of Portland, Oregon and 
west.of Billings and Havre, Montana: 

• Canadian interchanges in Vancouver area 
• Points north of Seattle and west of Cascades . 
• Points south of and including Seattle and west of Cascades 
• Washington points east of Cascades and west of and including Spokane 
• Points east of Spokane and west of Billings and Havre 

• 
• 
• 
• 
• 
• 
• 
• 
• 

and points in 

Arizona, 
California, 
Colorado, 
New Mexico, 
Nevada, 
Oregon, 
Utah, 
Texas west of Monahans and Sanderson, and 
connections to Mexico at El Paso and to the west. 

Traffic Covered 

Traffic covered will be all .commodities (carload, intermodal and bulk) moving 
both southbound and northbound. All cars loaded or made empty on BNSF lines in the 
Covered Territory (including reloads) and cars received in interchange. 
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Proportional Rates 

A third party, such as a major accounting firm or other established 
transportation consur..ant (the ·consultanr), will be employed to compute the proportional 
rates. The mileage p·rorate shall be the ratio ot (a) BNSF miles between areas north of 
Portland or interchange north of Portland and SP interchange at Portland to (b) BNSF 
single-line miles from BNSF origin or interchange to BNSF destination or interchange. 

The consultant will develop a table of net ton mile rates (net of refunds, 
allowances, and rebates). This table wfll be in matrix form based on commodity, car type, 
and area north of Portland, Oregon. The rates shown in the matrix will be by commodity 
. at the 3-digit STCC level and by car type for movement between each of the a~eas north 
of Portland, Oregon, and the Portland interchange. The net ton mile rates will be based 
on movements between each of the areas north of Portland and the group of states 
(including connections to Mexico) listed above. The initial rates will be derived ·based on 
the BN-SP portion of BN-SP interfine rates (net of refun~s. allowances, and rebates) in 
effect in the quarter preceding acquisition of SP by UP. 

The net ton mile rate for each commodity/car type shall be a weighted 
average of the rates applicable to movements of each such commodity/car type between 

- the points listed above. An example of this computation is attached. 

New rates will be derived each subsequent quarter. In subseQuent quarters, 
the rates will include a prorate of both SP-BNSF interline rates (net of refunds, allowances, 
and rebates) and BNSF single-line rates (net of refunds, allowances, and rebates). At 
such time as a rate can be developed for a particular commodity/car type on the basis of 
a BNSF single-line rate then future rate adjustments for such commodity/car type shall be 
based solely on BNSF single-line rates. All computations of net ton mile rates will be 
based on rates that actually moved traffic. 

UP/SP agree that any rate it publishes will reflect the proportional rate from 
the latest quarte.rly study and BNSF's division shall be that amount. Movements using 
proportional rates shall be interline BNSF-UP/SP movements and will be billed 
accordingly. Proportional rates used by UP/SP in contracts will be escalated on the same 
basis as UP/SP's rates are escalated. BNSF and UP/SP will establish procedures to 
ensure that in settling interline accounts UP/SP's and BNSFs revenue south of Portland 
is not disclosed to the other. 

Application 

The net ton mile rates in each cell of the matrix will be applied to the BN 
mileage and the associated net tons from areas north of Portland to Portland interchange 
to develop the proportional rate to the Portland interchange. 
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Service 

BNSF shall accept, handle, switch and deliver traffic moving under this 
Agreement without any discrimination in promptness, quality of service; er efficiency in 
favcr of comparable traffic moving in BNSF's account. UP/SP nas the right to provide 
·equipment SNSF will work '111th UP/SP to establish and provide trackage for strategically 
located car distribution points in SN territory. Tc the extent justified by business volumes, 
SNSF will continue operating Vancouver, BC-Portland (SP interchange) trains comparable 
to eN Nos. 111 and 112. BNSF will cooperate with UP/SP to establish necessary blocks 
to provide efficient and competitive service on traffic moving under the proportional rate. 

Iblcd party consu!tant 

The third party consultant shall be jointly employed by UP/SP and BNSF. 
The parties will share equally in the expense of employing such third party consultant. 
Both UP/SP and BNSF shall have the right to audit the work of the third party consultant 
and agree to share in any irregularities found in this work and cooperate to work with the 
third party consultant to establish procedures to promptly correct those deficiencies. The 
third party consultant sha.11 be required to remain impartial between UP/SP and BNSF. Any 
breach of the impartiality requirement shall result in the termination of such third party 
consultant and the selection of a new consultant by the parties. • 
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1. 

2. 

3. 

4. 

5. 

Examcle of Revenue Per Ton Mile 
Calculation by Origin-Destination Cell 

Cell Includes Car Type and Commodity 

Assumption: Move l 

BNSF Revenue Per Car From $5000 
0/0 Areas North of Portland to 
Destination States 

BNSF Miles From 0/0 Areas North 1000 
of Portland to Destination States 

BNSF Net Tons From 0/0 Areas 100 
North of Portland to Destination States 

BNSF Number of Carloads From 0/0 10 
Areas North of Portland to Destination States 

BNSF Miles Between Actual Point of 
Origin-to Interchange and Portland 

300 

Move2 

$2000 

500 

50 

5 

200 

A. Revenue/NTh1 Factor (Computed by Consultant for Each Call in Matrix) 

[l1} x !4) (for all moves) 

e. 

f2) X (3) 
I:(4) 

5000 x 10 • • 
1000 x 100 

10 +5 

2000 X 5 
500 X 50 • 

Compute BNSF Division on a Specific Move 

(A) X {5) X (3) 
$0.06 X 300 X 100 • $1800 
$0.06 X 200 X 50 • $ 600 

$0.06/NTM 
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BNSF - UP/SP D(SPATCHING PROTOCOLS 

As agreed: Dave Clifton - BNSF 
Hank Jay- SP 
Steve Barkley - tJP 

EXHIBIT D 

April 2-', 1996 

I. Scope: These protocols apply on :ill rail line segments where Burlington Northern 
Railroad Company or The AtchiSQn. Topeka & S.inb Fe Railway Company (which will be 
referred to jointly or individually as .. BNSF .. ) h:is trackage rights over tracks of the entity 
or entities resulting from the merger of the rail affiliates of Union Pacific Corporation and 
Southern· Pacific Rail Corporation (which will be referred to jointly or indi vidua!!y as 
.. UP/SP') and on all rail tine segments where UP/SP has trackage rights over tracks of 
BN-SF. All such rail lines will be referred to as "joint trackage and will include all current 
joint line trackage rights." 

2. Purpose: To ensure.that BNSF and UP/SP trains operating on joint trackage are given 
equ:il dispatch without any discrimination in promptness. quality of service or efficiency 
and that the competitiveness ~ftcnant operations on joint trackage is not adversely 
affected by the fact that the other railroad owns the track. 

3. 

4. 

s. 

General Instructions: BNSF and UP/SP will issue written instructions to all personnel 
(including supervisors) responsible for train dispatching on joint trackage th:it trains of the 
tenant are to be dispatched exactly as if they were trains of the same class of the owner 
and given equal treatment with trains of the owner. These instructions will be issued at 
agreed intervals or at the request of either party. 

Monjtorin~ Systems: At the request and expense of the tenant. the owner wilt make 
available computer terminals, facilities or capabilities comparable to those available to its 
own dispatchers showing joint trackage it dispatches so that the tenant can monitor the 
handling of its trains by the owner. 

Train Information: The tenant will provide to the owner. and regularly update, 
information about its expected train operati9ns and schedules (including priorities, time 
commitments. horsepower per trailing ton, etc.) over joint trackage, preferably using 
electronic data interchange. Parties will establish run time standards by train category 
based on expected train volume_s for each line segment. If train volwnes are different than 
expected then adjustments to run time standards will be made by mutual agreement. The 
tenant will provide reliable and current information about trains approaching joint 
trackage, including train arrival time and train characteristics. preferably by providing at its 
expense computer terminals. facilities or capabilities showing trains approaching joint 
trackage~ sufficiently in advance to allow dispatchers to plan for them. The owner will 
provide to the tenant advance notice of planned maintenance-of-way projects. line closures 
and train or equipment restrictions. BNSF and UP/SP will coopcro.te to develop a process 
for discussing maintenance windows in advance and agree upon so as not to adversely 
affect schedules of one carrier more than the other. 
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6. Specific Instructions: The owner will permit the tenant to transmit instructions 
regarding the requirements of specific trains and shipments to designated dispatching 

7. 

8. 

9. 

10. 

center employees responsible' for handling those .~ins. • 

Train Priorities/Run Time Standards: BNSF and UP/SP will at all times provide to 
each other current procedures for assigning dispatching priorities or rankings to their 
trains and information sufficient to show how those procedures a.re applied to their own 
trains. The tenant will assign priorities or rankings to its trains operating on joint trackag~ 
using the owner's procedures. and the owner will disp:uch tenant trains in accordance with 
those priorities or rankings. It is understood that technological advances in computer 
aided dispatching_might result in changes ~ priority assignment methodologies. The 
parties agree to discuss technological changes which might affect priority assignment 
methodologies prior tc;, implementation. The Joint Service Committee will be responsible 
for rev-iewing .thcse assignments to ensure that they ilre applied equitably by both railroads.· 
It is agreed that a three member panel from each carrier will make up the Joint Service 
Committee. S.uggcstions for three member panel are representatives from Joint Facilities. 
VP Ttansporution. and Joint Trackage Rights Operations. 

Entry to Joint Track:iee: At points where tenant trains enter joint trackage, entry will 
be provided by the owner on a first-come, first-served basis. taking into consideration the 
relative priorities of affected trains and the specific needs :md operating characteristics of • 
individual trains of both railroads. [1 f operating circumstances make strict application of 
this principle difficult or uncertain. BNSF and UP/SP may jointly establish standards for 
determining sequence of entry to joint trackage.] Parties will communicate daily on any 
conflicts concerning entry to joint trackage to gain resolution. 

Communications: BNSF and UP/SP will provide to each other, and keep current, lists 
of dispatching personnel responsible for dispatching each segment of joint trackage and 
contact numbers. For each segment, BNSF and UP/SP will designate supervisory 
employees to serve as the day-to-day contacts for communications about operating 
changes. service requests and concerns. Where feasible and economical, dedicated phone 
tines or computer links will be established for these communications. 

Access to Dispatchinz Centers: Appropriate officials of either railroad will be admitted 
at any time to dispatching facilities and personnel responsible for dispatching joint 
trackage to review the handling of trains on joint trackage and will be provided an office in 
the other railroad's dispatching·centcr (although both railroads will take reasonable steps 
to prevent disclosure of proprietary infonnation not relevant to that review). In order to 
support BNSF operations over UP/SP trackage rights granted in connection with the 
UP/SP merger. UP/SP will pay BNSF an amount equal to the reasonable and conventional 
salary of one supervisory employee to be placed by B'SSF at UP/SP's Harriman 
dispatching center. It is understood -that management and supervision of dispatching 
operations is the responsibility of the owning carrier. 
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11. 

12. 

13. 

14. 

- 3 -

Performance Measurement: BNSF :ind UP/SP will cooperate to develop train 
performance cval uation methods under which train pcrfonnancc of tenant tn.ins on joint 
tr:ieklgc segments can be compared to tr.iir. performance of the ow11cr's trains on the 
same segments for the same train category and· priority. 

Personnel Incentives 3nd Evaluation: In evaluating the performance of employees 
and supervisors responsible for dispatching joint trackage. both BNSF and UP/SP will 
consid_er train performance of tenant trains and effectiveness in cooperating with tenant 
personnel and meeting tenant service requirements in the srunc manner .is such .factors arc 
considered with respect to the owner's trains. personnel and requirements. If bonuses. 
raises or salaries of those persons are affected by pcrform.:mcc of the owner's tr.lins. 
performance of the tenant's trains shall be considered on the same basis to the extent 
feasible. 

Disagreements: The designated contact supervisors .ire expected to raise questions. 
disagreements. concerns or disputes about compliance with these protocols promptly as 
and when any such matters arise and to use their best cffons to resolve them. If a matter 
is not resolved to the satisfaction of both p.irties, it will be presented to the Joint Service 
Committee. lf a satisfactory resolution cannot be achieved by the Joint Service 
Committee, the matter will be submitted to binding summary arbitration before a neutral 
experienced railroad operating official within fourteen days. The parties will agree in 
advance on the sanctions av:iilablc to the arbitrator to address failures to comply with 
these protocols. 

Modifications: As the ultim:ite objective of these protocols is the equal. flexible and 
efficient hand I ing of all trains of both railroads on joint trackage, these protocols may be 
modified at any time by mutual agreement. consistent with that objective. 
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EXHIBIT'E 

2-To-1 Point Identification Protocol 

As a condition of the Surface Transportation Board's (STB) approval of the 

consolidation of Union . Pacific Railroad Company (UP) and Southern Pacific 

Transportation Company (SP), The Burlington Northern and Santa Fe Railway Company 

(BNSF) was granted the right to serve all shipper facilities, that as of September 25, 1995, 

were open to both UP and SP, and no other railroad, whether via direct service, reciprocal 

switching, joint facility or other arrangements. Since the consolidation was consummated, 

BNSF and UP have been working to identify a complete list of 2-to-1 shipper facilities to 

which BNSF is entitled to access. The purpose of this protocol is to establish procedures 

and mechanisms for further identifying 2-to-1 shipper facilities open to BNSF as a result 

of the conditions imposed in the UP/SP merger. Those procedures and mechanisms are 

as follows: 

1. BNSF shall submit to UP, by written or electronic communication, the name 

and address of any facility to which access is sought. In addition to the name and 

address of the facility, BNSF shall furnish any additional information relating to the facility's 

identity and location that is in BNSF's possession when the request for access is made. 

BNSF shall also provide any information in its possession at such time pertaining to the 

rail service options that were available to the facility on or before September 25, 1995. UP 

will handle for BNSF any traffic en route to the facility pending UP's determination of 

BNSF's right to access the facility in question. If UP determines that BNSF is not entitled 

to access a particular facility, BNSF will terminate any BNSF direct routing of traffic to that 

facility. UP shall be compensated for any traffic en route in accordance with the method 

of compensation set forth in Paragraph 7, below. 
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2. UP shall have five (5) busihess days from the date of such communication 

to respond by written or electronic communication to any request for access, provided that, 

if BNSF shall request a determination on more than five shipper facilities on a single day 

or, if a single request pertains to more than five (5) shipper facilities, BNSF shall identify 

the five (5) shipper facilities that need immediate attention, and the five (5) business day 

requirement shall apply to those shipper facilities, with the remaining shipper facilities 

request or requests to be responded to within ten (10) business days after the date of the 

request(s). 

3. If UP fails to respond to an access request by the close of business of the 

fifth business day or, in the case of requests for which UP has ten business days to 

respond, by the close of the tenth business day, BNSF shall be deemed to have access 

to such facility or facilities as set forth in Parawaph 4 below, and UP shall be deemed to 

have waived any claims that BNSF is not entitled to serve the facility or facilities. 

4. If UP approves BNSF's request for access, BNSF shall immediately be 

authorized to serve the facility either directly, through reciprocal switching, or, with UP's 

prior approval, a third party contractor, as provided for in the UP/BNSF Settlement 

Agreement dated September 25, 1995, as amended. No less than five (5) business days 

prior to the date that BNSF proposes to begin service to a facility, BNSF shall elect the 

mode of service that it intends to utilize and shall notify UP in writing or electronically of 

its election. BNSF shall have the right, upon 180 days prior written notice to UP, to 

change its election; provided, however, that BNSF shall (i) not change its election more 

often than once every five years, and (ii) shall reimburse UP for any costs incurred by UP 

in connection with such changed election. UP may not reverse a prior decision approving 

2 · 
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BNSF's request for access to a facility witHout eitn~r BNSF's consent or approval by the 

-STB. 

5. If UP declines to approve a BNSF request for access to any facility, and 

BNSF believes that UP has an insufficient or inappropriate reason to decline access, 

BNSF may so notify UP, either in writing or by electronic communication, of the reasons 

why BNSF believes it is entitled to such access, and upon such notice, may seek an order 

from the STB finding that BNSF was entitled to access to that facility. 

6. UP shall approve all such requests where, on the basis of all available 

information, UP concludes that a partirular facility was open to service by both UP and SP, 

either directly or through reciprocal switching, joint facility or other arrangements and by 

no other rail carrier, as of September 25, 1995. If UP declines to approve a BNSF request 

for access to any facility, UP shall provide as part of its notification to BNSF a statement 

in writing or by electronic communication of its reasons and of the specific evidence 

supporting its determination that BNSF should not have access to the facility. A statement 

that UP lacks sufficient information to make a determination as to whether a facility is a 2-

to-1 facility is not an adequate reason to deny a BNSF request for access to a facility. At 

any time after UP's notification, BNSF may request UP to reconsider its decision declining 

to approve BNSF's request for access. 

7. If BNSF transports traffic to or from a shipper facility pursuant to paragraph 

1 above and it is later deter~ined that BNSF is not entitled to access to that facility, 

BNSF shall compensate UP for the movement of such traffic as follows: If a joint through 

rate is available, then UP is entitled to $3 per car mile for the loaded move from the 

applicable juncti~.n in the price document. If multiple junctions are available, BNSF 

3 
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receives its longest haul and UP receives $3 per car mile beyond that junction. If no joint 

through rate exists, BNSF receives its longest haul via junctions in existence between UP 

and BNSF, prior to the date of UP control over SP, September 11, 1996, and UP receives 

$3 per car mile beyond. UP must file a claim with BNSF to recover revenues under this 

section making reference on the claim to this section of the joint 2-to-1 Point Identification 

Protocol. 

8. BNSF and UP shall identify an individual or individuals within their respective 

organizations as the person or persons to whom all communications pursuant to this 

protocol shall be directed. 

9. The parties agree to submit any disputes under this protocol to the STB for 

resolution or, with the consent of both parties, to arbitration, as described in the UP/BNSF 

Settlement Agreement dated September 25, 1995, as amended. 

G:~ W Al:>M\UW'Sl'\:-I IJPR.EV.WJ'D 

AGREED TO AND ACCEPTED BY: 

UNION PACIFIC RAILROAD COMPANY 

THE BU LINGTON NORTHERN AND 
SANTA FE RAILWAY COMPANY 

4 
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EXHIBITF 

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 ofUP's Austin 
Subdivision Milepost 161.79, and McNeil, TX, in the vicinity ofUP'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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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

_______________________ 
 

Docket No. FD 32760 (Sub-No.49) 
_______________________ 

 
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 

_______________________ 
 

VERIFIED STATEMENT OF 
RYAN J. PICHLER 

 
My name is Ryan Pichler.  I am the Senior Manager for Interline and Short Line 

Development for Union Pacific Railroad Company, a position I have held since November of 

2023.  In my current position, I am responsible for responding to BNSF requests for access to “2-

to-1” Points under the “2-to-1 Point Identification Protocol” in the March 1, 2002, Restated and 

Amended Settlement Agreement (the RASA) between Union Pacific Railroad Company and 

BNSF Railway Company.  I began my career with Union Pacific in 2002 and have held 

management positions in Union Pacific’s Marketing and Sales Department. 

I am submitting this statement as part of Union Pacific’s reply to BNSF’s February 15, 

2024, Petition seeking access to a Colorado Materials facility in Uvalde County, Texas. 

Colorado Materials is located on a Union Pacific line called the Cline Mine Industrial 

Lead (the Lead), which connects to Union Pacific’s Del Rio Subdivision.  The Lead runs 

between Cline and Blewett, Texas.  According to Union Pacific’s records, Union Pacific and 

Colorado Materials entered into an industry track agreement in approximately 2012, so the 

facility was apparently constructed around that time. 
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Colorado Materials is not located at a “2-to-1” Point under the RASA.  Neither Cline nor 

Blewett, nor any nearby rail station, is identified as a “2-to-1” Point in the RASA.  Prior to the 

UP/SP merger, Blewett was shown in the Official Railroad Station List as served by Missouri 

Pacific Railroad Company (which was then a subsidiary of Union Pacific); Cline was shown as 

served by Southern Pacific Railroad Company.  See Attachment 1 (ICC OPSL 6000-P, Issued 

Mar. 1, 1995). 

The “2-to-1” Point identified in the RASA that is nearest to Colorado Materials is San 

Antonio, Texas.  San Antonio is more than 100 miles east of Cline.  The Colorado Materials 

facility is far beyond the historic switching limits of San Antonio, and thus well outside the 

boundaries of any “2-to-1” Point.   
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VERIFICATION 
 

I declare under penalty of perjury that the foregoing statement is true and correct to the 

best of my knowledge, belief, and information.  Further, I certify that I am qualified and 

authorized to file this statement. 

Executed on March 6, 2024. 

 
       /s/ Ryan J. Pichler 
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TEXAS ALPHABETICAL SECTION 
SPLC RULE OPSL 

STATION COUNTY 260 RR NO 
£*Bells (3500) .................................. [Grayson] 

£Bells (1-3500) ................................ [Grayson] 
Bellville ( 1-19-3320) •••••••••..••••..•••.•.••. [Austin] 
Belt Jct (26) ••••• , ... , .... , ••..•••••.•.•...•.. [Dallas] 
Belton ( 1-19-3320) •••••.••••••.••••.•••.•.•.•..•• [Bell] 

£Belton (1-3100-3500) ••.••...•..••••..••...•.•..•• [Bell] 
Belton (3500) ......................... , .......... [Bell] 

£Ben Franklin (1-3100) ••••••.••.••••..••.•••••.•• [Delta] 
*Benavides (1-3483) .............................. [Duval] 

Benbrook (l-3559) ............................. [Tarrant] 
Benchley ( 1-22-3300) ••.•••••••••••••••••.••• [Robertson] 
Bender (l-22-3300) ••••.••.•••••••••..••.••••••• [Harris] 

£Benjamin (1-3100) ................................ [Knox] 
Bennett (1-3559) ............................... [Parker] 
Bergs (1-3300) .................................. [Bexar] 
Bertram (1-3221) ............................... [Burnet] 
Bertram (1-3301) ............................... [Burnet] 
Besmllily (l-19-3320-5500) ••••••..•••••••..••••.• [Jasper) 
Bessmay (26-5500) .............................. [ Jasper] 

£Betner ( 1-3108-3502) ••••••.••..••••.•••..••••.•• [Lamar] 
Betner (3502) ................................... [Lamar] 
Big Lake (l-3145) ••••••.••.••.•••••.••..•••••.• [Reagan] 

£Big Lake (1-3132) .............................. [Reagan] 
Big Sandy (1-3559) ••.•.••.••.•••••..•••••.•..•. [Upshur] 
Big Sandy ( 1-3300) ..•.••••••••••••..••••••••.•• [Upshur] 
Big Spring (1-3559) ............................ [Howard] 
Big Wells (1-3500) ............................. [Dimmit] 
Big Wells (3500) ............................... [Dimmit] 
Billpark (1-3300) .............................. [Harris] 

!Birds ..................•...................... [Tarrant) 
Birds ( 1-3205-3500) •••.••••.••.•••••.••••••••• [Tarrant] 
Bisbee (1-3300) ............................... [Tarrant] 
Bishop (1-3559) ................................ [Nueces] 
Bivins (3559) .................................... [Cass] 
Black (1-3320) ................................. [Parmer] 
Blanket (3144) •••• •• •• •• •••••••••••••••••••••••• [Brown] 

£Blanket ( 1-3205-3500) ........................... [Brown] 
Blanket (3500) .................................. [Brown] 
Bleakwood (1-3320) ............................. [Newton] 
Blessing ( 1-3559) ........................... [Matagorda] 
Blewett ( 1-3559) ••••••.•...••••.•••..•••••••.•• [Uvalde] 

*Blix (1-3100).•••••••••••••••••••••••••••••••[Angelina] 
*Bloomburg ( 1-3350) •••••••.••••••••••••••••••.•••. [Cass] 

Bloomington (1-3559)••••·•••·•·•·••·•·•••••••[Victoria] 
Blossom (3500) .................................. [Lamar] 
Blueroan (l-31-3320)····•····•••··••·········[Colorado] 
Bluffdale (3144) ................................ [Erath] 

£Bluffdale (l-3205-3500)•••••••••••••••••••••••••[Erath] 
Bluffdale (3500) ................................ [Erath] 
Blum (l-19-3320) ................................. [Hill] 
Blumberg Spur (l-3300) ••••••.•••••••••••••.• [Guadalupe] 
Bobsher (1-3300) ............................... [0range] 
Bobville (1-3320) .......................... [Montgomery] 

*Boden ( 1-3505) .......•••••••••.•••.•.•••••••••• [Potter] 
Bodie (1-22-3559) ............................... [Gregg] 

*Bolin (1-3505) ................................. [Dallam] 
Boling ( 1-3300) •••..••..••••••..•••••••••...•• [Wharton] 
Bomarton (3116) ................................ [Baylor] 
Bomarton (3500) ................................ [Baylor] 
Bomarton ( 1-3116-3500) •••••.••..•..•.••.••••••• [Baylor] 
Bomber ( 1-3559) •.•.••••••••••••.•.••.••......• [Tarrant] 
Bon Wier (l-3320) .............................. [Newton] 

*Bond ( 1-600-3100) .............................. [Morris] 
Bonham (3500) .................................. [Fannin] 

£Bonham ( 1-3500) ••••.•••••••••••.••••••••••••••• [Fannin] 
Boni ta Jct ( 2 6 ) ........................... [ Nacogdoches I 
Bonner (3500) ................................. [Hidalgo] 
Bonner ( 1-3100-3500) .......................... [Hidalgo] 

!Bonus ......................................... [Wharton] 
Booker ( 1-3321) .............................. [Lipscomb] 

*Boone (l-3505) ................................... [Hale] 
Booth ( 59) ..•.••...•..••••••••••••.••••••••• [Fort Bend I 

£Borger ( 1-3100) ............................ [Hutchinson] 
Bovina (l-3320) ................................ [Parmer] 
Bowie ( 1-3505-5500) ••..•.•••••.••••.••••••••• [Montague] 

E*Bowie ( l-3559-5500) ••••..••••••••••.•.••••••. [Montague] 
/13oX ( 1-19-3320) ••••••••••••••••••••••••••••••••• [Ellis] 

_y, (1-3300) ............................... [MDntgomery] 
_yd (l-3559) .................................... [Wise] 
,acken (l-3559) ................................ [Comal] 
, ady ( 1-3100) •••••••••••••••••••••••••••••• [McCulloch] 
:,:,agg (l-3320) ................................. [Rardin] 
_and (l-3320) ................................. [Scurry] 
, 'hear (l-3350) ............................. [Hopltins] 

,z,lime (l-3320) ...................... • ..... • ... [Rill] 
, zoria (l-3559) ............................ [Brazoria] 

s (3559) .............................. [Palo Pinto] 
nd (1-3300) ............................ [Robertson] 
am (1-19-3320) ........................ [Washington] 

, port (l-3559)••••••••••••••••••••·•••••••••[Wiae] 
'!jga (l-3300) ................................ [Dallas] 

MP 41765 
TNER 2674 
ATSF 9340 
SP 22030 
ATSF 10295 

••••• GRR 115 
MP 42075.05 
CRRC 1330 
TM 60 
MP 20320 
SP 21770 
SP 22595 
TXOR 160 
MP 20355 
SP 24665 
AUNW 403 
SP 24005 

BESMY ATSF 10680 
BESMY SRN 25 

KRR 5812 
..... MP 6870 
.. • .. BN 48174 
.. . .. so 13148 
BIGSA MP 20140 
BIGSA SSW 2430 

MP 20530 
..... CYCY 110 
..... MP 17875 

SP 20138 
ATSF 9150 
CTE 1635 
SP 22525 
MP 14840 
MP 20050 
ATSF 12465 

••••• 11H 48236 
.. .. . CTE 418 
.. .. • MP 17025 
..••• ATSF 10835 
BLESS MP 14645 

MP 18402 
TSE 15 
KCS 930 
MP 14695 
MP 20870 
ATSF 9820 
BN 48216 
CTE 1084 
MP 17007 
ATSF 9185 
SP 20325 
SP 20025 
ATSF 9975 
11H 51515 
MP 15610 
BN 51572 
SP 23710 
BN 51855 
MP 21070 
SSC 51855 
MP 20318' 
ATSF 10850 
TN 7 
MP 20910 
TNER 1128 
SP 21175 
MP 15022 
RVRR 70 
ATSF 9685 
SW 12030 
BN 51734 

••••• ATSF,80356 
.. .. . PNR 10278 
..... ATSF 12480 
BOWIE BN 51295 
BOWIE MP 50475 
••••• ATSF 9512 
..... SP 22605 

MP 50525 
MP 16645 
GCSR 43300 
ATSF 10115 
ATSF 12750 
ltCS 21270 
ATSF 9187 
MP 14555 
MP 20360 
SP 21805 
ATSF 9330 
MP 50520 
SP 21365 

FSAC SPLC 
NO NO NATIONAL RATE BASIS 

95013 663118 Sherman, TX ••••••••••••••••• , •••• 
2674 663118 Sherman, TX ..................... . 

44700 685132 Sealy, TX ....................... . 
44486 667350 Dallas, TX••••••••••••••••••••••• 
43345 683256 Temple, TX ...................... . 

115 683256 No Rate Basie •••••••••••••••••••• 
16115 683256 No Rate Basis .................. .. 
21330 662513 Paris, TX ....................... . 

91 699157 Benavides, TX •••••.•••••••••••••• 
1029 668179 Ft Worth, TX .................... . 

44830 682487 Bryan, TX •••••••••••••••••••••••• 
36415 684768 Bumble, Tl •••••••........••••••.. 

160 675650 Knox City, TX •••••••••••••••••••• 
1206 668394 Weatherford, TX •••.•••••••••••••• 

31206 687472 San Antonio, TX •••••••••••••••••• 
403 683663 Burnet, TX ..................... .. 

32948 683663 Burnet, TX ..................... .. 
45725 681675 Bee-y, Tll: •••••••••••••••••••••• 

25 681675 Bessmay, TX ..................... . 
92583 662127 Paris, TX ....................... . 
90130 662127 Paris, TX ....................... . 
91139 693480 Barnhart, TX .................... . 
13148 693480 Barnhart, TX ................... .. 

110 665298 Big Sandy, Tl •.•••••••••••••••••• 
46358 665298 Big Sandy, TX •••••••••••••••••••• 

1348 679680 Big Spring, TX••••••••••••••••••• 
9923 698813 Big Wells, TX•••••••••••••••••••• 
9923 698813 Big Wells, TX•••••••••••••••••••• 

34275 684764 Houston, TX .................... .. 
43535 668175 Ft Worth, Tl ••••.•••••••••••••••• 

1635 668175 Ft Worth, TX • ., .......... , .. , •••• 
44446 668185 Waxahachie, TX ••••••••.•••••••••• 

9597 689290 Bishop, TX ..................... .. 
33 661455 Atlanta, TX .................... .. 

53080 674610 Hereford, TX ••••••••••••••••••••• 
91098 690327 Br:ollnwood, Tl•••••••••••••••••••• 

418 690327 Brownwood, TX •• , ••••••••••••••••• 
17025 690327 Brownwood, TX •••••••••••••••••••• 
46705 681562 Kirbyville, TX ••••••••••••••.•••. 

9558- 686783 Palacios, TX .................... . 
9986 692786 Uvalde, TX ..................... .. 

15 681445 No Rate Basis •.••.••••••••••••••• 
508 661417 Texarkana, AR •••••••••••••••••••• 

9571 688278 Bloomington, TX •••••.•••••••..... 
2060 662118 Paris, TX ...................... .. 

33408 686668 No Rate Basis •••••••••••••••••••• 
91086 668823 Dublin, Tx •• : •••••.•••••••••••••• 

1084 668823 Dublin, Tl •.••••••.•••••••••••••• 
17007 668823 Dublin, TX ...................... . 
43495 669118 Morgan, TX ...................... . 
32230 687352 Seguin, TX••••••••••••••••••••••• 
37325 684179 Orange, TX ..................... .. 
44875 682959 Dobbin, TX, ..................... . 
40691 672667 Amarillo, Tl ..••••.•.•••••••••••• 

9102 665456 Longview, TX .................... . 
40761 672285 Dalhart, TX •••••••••••••••••••••• 
33505 686528 Wharton, TX .................... .. 
88263 675590 Seymour, TX ..................... . 
21070 675590 Seymour, TX ..................... . 
88263 675590 Seymour, Tl-••••••••••••••••••••• 

1025 668198 Ft Worthi TX ................... .. 
46715 681553 Kirbyville, TX .................. . 

7 661666 Daingerfield, TX •••.••••••••••••• 
2100 662370 Bonham, TX ... , ......... , ........ . 
1128 662370 Bonham, TX •••••••••••••••••••••.• 

45610 681329 Nacogdoches, Tl ••••...•••••.••••. 
9693 689979 McAllen, TX ................... , .. 

70 689979 McAllen, TX •••••••••••••••••••••• 
33420 686553 Eagle Lake, TX, •••••••••••••••••• 
53420 671137 No Rate Basis ................... . 
88795 674724 Plainview, TX •••••••••••••••••••• 
34120 686426 Richmond, Tl ••••••••••••••••••••• 
10278 671685 Borger, TX ...................... . 
53050 674660 Farwell, TX .................... .. 
40404 663490 Bowie, TX •••••••••••.•••••••••••• 
19544 663490 Bowie, TX •••••••••.•••••••••.•••. 
44438 667536 No Rate Basis .....•.••••.••••.••• 

682969 llwlble, 'l'Z ■ ••••••••••••••• • •••••• 

19585 663986 Bridgeport, TX••••••••••••••••••• 
9187 685998 San Antonio, TX •••••••••••••••••• 

43300 690660 Brady, TX ....................... • 
45445 684253 Romayor, TX ..................... . 
42395 679153 Snyder, TX ...................... . 

9148 662792 sulphur Springs, T.I ............. . 
43490 669119 Morgan, TX ..................... .. 

9548 686291 Bay City, TX .. •,. .... , ......... .. 
1212 668473 Ranger, 'l'X ••••••• , •••• ,.,, ••• ,.,. 

43835 682451 Marlin, TX ...................... , 
44620 683850 Brenham, TX .... , ............... .. 
19570 663972 Bridgep>rt, Tl ••••••••••••••••••• 
48420 667332 Dallas, TX ..................... .. 

SEE LAST PAGE FOR EXPLANATION OF REFERENCE MAR.KS. 
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TEXAS 
RATE 
ZIP 

75090 
75414 
77418 

76513 
76513 

75415 
78341 
76126 
77801 
77338 
79505 
76066 
78205 
78605 

77612 
77612 
75460 
75460 
76932 
76932 
75755 
75755 
79720 
78830 

77052 
76100 

76063 
78343 
75551 
79004 
76432 

76432 
75956 
77465 
78801 

75556 
77951 
75460 

76433 

76433 
76627 
78155 
77639 
77333 
79105 
75601 
79022 
77420 
76380 
76380 

76101 
75928 
75668 
75418 
75418 

78501 

79070 
79032 
77400 

79009 
76230 
76230 Ii 76000 111• 
76426 i: 
78205 

II 77300 ,j79500 
75482 

:Jll 
76000 
77414 
76472 '[!1 76629 
77833 

:1
176426 

75221 
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ALPHABETICAL SECTION 

STATION 
SPLC RULE 

RR 
OPSL FSAC SPLC 

COUNTY 2 6 0 NO NO NO 
NATIONAL RATE BASIS 

castor ( 59) •.................•.•••..•..•.•.••.•. [Mills] •...• ATSF 80360 
£*Cat Spring ( 1-3559) ..•••...••••••••.•••••••.••• [Austin] ....• MP 42280 

Cedar Hill (1-19-3320) ......................... [Dallas] ..•.• ATSF 9515 
£Celeste (l-3100) ................................. [Hunt] ..... CHRC 1043 
•Celina ( 1-3505) ................................ [Collin] ..... BN 48040 
£Celotex (1-3100) ..........•.••••••..........•.. [Fisher] ••••• TXOI!. 195 
*Cementville ( 1-3559) ............................ [Bexar] ..... MP 16660 

Center ( 1-19-3320) ............................. [Shelby] ..... ATSF 10540 
Centex (l-3559) .................................. [Hays] ..... MP 16598 

E*Centreport ( 1-3559) ............................ [Dallas J ..... MP 50592 
Chaille (l-22-3300) ............................ [Grimes] ..... SP 21727 

•chaison (1-31-3350-5500) ••.••••••.••••.•.•.. [JeffersonJ CHAIS KCS 1454 
chaison (l-31-3300-5500) ••..•••....•.•••.... [Jefferson] CHAIS SP 21400 
Chaison Jct (6-3350) •..••.••.•..•••......... [Jefferson] ••... KCS 1440 
Chamberlin ( 1-3300) ••...•.••...••••......•..•.. [Dallam] •...• SSW 6010 
Chancellor (l-3145) ............................. [Pecos] ....• BN 48190 

£Chancellor (l-3132) ...... : ...................... [Pecos] ..... so 14285 
Chandler (l-3300) .••••.•••••••.....•••.•••.• (Henderson] ..••• SSW 2730 

*Channelview (l-3559) ........................... [Harris] ..... MP 14156 
Channelview (1266) ............................. [Harris] ..... SP .... . 

•Channing ( 1-3505) ............................. [ Hartley] ..... BN 51550 
•Charles ( 1-3559) .••........••..••.....•..•..•.. [Travis] ..... MP 16545 

Charter Oak (1-3320) ............................. [Bell] ..... ATSF 10298 
Chautauqua (l-22-3559) ••••••••••••••••••••••• [Callahan] ••••• MP 20445 
Cheek ( 1-3320) .............................. [Jefferson] ..... ATSF 10750 
Chemcel ( 1-31-3559) .••••••••••••...•••••••...•• [Nueces] ..••• MP 14842 
Chesterville (l-3300)••••••••••••••••••••••••[Colorado] ••••• SP 22965 

£Chico ( 1-3559) .•.•.•••••••••••......•••••.•..••.. [Wise] ..••• MP 50480 
Childress (1-3505) .......................... [Childress] ..... BN 51420 

*Chillicothe (l-3505-5500) ••••...•.••.•.•...•• [Hardeman] CLCTII BN 51380 
£Chillicothe (l-3100) •.•.•..•....••••.......•• [Hardernan] CLCTH TXOR 130 
'!!China ..••..•••••••••••••. '. ......••••........ [Jefferson] ••••• SP 20055 

Chipley (1-22-3300) .......................... [Victoria] ..... SP 23358 
Chips ( 1-19-31-3320) ........................ [Fort Bend] ..... ATSF 9370 
Chocolate Bayou (1-3559) .••••••••...•.••••••. [Brazoria] ..•.• MP 14520 
Chriesma.n (l-19-3320) •••••••••••••••••••••••• [Burleson] ••••• ATSF 9305 
Cibolo ( 1-3300) ............................. [Guadalupe] ..... SP 20340 
Cisco (l-3559) ............................... [Eastland] CISCO MP 20430 

£*Cities Service (1-3559) .......................... [Wise] ..... MP 50477 
*Clarendon (1-3505) ............................. [Donley] ..... BN 51460 
Clarks ( 1-3300) ............................... [Calhoun] ..... SP 24635 
Clarksville (3500) ••...••...•..••••.....••.• [Red River] ••••• MP 20855 

£Clarksville ( 1-3500) ........................ [Red River] ..... TNER 1061 
Clarkwood (1-31-2018-3484) ..................... [Nueces] ..••• TM 120 

•Claude ( 1-3505) ..•....•.•••••.••.....••••••• [Armstrong] ...•• BN 51480 
Clay (1-3320) ................................ [Burleson] ..... ATSF 9925 
Cleburne (l-19-3320-5500)•••••••••••••••••••••[Johnson] CLBRN ATSF 9175 
Cleburne (l-3205-3500-5500) •••.....•••........ [Johnson] ••••• CTB 11599 
Cleburne (3500) ............................... [Johnson] ..... MP 16977 
Cleta (1-3320) ................................ [Randall] ..... ATSF 12590 
Cleveland (1-3320-5500)••·••••••••••••••••••••[Liberty] CLVLD ATSF 10055 
Cleveland (1-3300-5500).••••••••••••••••••••••[Liberty] CLVLD SP 22645 
Clifstone (l-3320) ............................... [Webb] ..... ATSF 9207 
Clifton (l-19-3320)••••••••••••••••••••••••••••••[Webb] ••••• ATSF 9205 
Climax (l-3300) ........................... [Nacogdoches] ..... SP 22775 
Cline (1-3300) ................................. [Uvalde] ..... SP 20470 
Clint ( 1-3559) ................................ [El Paso] CLITX MP 20770 
Clint (l-3300) ................................ [El Paso] CLITX SP 20905 
Clodine (l-3300) ............................ [Fort Bend] ..... SP 22930 
Cloudy (1-22-3559) ••••••••••••••••••••••••••••• [Dallas] ••••• MP 20265 

*Clute ( 1-3559) ...•.•..•...•.•.••••....•.••••• [Brazoria] •.••• '1P 15460 
Clyde ( 1-3559) ...•....•.•......•.....••••••.. [Callahan] ..••• MP 20455 

*Coady (1-3559) ................................. [Harris] ..... MP 14164 
Coahoma (1-3559) ............................... [Howard] ..••• MP 20525 
Coble (1-600-3321) ............................ [Hockley] ..... SWGR 13457 
Coburn (1-3320) •••.•••••••••••.•....••.•..... [LipscOl!lbJ ••••• ATSF 12170 
Cadman ( 1-3320) ............................... [Roberts] ..... ATSF 12215 
Coleman (1-3320) .............................. [Coleman] ..... ATSF 10210 
Coleta creek (1-3300)·····•••••·•············[Victoria] ••••• SP 23373 
College Sta (1-3559).••••••••••••••••••••••••••[Brazos] COLST MP 17300 
College Station (1-3300)•••••••••••••••••••••••[Brazos] COLST SP 21760 

*Collier Spur (1-3100) ....•..•••••••.....••••••• [Reeves] ••••• PVS 16 
*Collin (1-3505) ................................ [Collin] ..... BN 48047 
Collins ( 1-19-3320) ............................ [Jasper] ..... ATSF 10635 
Collinsville ( 1-3559) ......................... [Grayson] ..... MP 20960 
Colorado City (1-3559) •••••.•••..•..••••...•. [Mitchell] ..••• MP 20510 
Columbus (1-3300) ............................ [Colorado] ..••• SP 20235 
Col!lanche (3144) ••••••••••.•.•.••.•.•••••••••• (Comanche] ••••• BN 48234 

£Comanche (1-3205-3500) ••.•.•.......••........ [Comanche] .•••• CTE 554 
Comanche (3500) .............................. [Comanche] ..... MP 17022 

*Combes (1-3559) ............................... [Cameron] .•.•• MP 14930 
Commerce (l-3300) ................................ [Hunt] COMMR SSW 2160 

£*Como (1-3350) ................................. [Hopkins] ..... KCS 21255 
Coll!stoclc (l-3300).••••••••••••••••••••••••••[Val Verde] ••••• SP 20550 
Comyn (3144) •••••... •••••••••••••··• ...•.•••• [Comanche] ••.•• BN- 48226 

EComyn ( 1-3205-3500) .......................... [Comanche] ..... CTE 20844 
£Comyn (3500).•·••·•·•••••••••••••·•····•·• .. •[Comanche] ••••• MP 17035 

Conlen ( 1-3300) ................................ [Dallam] ....• SSW 6000 
Connell ( 1-3300) ............................... [Orange] ..... SP 20035 
Conroe (1-3320) ..•.•••.•••••.•.....•....... [Montganery] ..••• ATSF 10015 
Conroe (1-3559) •......••••.•.•......•...... [Montgomery] CONRO MP 16015 

43194 690284 Goldthwaite, TX ••...•.•••.••..••• 
96024 685163 Sealy, TX ......... ,. ............ . 
44440 667298 Dallas, TX ...................... . 
21043 662925 Wolfe City, TX ••.••••.••...•••••. 
94674 663628 Prosper, TX ••••••••••••.••••••.•• 

195 678510 Hamlin, TX ••••••••••••••••••••••• 
9192 687520 San Antonio, TX •••••...•.•••.••.. 

46100 665930 Tenaha, TX ...................... . 
9176 685764 San Marcos, TX ••••••.••••••.•...• 

19629 667308 Dallas, TX •••••.••••••••••••••••• 
35385 682772 Navasota, TX .................... . 

769 684320 Bea111110nt, TX••••••••••••••••••••• 
37054 684320 Beaumont, TX •••••••.•.•••.....•.• 
..... 684302 No Rate Basis ................... . 
40310 672277 Dalhart, TX ...... ., ............. . 
91163 695163 Ft Stockton, TX •••••••••••••••••• 
14285 695163 Ft Stockton, TX •••••••••••••••••• 
44270 666513 Tyler, TX •.......•........•...... 

9480 684745 Houston, TX .................... .. 
••••• 684745 No Rate Basis •••••••..•••...•.... 
40723 672470 Tascosa, TX .................... .. 

9163 685431 Austin, TX .•••.••.•••••••••••.•.• 
43350 683255 Temple, TX ••••.•••••••••••••••... 
1268 678744 Cisco, TX ••••••.•.••••••••••••••• 

37216 684447 Beaumont, TX .................... . 
9598 689293 Bishop, TX ...... ., .. ., ........ .,. 

33710 686661 Eagle Lake, TX••••••••••••••••••• 
19563 663950 Bridgeport, TX••••••••••••••••••• 
40556 673450 Childress, TX .•••••••••••••.••••• 
40514 675350 Vernon, 'l.'.K ••••••••••••••••••••••• 

130 675350 Vernon, TX ..................... .. 
36940 684453 Devers, TX ..................... .. 
32525 688282 Victoria, TX .... " ................ . 
33920 686450 Richmond, TX ••••••••.•••••••••... 

9541 686225 Freeport, TX •••••.•••••••....•••• 
43596 683740 calchiell, TX •....••••••••••••.... 
32220 687373 Seguin, TX •••••••.•••••••••••.•.• 

1256 678673 Cisco, TX ....................... . 
19561 663945 Bridgeport, TX ................. .. 
40613 673250 Memphis, TX .................... .. 
..... 688127 Port Lavaca, TX ................. . 

2048 661250 Clarksville, TX .......•..•....... 
1061 661250 Clarksville, TX ••.........•...... 

153 689215 Corpus Christi, TX ••.•••••.•..•.. 
40643 673320 Claude, TX •••••.•••••••••••••.••.. 
44756 683782 Navasota, TX •.••••••••••••••••.•• 
43500 668550 Cleburne, TX ................... .. 
11599 668550 Cleburne, TX••••••••••••••••••••• 
16977 668550 Cleburne, TX ••••••••••••••••••••• 
42140 674182 Tulia, TX ...................... .. 
44990 684528 Cleveland, TX •••••.•••••••.•.•••• 
45110 684528 Cleveland, TX •••..•••••••••...••. 
43465 669325 Morgan, TX ...................... . 
43470 669370 Morgan, TX ...................... . 
45590 681387 Nacogdoches, TX .••••••••••••••... 
30935 692784 Uvalde, TX ...................... . 

1525 696823 Fabena, TX ..................... .. 
30122 696823 Fabena, TX ..................... .. 
33735 686422 Richmond,, TX •••••••••••••....••.. 

251 667266 Dallas, TX •••••••.•••••••••...... 
9834 686286 Freeport, TX ................... .. 
1276 678762 Cisco, TX ....................... . 
9490 684744 Houston, TX •••..••••••••••.•.•... 
1345 679643 Big Spring, TX •••••••••••••...•.. 

41690 677352 Brownfield, TX ••••••••••••••••••• 
53755 671187 cana.dian, TX••••••••••••••••••••• 
53720 671588 Pampa, TX •••••.•.•••••••••••..... 
42994 690458 Coleman, TX ..................... . 
32540 688275 Goliad, TX •••••••••••••••••••...• 

9358 682860 Bryan, TX ....................... . 
44815 682860 Bryan, TX ••••.••••••••.••••••.•.. 

16 695486 Billlllorhea, TX•••••••••••••••••••• 
94682 663655 Prosper, TX .................... .. 
45810 681618 Pineland, TX •••••••••••••••••.••• 
2504 663192 Sherman, TX ..................... . 
1330 679550 Colorado City, TX ••••••••••••..•• 

33120 686630 Columbus, TX .................... . 
91096 690150 Dublin, TX .•.•••••••.•.•.•••••••• 

554 690150 Dublin, TX ...................... . 
17022 690150 Dublin, TX ...................... . 

9621 689823 Harlingen, TX •••••••••••••••••••• 
48800 662932 Greenville, TX •.•.••••••••••••••• 
9131 662763 Sulphur springs, TX •.••••••••.••• 

30750 693762 Comstock, TX ••.....•••••••...•.•• 
91091 690114 Dublin, TX••••••••••••••••••••••• 
20844 690114 Cisco, TX ••••.•••••••••••••...... 
17035 690114 Cisco, TX ••••.••.•.••••.•••••..•. 
40315 672240 Stratford, TX ••.•.••••••••••••... 
37315 684180 Beaumont, TX .•••••••••..•••••••.• 
44900 682930 Conroe, TX •.•••••••••.•.••••••••• 

9254 682930 Conroe, TX .•••••••.••••.•••••••.• 

SEE LAST PAGE FOR EXPLANATION OF REFERENCE MARKS. 
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TEXAS 
RATE 

ZIP 

76800 
77474 
75104 
75423 
75009 
79500 
78205 
75935 
78666 
75221 
77861 
77704 
77704 

79022 
79735 
79735 
75758 
77052 

79018 
78767 
76500 
76437 
77705 
78343 
77454 
76426 
79201 
79225 
79225 
77613 
77901 
77400 
77541 
77838 
78108 
76437 
76267 
79226 

75426 
75426 
78408 
79019 
77839 
76031 

76031 
79000 
77327 
77327 
76600 
76634 
75961 
78801 
79838 
79836 
77469 
75221 
77541 
76437 
77052 
79720 
79372 
79000 
79000 
76834 
77960 
77801 
77840 
79780 
75034 
75900 
76233 
79512 
78934 
76442 

76442 
78550 
75428 
75482 
78837 
76446 

79084 
77704 
77301 
77301 
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