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I. Introduction1

In rejecting BNSF’s attempt to expand the definition of “2-to-1 points,” the

Board’s June 30, 2025, decision resolved the only issue in this proceeding with broad 

implications concerning the conditions of the UP-SP Merger.2 With that issue 

resolved, the Board said the parties were free to arbitrate any remaining dispute 

regarding access to Colorado Materials.3 If BNSF is free to arbitrate, then arbitration 

is its exclusive remedy. Under Section 15 of the RASA, “[e]xcept as otherwise provided 

by any decision” of the Board, arbitration “shall be the exclusive remedy of the 

parties.”4 The Board should thus dismiss this proceeding.5 

1 Union Pacific uses the acronyms and abbreviations the Board used in its decision 
served June 30, 2025, except that “Union Pacific,” “Southern Pacific,” and “Missouri 
Pacific” are spelled out, unless their abbreviations are part of direct quotations. 
Single brackets ({_}) are used to designate confidential information, while double 
brackets ({{_}}) are used to designate highly confidential information, as defined by 
the applicable Protective Order.  
2 See BNSF Ry. Co.—Pet. for Clarification—Service to Colorado Materials (June 30 
Decision), FD 32760 (Sub-No. 49), slip op. at 4–6 (STB served June 30, 2025); see also 
id. at 8 n.15 (“As explained above, this proceeding is appropriate for Board resolution 
because it raises questions regarding what constitutes a 2-to-1 point that could have 
broad implications concerning the conditions of the merger.”). 
3 See id., slip op. at 4 (“[T]he Board notes that once discovery has been completed, the 
parties still retain the ability to submit this matter to arbitration under Section 15 of 
the RASA.”); see also id. at 8 n.15 (“[T]he issues on which the Board is permitting 
discovery here . . . are the type of issues that would be more appropriate for 
arbitration if they were to arise in isolation.”). 
4 RASA § 15. For the Board’s convenience, a copy of the RASA is attached as 
Exhibit A. 
5 The RASA is not merely a private agreement between Union Pacific and BNSF, it 
is a condition on the UP-SP Merger imposed by the Board. See Union Pac. Corp.—
Control & Merger—S. Pac. Rail Corp. (General Oversight) (Decision No. 21), 5 S.T.B. 
1173, 1174, 1178 (2001). The Board would need to reopen and modify its decision 
imposing that condition to assert jurisdiction here, and it has no basis for taking such 
action. 
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Because BNSF filed the Amended Petition on the Board’s docket, however, 

Union Pacific submits the following additional information to clarify the record. 

BNSF’s attempt to show Colorado Materials is located at a 2-to-1 point misrepresents 

the history and locations of facilities near the Cline Mine Industrial Lead in Uvalde 

County, Texas. The record shows there were no 2-to-1 shipper facilities on the Cline 

Mine Industrial Lead, so Colorado Materials cannot be located at a 2-to-1 point on 

the Lead. In fact, BNSF told the Board in 2013 that “all of the two to one individual 

shipper facilities have been identified.”6 

II. Colorado Materials Is Not Located at a 2-to-1 Point Because None of 
the Shipper Facilities BNSF Identified Are 2-to-1 Shipper Facilities. 

As the Board recognized in the June 30 Decision, BNSF is entitled to serve 

Colorado Materials only if Colorado Materials is located at a 2-to-1 point.7 A 2-to-1 

point is a “geographic location at which at least one ‘2-to-1’ Shipper Facility is 

 
6 Transcript of Oral Argument at 58:5–7, Union Pac. Corp.—Control & Merger—S. 
Pac. Rail Corp., FD 32760 (STB Jan. 15, 2013), https://www.stb.gov/wp-
content/uploads/Transcript-2013-01-15.pdf. 
This proceeding is thus just another example of BNSF overreach. See, e.g., Union Pac. 
Corp.—Control & Merger—S. Pac. Rail Corp. (Decision No. 106), FD 32760 (STB 
served Dec. 20, 2013) (rejecting BNSF claim regarding access to G3 Enterprises); 
Union Pac. Corp.—Control & Merger—S. Pac. Rail Corp. (Decision No. 98), FD 32760 
(STB served Oct. 22, 2002) (rejecting BNSF claim regarding trackage rights fee 
adjustments); Union Pac. Corp.—Control & Merger—S. Pac. Rail Corp. (General 
Oversight) (Oversight Decision No. 20), 5 S.T.B. 1159, 1165 (2001) (rejecting BNSF 
effort to expand the definition of “2-to-1 points” as an “overreach”); Union Pac. 
Corp.—Control & Merger—S. Pac. Rail Corp. (Decision No. 77), FD 32760 (STB 
served Jan. 7, 1998) (rejecting BNSF effort to access non-2-to-1 shippers in New 
Orleans); Union Pac. Corp.—Control & Merger—S. Pac. Rail Corp. (Decision No. 74), 
FD 32760 (STB served Aug. 29, 1997) (rejecting BNSF’s effort to expand the definition 
of “2-to-1 shipper”). 
7 See June 30 Decision, slip op. at 5. 
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located.”8 And a 2-to-1 shipper facility is one that was “open to both UP and SP . . . 

and no other railroad when the 1995 Agreement was executed.”9 Stated differently, 

for a location to be a 2-to-1 point, three things must be true: (1) there must be a 

Shipper Facility open to Union Pacific; (2) the same Shipper Facility must be open to 

Southern Pacific; (3) that Shipper Facility must have been an existing facility open 

to both Union Pacific and Southern Pacific in 1995.10 No shipper facility on the Cline 

Mine Industrial Lead meets the criteria for a 2-to-1 shipper facility, and thus 

Colorado Materials cannot be located at a 2-to-1 point. 

BNSF’s Amended Petition focuses on two shipper facilities on the Cline Mine 

Industrial Lead, but neither meets all three criteria required to qualify as a 2-to-1 

shipper facility. Specifically, BNSF claims Gato Quarry and Vulcan Materials were 

both 2-to-1 shipper facilities. BNSF is wrong. Gato Quarry may have been open to 

service from Union Pacific and Southern Pacific long before the UP-SP Merger, but it 

was not an existing facility open to both Union Pacific and Southern Pacific at the 

time of the UP-SP Merger, because it had ceased to operate several years before. 

Vulcan Materials was never open to service from Southern Pacific. 

A. Background 

Mining in southwest Uvalde County, Texas, has occurred for over 100 years, 

at several distinct facilities. BNSF’s Amended Petition focuses on two facilities. BNSF 

 
8 Id. (quoting RASA, Definitions (“2-to-1” Points)) (emphasis omitted). 
9 Id. (quoting RASA, Definitions (“2-to-1” Shipper Facilities)) (emphasis omitted). 
10 See id. (RASA “limits the definition of 2-to-1 points to locations with an existing 
shipper facility at the time of the UP-SP Merger that was open to both UP and SP 
(and no other railroad).”). 
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refers to a facility located west of Blewett, Texas, at Dabney, Texas, as ''Vulcan 

Materials," which is the name of its most recent owner.11 A separate facility, which 

BNSF refers to as the "Gato Quarry," was located south of Blewett.12 The facilities in 

the area changed ownership several times. Around 1987, Vulcan Materials purchased 

both the facility at Dabney and the Gato Quarry.13 

11 The facility BNSF calls ''Vulcan Materials" has also been referred to as ·white's 
Uvalde Mine and vVhite's Mine. See, e.g., Ex. C at UP-COMAT-002244 (1987 map 
showing "White's Mines Trackage"); Ex. D at UP-COMAT-002291 (1986 map showing 
the quarry at ''vVhite's Uvalde Mine"). 

BNSF states the Vulcan Materials facility at Dabney was "formerly the Uvalde Rock 
Asphalt Company," BNSF Am. Pet. at 9, but BNSF does not provide any support for 
this statement. As noted below in footnote 12, it is the Gato Quarry that was formerly 
associated with the Uvalde Rock Asphalt Company. The Vulcan Materials facility 
was owned by R.L. White Company, doing business as White's Mines, as of 1985, and 
the R.L. White Company sold the facility to Vulcan Materials in approximately 1987. 
See Ex. E at UP-COMAT-002258 to 002269 (transportation service agreement dated 
October 25, aT""a£l,n • • • • • 

; i . a t to agreement, execute 
, assigning agreement from R.L. vVhite to Vulcan Materials). 

12 The facility BNSF calls the "Gato Quarry" was previously owned by the Uvalde 
Rock Asphalt Company, which later changed its name to Azrock I • 

There is a third facility in the area, located southeast of Gato Quarry, which the 
parties have referred to as the ''Martin Marietta" facility. BNSF claimed a right to 
access this facility in 2012, but abandoned the effort. See BNSF Am. Pet. at 7 n.4. 
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The Colorado Materials facility to which BNSF seeks access is located 

approximately three miles north of Blewett.14 

Long before the UP-SP Merger, Union Pacific and Southern Pacific had 

separate lines that terminated near Blewett. Southern Pacific’s line—the current 

Cline Mine Industrial Lead—branched south off Southern Pacific’s main line at Cline, 

Texas, and terminated at Blewett. At Blewett, Southern Pacific’s line connected with 

private track owned by Gato Quarry’s operator.15 Missouri Pacific, a predecessor of 

Union Pacific, had a line called the Crystal City Subdivision that ran north from 

Crystal City, Texas, to Blewett and then to Dabney. At Dabney, Missouri Pacific’s 

line connected to private track owned by Vulcan Materials.16 In 1985, after flooding 

damaged the Crystal City Subdivision, Southern Pacific granted Missouri Pacific 

trackage rights over Southern Pacific’s Cline Mine Industrial Lead to Blewett, so 

Missouri Pacific could continue serving its customers near Blewett while abandoning 

its line from Crystal City to Blewett.17 The lines and facilities are shown below in 

Figure 1. 

14 BNSF Am. Pet. at 14. 
15 See Ex. H at UP-COMAT-002770 (1946 map showing proposed and connecting 
track owned by Southern Pacific and the Uvalde Rock Asphalt Co.); Ex. F at UP-
COMAT-002592 (1984 map showing Southern Pacific trackage, Missouri Pacific 
trackage, and privately owned trackage). 
16 See Ex. C at UP-COMAT-002244 (1987 map showing Missouri Pacific trackage, 
Southern Pacific trackage, and White’s Mines trackage); Ex. F at UP-COMAT-002592 
(1984 map showing Missouri Pacific trackage to Dabney). 
17 See Ex. I at 15, MP/SP Trackage Rights Agreement, recitals (Nov. 25, 1985), Mo. 
Pac. R.R.—Trackage Rts.—S. Pac. R.R., FD 30749, Notice of Exemption (Nov. 14, 
1985) (explaining that the agreement was reached “to permit the abandonment by 
MP of its trackage between Blewett and Crystal City, Texas”). 
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Figure 1: Railroad Lines and Shipper Facilities in Uvalde County, Texas18 

 

  

 
18 See Ex. B. 
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B . Gato Quarry 

The evidence in the record shows Gato Quarry was not an existing facility 

served by Union P acific and Southern Pacific at the time of the UP -SP Merger and 

thus does not qu alify as a 2-to-l shipper facility. The evidence shows Gato Quarry 

had ceased oper ating by 1989, approximately six years before the merger. 

In October 1984, Azrock Industries, Inc., the then-owner of Gato Qu ar ry, 

notified Southern Pacific t hat Azrock had sold its property and physical assets in 

Uvalde County to R.L. White Company.19 To in terchange with Southern Pacific, 

Azrock had been using Southern Pacific track pursuant to an industry track 

agreement . When Azrock sold its proper ty, Southern Pacific declined to assign the 

industry track agreement and instead attempted to establish a new agreement wit h 

White's Mines.20 Southern Pacific provided a proposed agreement to White's Mines 

in 1985, and it continued trying to reach an agreement with the new owner.21 

19 See Ex. F at UP-COMAT-002510 (Oct. 10, 1984, Letter from Clark (Azrock) to 
Humphries (Southern Pacific)). 
20 See Ex. Fat UP-COMAT-002511 (Oct . 22, 1984, Letter from Southern Pacific to 
Clark (Azrock)); id. at UP-COMAT-002502 to 002504 (Unexecuted Agr eement dat ed 
March 5, 1985). 
21 See id. at UP-COMAT-002496 to 002497 (letters from Souther n Pacific to White's 
Mines dated November 19, 1985 and May 15, 1986). 

BNSF selectively cites a May 13, 1987, letter to suggest that this agreement was 
finalized, but it was not. Se • 
confirms that t he agreement 

-

uly 3, 1987, stat 
}} Ex. F at UP- -

not e at t he t op that reads { }} Id. at UP-COMAT-002493. 
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However, Southern Pacific’s records show Gato Quarry was no longer 

physically in use or receiving rail service by 1986.22 Handwritten notes from 1988 

state that {{  

 

}}23 In a June 22, 1989, letter to {{ }} 

Southern Pacific wrote that {{  

 

}}24  

In its Amended Petition, BNSF asserts that Gato Quarry was served by 

Southern Pacific and Missouri Pacific “pre-merger.”25 However, BNSF does not claim 

Gato Quarry was an existing shipper facility at the time of the UP-SP Merger, as 

would be required for Gato Quarry to qualify as a 2-to-1 shipper facility.26 The 

evidence shows Gato Quarry is not a 2-to-1 shipper facility, so it does not provide a 

basis for treating Blewett as a 2-to-1 point. 

C. Vulcan Materials 

BNSF documents produced in discovery—specifically, a consultants’ report 

BNSF obtained in 2012 as part of an earlier attempt to gain access to new shipper 

 
22 See Ex. F at UP-COMAT-002479 to 002491 (1988 Southern Pacific correspondence 
and associated 1984 map discussing the quarry track’s inactive status). 
23 Id. at UP-COMAT-002479 to 002480. See supra notes 11 and 12 (explaining that 
the Uvalde Rock Asphalt Company owned the Gato Quarry). 
24 Id. at UP-COMAT-002471. 
25 BNSF Am. Pet. at 11. 
26 See June 30 Decision at 5 (RASA “limits the definition of 2-to-1 points to locations 
with an existing shipper facility at the time of the UP-SP Merger”). 
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facilities on the Cline Mine Industrial Lead-confirm that Vulcan Materials was 

} and t hus does not qu alify as a 2-to-l shipper 

facility.27 Before the UP-SP Mer ger, Missouri Pacific owned the tracks between 

Dabney and Blewett, so Southern Pacific did not have access to Vulcan Materials. A 

provision in a 1985 agreement between Vulcan Materials' t hen-owner , R.L. White, 

and Missouri Pacific further confirms that Southern Pacific did not have t he r ight to 

serve t he facility. The provision allowed White to use Missouri Pacific track to sell 

Souther n Pacific rock used to maint ain Southern P acific's tr ack.28 The provision 

would have been unnecessary if Southern P acific could have served Vulcan 

Materials . 29 

BNSF claims its consultants' report supports its position, but t he report 

expressly states that the facility known as ''vVhite's Mines"- i.e., Vulcan 

Materials 30- }31 BNSF simply fails to 

recognize the report 's reference to } was a reference to Gato 

g t hat 
}). 

28 See Ex. E at UP-COMAT-002262. 

; i . at 
to ass1gnmg t 1s agreement ·om one owner to another when the 

facility changed hands). In other words, t he fact that Missour i P acific had to gr ant 
limited rights so Souther n Pacific could be a customer of the Vulcan Materials facility 
emphasizes that Southern P acific lacked rights to serve Vulcan Materials. 
30 See supra note 11 (explaining the mine BNSF calls Vulcan Materials was referred 
to as White's Uvalde Mine and White's Mine). 
31 Ex. G at BNSF-COMAT-0000326. 
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Quarry, not Vulcan Materials .32 BNSF also cites internal Union Pacific 

communications from employees { }} as evidence 

that Vulcan was jointly served, 33 but does not include emails sent the very next day 

which corrected t hose statements. Another Union Pacific employee, { 

st at ed that he checked { 

}} and that it { 

}}34 A few hours later, {- }} 

responded to the{- }} message to correct the statement on which BNSF claims 

it relies. { 

In short, the documents upon which BNSF relies actually contr adict BNSF's 

claim t hat Vulcan Materials was served by Missouri Pacific and Southern Pacific. 

Because Vulcan Materials is not a 2-to-l shipper facility, it does not provide a basis 

for t reating Blewett as a 2-to-l point. 

32 See supra notes 11 & 12. 
33 See BNSF Am. Pet. at 10. At the time, { 

-

know le~ Ex. J at UP -C 
}} and {- }} said he was { 

34 Ex. J at UP-COMAT-001706. 

35 I d. at UP-COMAT-001705. 

}} recognized t· · 
} st ated he is { 
). 
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D. BNSF’s Equitable Estoppel Argument Lacks Merit 

BNSF argues that Union Pacific admitted that Gato Quarry was served by 

Union Pacific and Southern Pacific prior to the UP-SP Merger and should be 

equitably estopped from arguing otherwise.36 However, the so-called admission is 

irrelevant, because it did not address the facility’s status at the time of the UP-SP 

Merger, and the evidence shows Gato Quarry was closed by 1988. Estoppel is also 

unwarranted because BNSF did not detrimentally rely on the statement. See Lyng v. 

Payne, 476 U.S. 926, 935 (1986) (black letter law establishes that “[a]n essential 

element of any estoppel is detrimental reliance on the adverse party’s 

misrepresentations”). BNSF continued to press the issue, ultimately filing its Petition 

and Amended Petition. 

E. Even if Gato Quarry or Vulcan Materials Were 2-to-1 Shipper 
Facilities, Colorado Materials Is Not Located at a 2-to-1 Point. 

Even if Gato Quarry or Vulcan Materials were a 2-to-1 shipper facility, BNSF 

would not have access to Colorado Materials because Colorado Materials is not 

located at the same point as either of those facilities. 

Under the RASA, 2-to-1 points exist only at “geographic locations at which at 

least one ‘2-to-1’ Shipper Facility is located.”37 “The boundaries for such ‘2-to-1’ Points 

shall be deemed to include all areas within the switching limits of the locations 

 
36 BMSF Am. Pet. at 13 & n.8 (referring to BNSF Am. Pet., Ex. 4 at UP-COMAT-
001559). 
37 RASA at 2 (definition of “2-to-1” Points). 
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described in Section 9(g) of [the RASA]”—that is, within the switching limits 

designated by tariffs in effect as of September 25, 1995.38 

BNSF cites a June 25, 1990, Missouri Pacific tariff in an attempt to establish 

that Colorado Materials is located at the same 2-to-1 point as Gato Quarry (Blewett) 

or Vulcan Materials (Dabney).39 However, neither Gato Quarry nor Vulcan Materials 

is a 2-to-1 shipper, so neither Blewett nor Dabney is a 2-to-1 point. Further, BNSF 

cites the wrong tariff: the version in effect at the time of the UP-SP Merger defined 

the relevant boundaries of stations as being “[p]oints within yard limits.”40 BNSF 

does not claim, much less offer any proof, that Colorado Materials is within the yard 

limits of Blewett or Dabney.41  

F. BNSF’s Other Arguments Lack Merit 

BNSF’s Amended Petition also rehashes the argument the Board rejected as 

inconclusive in the June 30 Decision, claiming a 1985 SP-MP trackage rights 

agreement gave Missouri Pacific rights to serve shippers on Southern Pacific’s Cline 

Mine Industrial Lead.42 But even if BNSF were correct about the rights Southern 

 
38 Id. at 2–3; see id. at 38 (RASA § 9(g)). 
39 See BNSF Am. Pet. at 11–12. 
40 Ex. K at UP-COMAT-001273. The RASA defines the outer limits of a 2-to-1 point 
by the “switching limits,” as “designated by tariff.” See RASA at 2-3; see also id. at 38. 
41 BNSF states that Colorado Materials is “in the vicinity of Blewett,” relying on 
language in the June 30 Decision. BNSF Am. Pet. at 8. But “in the vicinity” is not the 
test used in the RASA or any of tariffs cited by the parties. The Board clearly stated 
that whether Colorado Materials was at a 2-to-1 point was “not directly address[ed]” 
by BNSF or Union Pacific, because BNSF argued that “all points on the [Cline] Lead 
are 2-to-1 points.” June 30 Decision, slip op. at 4 (emphasis added). The Board wrote 
broadly to enable full discovery into all potentially relevant documents, not to change 
the terms of the RASA. 
42 BNSF Am Pet. at 5–6. 
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Pacific gave Missouri Pacific, that would not prove Southern Pacific had rights to 

operate over Missouri Pacific’s track from Blewett to Dabney to serve Vulcan 

Materials or that Gato Quarry was an existing facility at the time of the UP-SP 

Merger.43 

Finally, BNSF incorrectly claims Union Pacific has access to relevant historic 

records and thus should be required to “shoulder the burden of proof regarding the 

historic status of shipper facilities.”44 BNSF’s assertion amounts to an inappropriate 

request to impose a new condition on the UP-SP Merger. In any event, BNSF’s failure 

of proof is not attributable to a lack of access to records. Union Pacific produced over 

4,000 pages of records in discovery, dating as far back as 1947, including records from 

Southern Pacific and Missouri Pacific. BNSF’s issue is the records themselves, which 

show neither Gato Quarry nor Vulcan Materials is a 2-to-1 shipper facility, and thus 

Colorado Materials cannot be located at a 2-to-1 point. 

III. Conclusion 

If the Board does not dismiss this proceeding, then it should find that Colorado 

Materials is not located at a 2-to-1 point. The record shows neither the Gato Quarry 

 
43 In addition, BNSF misreads the relevant provision. The November 15, 1985, 
agreement provided Missouri Pacific operating rights with respect to a “Joint 
Facility,” which was defined to include the Cline Mine Industrial Lead itself. Ex. I at 
15–16 (including “SP main and auxiliary trackage”). The agreement contained 
boilerplate language prohibiting operation over any “lead, side, spur, industrial or 
public freight track connected to the Joint Facility.” Id. at 17. The parties added 
language to obviate this prohibition—i.e., the language on which BNSF relies—to 
prevent the agreement from being self-defeating and not actually allowing “MP . . . 
to obtain the right to operate over SP’s trackage,” as was the agreement’s intent. Id. 
at 15. 
44 BNSF Am. Pet. at 13 n.9. 
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nor Vulcan Materials was a 2-to-1 shipper facility, and even if Colorado Materials 

were at the same location as the Gato Quarry or Vulcan Materials, a location cannot 

be a 2-to-1 point unless it has a 2-to-1 shipper facility. 

Respectfully submitted, 

Attorneys for Union Pacific Railroad Company 

December 22, 2025 

CHRISTINA B. CONLIN 
JAMES B. BOLES 
TONYA W. CONLEY 
TANYA L. SPRATT 
Union Pacific Railroad Company 
1400 Douglas Street 
Omaha, NE 68179 

/s/ Michael L. Rosenthal 
MICHAEL L. ROSENTHAL 
JOHN MIZERAK 
BENJAMIN ROLSMA 
Covington & Burling LLP 
One CityCenter 
850 Tenth Street, NW 
Washington, DC 20001 
(202) 662-6000
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Exhibit A. 

03/01/02 

RESTATED AND AMENDED AGREEMENT 

This Restated and Amended Agreement ("Agreement") is entered into this _ day of 

March, 2002, between UNION PACIFIC RAILROAD COMPANY ("UP"), a Delaware 

corporation, and THE BURLINGTON NORTHERN AND SANTA FE RAILWAY COMPANY 

("BNSF"), a Delaware corporation. 

WITNESS ETH: 

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-1" Points shall mean all geographic locations at which at least one "2-to-l " 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- l " Points shall be deemed to 
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include all areas within the switching limits of the locations as described in Section 9(g) of this 

Agreement. 

"2-to-1" Shipper Facilities shall mean all Shipper Facilities that were open to both UP 

and SP, whether via direct service or via reciprocal switching, joint faci lity or other 

an·angements, and no other railroad when the 1995 Agreement was executed, regardless of how 

long ago the shipper or receiver at that facility may have shipped or received, or whether the 

shipper or receiver at that facility ever shipped or received, any traffic via either UP or SP. The 

"2-to-1 Point Identification Protocol" between the parties attached hereto as Exhibit E shall 

govern the process for identifying "2-to-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 

faci lity is actually different in nature and purpose from the faci lity's prior use ~ ' there has 

been a change in the type of products shipped from or received at the facility). New Shipper 

Facilities shall not include expansion of or additions to an existing rail-served Shipper Facility, 

but do include (1) Shipper Facilities which, on September 25, 1995, were being developed or for 

which land had been acquired for that purpose in contemplation of receiving rail service by both 

UP and SP, and (2) Transload Facilities located after September 11, 1996, including those owned 

or operated by BNSF. 

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

rights pursuant to this Agreement, but shall not include any other lines over which UP/SP grants 
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BNSF trackage rights ("Overhead Trackage Rights") solely (i) to facilitate the parties' operation 

over Trackage Rights Lines, (ii) to pennit 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 
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in F inance 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 fo llowing 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 l 06.6; 

• SP's line between Elvas (Elvas Interlocking) and Stockton, CA (subject to 

traffic restrictions as set forth in Section l (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-l" Shipper Facil ities and Existing Transload 
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Facilities at points listed on Exhibit A to this Agreement, (ii) any New Shipper Facilities located 

subsequent to UP's acquisition of control of SP at points listed on Exhibit A to this Agreement, 

and (iii) any New Shipper Facilities located subsequent to UP's acquisition of control of SP on 

the Trackage Rights Lines. BNSF shall also have the right to establish and exclusively serve 

intermodal and auto facilities at points listed on Exhibit A to this Agreement and at points 

identified or described in Section 8(i) of this Agreement. BNSF shall also receive the right to 

interchange with: the BHP Nevada Railroad Company at Shafter, NV; the Utah Railway 

Company at Utah Railway Junction, UT; Grand Junction, CO; and Provo, UT; the Utah Central 

Railway Company at Ogden; the Salt Lake, Garfield and Western at Salt Lake City; and the Salt 

Lake City Southern Railroad Company at Salt Lake City. BNSF shall also receive the right to 

utilize in common with UP/SP, for normal and customary charges, SP's soda ash Transload 

Facilities in Ogden and Salt Lake City. BNSF shall also have the right to access any shipper­

owned soda ash Transload Facilities in Ogden and Salt Lake City and to establish its own soda 

ash Transload Facilities along the Trackage Rights Lines. BNSF shall have the same access as 

UP to all "2-to-l" Shipper Facilities and "2-to- l " Points between Salt Lake City, UT, and SP 

MP 7 5 5 .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 BNSF to establish its own direct operating access afrer 

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, 
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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 faci lities 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 l(c) above, of the manner by which it proposes such service be provided and 

7 



PUBLIC VERSION

Exhibit A. 

the specifics of its operating plan over UP/SP trackage. Within thirty (30) days of its receipt of 

BNSF's proposed operating plan, UP shall notify BNSF of its approval or disapproval of 

BNSF's plan. UP's approval of such plan shall not be unreasonably withheld. In the event UP 

disapproves of BNSF' s proposed plan, UP shall provide an explanation in writing to BNSF of its 

reasons for disapproval, and UP shall propose an alternative operating plan that would be 

acceptable to UP and also be no more onerous than the operating plan that UP would establish 

for service provided by UP. If UP approves BNSF's plan but establishes conditions on that 

approval, those conditions shall be set forth in writing and shall be no more onerous than UP 

would establish for service provided by UP. BNSF shall have the right, upon one hundred eighty 

(180) days' prior written notice to UP/SP, to change its election; PROVIDED, HOWEVER, that 

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

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

( e) For Reno area intermodal traffic, BNSF may use SP's intermodal ramp at Sparks, 

NV with UP/SP providing intermodal terminal services to BNSF for normal and customary 

charges. If expansion of SP's Sparks intermodal facility is required to accommodate the 

combined needs of UP/SP and BNSF, then the parties shall share in the cost of such expansion 

on a pro rata basis allocated on the basis of the relative number of lifts for each party in the 12-

month period preceding the date construction begins. If for any reason UP/SP vacates its Sparks 

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, 
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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 1-5 Corridor or Central 

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

only intennodal and automotive trains as described in clause (i) and one overhead through 

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

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

comparable UP/SP manifest trains. BNSF may use helpers on these trains only if comparable 

UP/SP manifest trains use helpers; BNSF must provide the helper service. The restrictions set 

forth in this section do not apply to local trains serving Shipper Facilities to which BNSF has 
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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 trains shall, solely for purposes of standard joint facility 

liability, be deemed to be "sole employees" of BNSF. 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 shall be 

managed and operated so as to provide BNSF non-discriminatory access to industries on its line 

on the same and no less favorable basis as provided UP and SP. 

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

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

pay BNSF one-half of the original cost of any such work funded by BNSF (including per annum 

interest thereon calculated in accordance with section 9(c)(v) of this Agreement) if UP/SP 
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subsequently decides to begin moving domestic high cube double stacks over this route. If 

UP/SP initiates and funds the clearance program, then BNSF shall pay one half of the original 

cost (including per annum interest thereon calculated in accordance with section 9(c)(v) of this 

Agreement) at such time as BNSF begins to use the line for domestic high cube double stacks. 

(k) BNSF agrees to waive its right under Section 9 of the Agreement dated April 13, 

1995, and agreements implementing that agreement to renegotiate certain compensation terms of 

such agreement in the event of a merger, consolidation or common control of SP by UP. BNSF 

also agrees to waive any restrictions on assignment in the 1990 BN-SP agreement covering 

trackage rights between Kansas City and Chicago. 

2. 1-5 Corridor 

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

retain the right to use the portion of this line between MP 0 and MP 2 for the purpose of turning 

equipment. UP/SP shall pay BNSF a normal and customary trackage rights charge for this right. 

(b) BNSF shall grant UP/SP overhead trackage rights on BN's line between Chemult 

and Bend, OR for rail traffic of all kinds, carload and intermodal, for all commodities. 

( 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 1-5 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 

11 



PUBLIC VERSION

Exhibit A. 

• 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-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. 

(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 coIU1ections, 

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

pursuant to this Agreement or the trackage rights agreements executed pursuant to Section 9(f) of 

this Agreement; (iii) with UP/SP's prior agreement, reciprocal switching where, at the time 

BNSF service is to commence, UP/SP already provides reciprocal switching on the portion of the 

Trackage Rights Line upon which the turnout to the facility is to be located; or (iv) with UP/SP's 

prior agreement the use of a third party contractor; PROVIDED, HOWEVER, that it shall be 
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UP/SP's sole decision whether BNSF's service will be provided by either haulage or reciprocal 

switching; and PROVIDED, FURTHER, that in no case shall UP/SP be required to initiate any 

new local service or increase its level of service to accommodate the level of service proposed by 

BNSF. New Shipper Facilities open to BNSF under this Agreement shall be open to both UP/SP 

and BNSF, subject to the terms of Section 9(c)(v) of this Agreement. The geographic limits 

within which (x) New Shipper Facilities shall be open to BNSF service at points listed on Exhibit 

A to this Agreement and (y) BNSF shall have the right to establish and exclusively serve 

intermodal and auto facilities at points listed in Section 8(i) of and on Exhibit A to this 

Agreement shall generally correspond to the territory within which, prior to the merger of UP 

and SP, a new shipper or receiver could have constructed a faci lity that would have been open to 

service by both UP and SP either directl y 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. 

(t) 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 

corrunitment is subject to available capacity. Any incremental capacity related projects 

necessary to accommodate BNSF traffic shall be the sole responsibility of BNSF. 

(h) At least forty-five ( 4 5) days before initiating service to (i) a Shipper Facility open 

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

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

subject to Section 3(d) above, of the manner by which it proposes such service be provided and 

the specifics of its operating plan over UP/SP trackage. Within thirty (30) days of its receipt of 

BNSF's proposed operating plan, UP shall notify BNSF of its approval or disapproval of 

BNSF's plan. UP 's approval of such plan shall not be unreasonably withheld. In the event UP 

disapproves of BNSF's proposed plan, UP shall provide an explanation in writing to BNSF of its 

reasons for disapproval, and UP shall propose an alternative operating plan that would be 

acceptable to UP and also be no more onerous than the operating plan that UP would establish 

for service provided by UP. If UP approves BNSF's plan but establishes conditions on that 

approval, those conditions shall be set forth in writing and shall be no more onerous than UP 

would establish for service provided by UP. BNSF shall have the right, upon one hundred eighty 

(180) days' prior written notice to UP/SP, to change its election; PROVIDED, HOWEVER, that 

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

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

4. South Texas Trackage Rights and Purchase 

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

• UP's line between Ajax and San Antonio, TX; 
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• UP' s line between Houston (Algoa) and Brownsville, TX (with parity and 

equal access to the Mexican border crossing at Brownsville); 

• UP's line between Odem and Corpus Christi, TX; 

• UP's line between Ajax and Sealy, TX; 

• SP's line between San Antonio and Eagle Pass, TX (with parity and equal 

access to the Mexican border crossing at Eagle Pass); 

• UP's line between Craig Junction and SP Junction, TX (Tower 112) via 

Track No. 2 through Fratt, TX; 

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

• SP's line in San Antonio between SP Tower 105 and SP Junction (Tower 

11 2); 

• 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 pc!rmit 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; 

15 



PUBLIC VERSION

Exhibit A. 

• UP's line between Temple and Waco, TX; 

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

• UP's line between Taylor and Smithville,TX; and 

• SP's line between El Paso and Sierra Blanca, TX. 

(b) The trackage rights granted under this section shall be bridge rights for the 

movement of overhead traffic only, except for the local access specified herein. BNSF shall 

receive access on such lines only to (i) "2-to-1" Shipper Facilities and Existing Transload 

Facilities at points listed on Exhibit A to this Agreement and City Public Service Board of San 

Antonio, Texas Elmendorf facilities listed on Exhibit A to this Agreement, (ii) any New Shipper 

Facility located subsequent to UP's acquisition of control of SP at points listed on Exhibit A to 

this Agreement, and (iii) any New Shipper Facility located subsequent to UP's acquisition of 

control of SP on the Trackage Rights Lines. BNSF shall also have the right to establish and 

exclusively serve intermodal and auto facilities at points listed on Exhibit A to this Agreement 

and at points identified or described in Section 8(i) of this Agreement. BNSF shall also have the 

right to interchange with: the Texas Mexican Railway Company at Corpus Christi and 

Robstown, TX; the Georgetown Railroad at Kerr; Transportacion Ferroviaria Mexicana ("TFM") 

at Brownsville (Matamoros, Mexico); Ferrocarril Mexicano ("FXE") at Eagle Pass; and the 

operator of SP's former line between Giddings and Llano at McNeil, TX. BNSF's access and 

interchange rights at Corpus Christi and Brownsville shall be at least as favorable as SP had on 

September 25, 1995. BNSF shall have direct access to the Port of Brownsville, the Brownsville 

and Rio Grande International Railroad, and the TFM. UP will designate a yard in Brownsville 

for sale to BNSF at such time as BNSF establishes its own trackage rights operations into 

Brownsville and at such time as the connection between UP and SP as a part of the Brownsville 
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relocation project is completed. In the event UP/SP determines to cease operations in the SP 

East Yard at San Antonio, TX, UP/SP will give first consideration to BNSF for taking over 

operation of the East Yard pursuant to a mutually-agreeable arrangement. 

(c) Access to Shipper Facilities at points listed on Exhibit A to this Agreement open 

to BNSF shall be direct or through reciprocal switch, or, with UP/SP's prior agreement, through a 

third party contractor. Access to New Shipper Facilities open to BNSF on the Trackage Rights 

Lines shall be (i) direct; (ii) with UP/SP's prior agreement, through haulage for the shortest 

period of time necessary to allow BNSF to establish its own direct operating access after 

initiating service to a New Shipper Facility, but not to exceed the later to occur of 90 days or the 

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

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

pursuant to this Agreement or the trackage rights agreements executed pursuant to Section 9(t) 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 interrnodal and 
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auto facilities at points listed in Section 8(i) of and on Exhibit A to this Agreement shall 

generally correspond to the territory within which, prior to the merger of UP and SP, a new 

shipper or receiver could have constructed a facility that would have been open to service by 

both UP and SP either directly or through reciprocal switch. Where switching districts have been 

established, such districts (as described in Section 9(g)) shall be presumed to establish these 

geographic limitations. 

( d) At least forty-five ( 45) days before initiating service to (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 4( c) above, of the manner by which it proposes such service be provided and 

the specifics of its operating plan over UP/SP trackage. Within thirty (30) days of its receipt of 

BNSF' s proposed operating plan, UP shall notify BNSF of its approval or disapproval of 

BNSF's plan. UP's approval of such plan shall not be unreasonably withheld. In the event UP 

disapproves of BNSF's proposed plan, UP shall provide an explanation in writing to BNSF of its 

reasons for disapproval, and UP shall propose an alternative operating plan that would be 

acceptable to UP and also be no more onerous than the operating plan that UP would establish 

for service provided by UP. If UP approves BNSF's plan but establishes conditions on that 

approval, those conditions shall be set forth in writing and shall be no more onerous than UP 

would establish for service provided by UP. BNSF shall have the right, upon one hundred eighty 

(180) days' prior written notice to UP/SP, to change its election; PROVIDED, HOWEVER, that 

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

reimburse UP/SP for any costs incurred by UP/SP in connection with any changed election. 
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( e) Except as otherwise provided herein, the trackage rights and access rights granted 

pursuant to this section shall be for rail traffic of all kinds, carload and intermodal, for all 

commodities. 

(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 right to 

use trackage at or near Eagle Pass as specified in that agreement for use in connection with 

trackage rights under this Agreement. 

5. Eastern Texas - Louisiana Trackage Rights and Purchase 

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

• SP' s line between Houston and Iowa Junction in Louisiana, which 

trackage rights have been amended by the Tem1 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 faci lities 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-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, 

20 



PUBLIC VERSION

Exhibit A. 

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 thi s 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(t) 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 

intennodal 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 S(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 \.Vithheld. In the event UP 

disapproves of BNSF's proposed plan, UP shall provide an explanation in writing to BNSF of its 

reasons for disapproval, and UP shall propose an alternative operating plan that would be 

acceptable to UP and also be no more onerous than the operating plan that UP would establish 
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for service provided by UP. If UP approves BNSF' s plan but establishes conditions on that 

approval, those conditions shall be set forth in writing and shall be no more onerous than UP 

would establish for service provided by UP. BNSF shall have the right, upon one hundred eighty 

(180) days' prior written notice to UP/SP, to change its election; PROVIDED, HOWEVER, that 

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

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

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

(f) Except as otherwise provided herein, trackage rights and access rights granted 

pursuant to this section shall be for rail traffic of all kinds, carload and intermodal, for all 

commodities. 

(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 fac ilities located thereon) as shown on Exhibit C; and SP's Lafayette Yard. 

6. Houston, TX-Valley Junction, IL Trackaa;e Rights 

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

• SP's line between Houston, TX and Fair Oaks, AR via Cleveland and Pine 

Bluff, AR; 

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

• SP's line between Brinkley and Briark, AR; 

• UP' s line between Pine Bluff and North Little Rock, AR 

• UP's line between Houston and Valley Junction, IL via Palestine, TX; 

• SP's line between Fair Oaks and Illmo, MO via Jonesboro, AR and Dexter 

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

(b) In lieu of conducting actual operations between Pine Bluff and North Little Rock, 

AR, UP/SP agrees, upon request of BNSF, to handle BNSF's business on a haulage basis for the 

fee called for by Section 8(m) of this Agreement. 

(c) BNSF shall have the right to transport unit coal trains (i) over the Trackage Rights 

Lines to and from a point of build-in/build-out to and from Entergy Services, Inc.'s plant at 

White Bluff, AR if and when such a build-in/build-out line is constructed by an entity other than 

UP/SP to connect such plant with an SP line, and (ii) to and from Entergy Services, Inc.'s plant 

at White Bluff (1) by entering and exiting the Trackage Rights Lines at Jonesboro and Hoxie, 

AR, respectively, and/or (2) by utilization of BNSF's line via Memphis, TN. 

( d) The trackage rights granted under this section shall be bridge rights for the 

movement of overhead traffic only, except for the local access specified herein. BNSF shall 

receive access on such lines only to (i) "2-to- 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 limited to traffic that moves through, originates in, or 

terminates in Texas or Louisiana. These two restrictions do not apply to traffic moving to or 
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from Shipper Facilities in the Houston-Memphis-St. Louis Corridor to which BNSF has access 

pursuant to this Section 6(d) or Section 8(i) below. The two restrictions also do not apply to the 

traffic that BNSF is permitted to handle pursuant to the remaining provisions of this Section 6(d), 

which remains subject to all other conditions and restrictions. BNSF shall also have the right to 

handle traffic of shippers open to all of UP, SP and KCS at Texarkana, TX/ AR, and Shreveport, 

LA, to and from the Memphis BEA (BEA 73), but not including proportional, combination or 

Rule 11 rates via Memphis or other points in the Memphis BEA In the Houston-Memphis-St. 

Louis corridor, BNSF shall have the right to move some or all of its traffic via trackage rights 

over either the UP line or the SP line, at its discretion, for operating convenience. BNSF shall 

also have the right to interchange: with the Little Rock and Western Railway at Little Rock, AR; 

the Little Rock Port Authority at Little Rock, AR; KCS at Shreveport, LA and Texarkana, 

TX/ AR, for movements of traffic originated by KCS at or delivered by KCS to shippers or 

receivers at Lake Charles, West Lake, or West Lake Charles, LA; with KCS (y) at Shreveport, 

LA for movements of loaded and empty coal trains moving to and from Texas Utilities Electric 

Company's Martin Lake generating station, and (z) at Texarkana, TX/AR for movements of 

empty coal trains returning from Texas Utilities Electric Company's Martin Lake generating 

station; and with the Texas Northeastern Railroad at Texarkana, TX for the sole purpose of 

moving BNSF traffic to and from Shipper Facilities at Defense, TX. 

(e) Access to Shipper Facilities at points listed on Exhibit A to this Agreement open 

to BNSF shall be direct or through reciprocal switch, or, with UP/SP's prior agreement, through a 

third party contractor. Access to New Shipper Facilities open to BNSF on the Trackage Rights 

Lines shall be (i) direct; (ii) with UP/SP's prior agreement, through haulage for the shortest 

period of time necessary to allow BNSF to establish its own direct operatjng 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(t) 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 Jisted 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. 

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

to BNSF at a point listed or described on Exhibit A to or in Section 8(i) of this Agreement, or (ii) 
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any New Shipper Facility on a Trackage Rights Line, BNSF shall notify UP of its election, 

subject to Section 6(e) above, of the manner by which it proposes such service be provided and 

the specifics of its operating plan over UP/SP trackage. Within thirty (30) days of its receipt of 

BNSF's proposed operating plan, UP shall notify BNSF of its approval or disapproval of 

BNSF's plan. UP 's approval of such plan shall not be unreasonably withheld. In the event UP 

disapproves of BNSF' s proposed plan, UP shall provide an explanation in writing to BNSF of its 

reasons for disapproval, and UP shall propose an alternative operating plan that would be 

acceptable to UP and also be no more onerous than the operating plan that UP would establish 

for service 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 

(1 80) days' prior written notice to UP/SP, to change its election; PROVIDED, HOWEVER, that 

BNSF shall not change any such election more oHen 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, subject to the availability 

of sufficient capacity to accommodate the detour. 

(e) UP/SP shall provide BNSF Overhead Trackage Rights over UP/SP's Jefferson 

City Subdivision between MP 34.8 near Pacific, MO and MP 43.8 near Labadie, MO for the 

purpose of accessing Ameren UE's facility at Labadie. BNSF shall have the right to serve all 

"2-to-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 

conunodities 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 

interrnodal 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. l ). Compensation for these trackage 

rights shall be at the rate of 3.48 mills per ton mile for business moving in the "I-5 Corridor," 3.1 

mills per ton mile on all other carload and intermodal business, and 3.0 miJls 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 0TR. 

(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 permitting UP/SP or its 

agent to pick up and set out interchange business, including reciprocal switch business at 

Newton, KS, and switching UP industries at that point. 

(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-l" 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 III railroad neither owned nor operated by BNSF or any BNSF affiliate. In 

addition, the new rail line must be either (i) an extension of an existing Class II or Class III 

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

be entitled to interchange traffic with a Class II or Class III carrier at such a new interchange on 

a Trackage Rights Line if the traffic originates or terminates at a Shipper Facility that is now 

served solely by UP unless the Shipper Facility qualifies as a New Shipper Facility or unless the 

new line qualifies as a build-in or build-out under this Agreement. 

(1) In addition to the right to serve build-in/build-out lines specified in Sections 4(a), 

S(a) and 6( c) of this Agreement, BNSF shall have the right to serve a new build-in/build-out line 

constrncted to reach a faci lity 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) ofthis Agreement, the per car 

handling charge shall not be assessed at the point where such reciprocal switch charge is 

assessed. The haulage fee and handling charge set forth above as of September 25, 1995, shall 

be adjusted upwards or downwards in accordance with Section 12 of this Agreement. 

(n) In the event, for any reason, any of the trackage rights granted under this 

Agreement cannot be implemented because of the lack of sufficient legal authority to carry out 

such grant, then UP/SP shall be obligated to provide an alternative route or routes, or means of 

access of commercially equivalent utility at the same level of cost to BNSF as would have been 

provided by the originally contemplated rights. 

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

Transload Facility to which BNSF gained access as a result of this Agreement or the conditions 
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imposed on the UP/SP merger and BNSF has previously entered into a contract to provide 

transportation services to the Existing Transload Facility, UP shall extend the lease for the 

remaining period of such transportation contract or for a period not to exceed 24 months, 

whichever period is shorter. 

9. Trackage Rights - General Provisions 

(a) The compensation for operations under this Agreement shall be set at the levels 

shown in the following table as subsequently indexed under the 1995 Agreement: 

Table I 
Trackage Rights Compensation 

(mills per ton-mile) 

Keddie-Stockton/Richmond All Other Lines 

Intermodal 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 constructed by it for the other party, it shall have 
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the right to do so upon payment to the other party of one-half (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 fi led 

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 IO of this Agreement, shall be 

established. This capital reserve fund shall, with BNSF's prior consent 

which will not unreasonably be withheld, be drawn down to pay for 

capital projects on the Trackage Rights Lines that are required to 
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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 

1 (b), 3( c ), 4(b ), 5(b ), 6( d), and 8(i) of this Agreement, they shall share 

equally i~ 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 fi rst year of completion of the 
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access to such industry or industries. Each annual adjustment shall be 

subject, however, to a "cap" (up or down) of two percentage points more 

or less than the prior year's interest rate. 

(d) Subject to the terms of the Dispatching Protocols attached hereto as Exhibit D and 

incorporated herein, the management and operation of the lines over which the parties have 

granted trackage rights to each other pursuant to this Agreement ("Joint Trackage") shall be 

under the exclusive direction and control of the owning carrier, and the owning carrier shall have 

the otherwise unrestricted power to change the management and operations on and over Joint 

Trackage as in its judgment may be necessary, expedient or proper for the operations thereof 

intended. Trains of the parties utilizing Joint Trackage shall be given equal dispatch without any 

discrimination in promptness, quality of service, or efficiency in favor of comparable traffic of 

the owning carrier. Trains operating in the Houston terminal shall be routed over the most 

efficient routes as necessary to avoid delays and congestion, even routes over trackage over 

which the operating carrier has no operating rights. 

The owning carrier shall keep and maintain the Joint Trackage at no less than the track 

standard designated in the current timetable for the applicable lines subject to the separate 

trackage rights agreement. The parties agree to establish a joint service committee to regularly 

review operations over the Joint Trackage lines. 

In the event the owning carrier determines to sell or remove from service a Joint 

Trackage line and/or any associated faci lities, 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. 

(t) 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, I 996. If agreement is not reached by June I, 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, I 995, and access to such locations shall 

include the right to locate and serve new auto and intermodal faci lities at such locations. 

(h) The tenant carrier on the Joint Trackage shall have the right to construct, or have 

constructed for it, for its sole use exclusively owned or leased facilities, including, without 

limitation, automobile and intermodal facilities, storage in transit facilities, team tracks and yards 

along the Joint Trackage pursuant to the fo llowing 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 facil ities served 

from the Joint Trackage, or (iii) impair access to other exclusively owned 

facilities then in existence; and 
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(iv) If jointly owned or leased and used property is to be used for the 

construction of such exclusively owned or leased and used facilities, the 

party so constructing such exclusively owned or leased and used facilities 

shall reimburse the other party for its ownership of the jointly owned 

property so utilized at 50% of its then current fair market value. If the 

tenant carrier uses property of the owning carrier for the construction of 

exclusively owned or leased and used facilities, the tenant carrier shall 

reimburse the owning carrier for its ownership of the property at l 00% 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 

reciprocal switch fee established between the parties to this Agreement, and (iii) BNSF shall 

neither be entitled to become an assignee of UP/SP nor become eligible to enter into a separate 

agreement with the shipper so served. 

(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 terms no less favorable than the terms of UP/SP's 

access, for storage in transit of traffic handled by BNSF under the terms of this Agreement, 

including, but not limited to, traffic to or from Shipper Facilities to which BNSF gained access 

under the terms of this Agreement. UP/SP agree to work with BNSF to locate additional SIT 

facilities on the Trackage Rights Lines and on lines over which BNSF is granted Overhead 

Trackage Rights to serve a build-in/build-out line as necessary. 

(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. 

(l) 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 faci litate 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 

40 



PUBLIC VERSION

Exhibit A. 

existing trackage rights) intersect with Trackage Rights Lines or lines it will purchase pursuant to 

this Agreement. UP/SP shall have the right to connect, for movement in all directions, with its 

present lines (including existing trackage rights) at points where its present lines (including 

existing trackage rights) intersect with lines over which it will receive trackage rights pursuant to 

this Agreement. BNSF shall also have the right, at the option of the City Public Service Board of 

San Antonio, TX, to connect for movement to and from Elmendorf, TX, where BNSF's trackage 

rights granted pursuant to this Agreement intersect at SP Junction (Tower 112) with the existing 

trackage rights SP has granted to City Public Service Board of San Antonio, TX. 

(n) In the event UP/SP institute directional operations over any Trackage Rights Line 

or on lines over which BNSF is granted Overhead Trackage Rights, (i) UP/SP shall provide 

BNSF with reasonable notice of the planned institution of such operations and shall adjust, as 

appropriate, the trackage rights granted to BNSF pursuant to this Agreement so as to avoid 

impairing BNSF's ability to provide competitive service on a Trackage Rights Line, and (ii) 

BNSF shall operate in accordance with the flow of traffic established by such directional 

operation; PROVIDED, HOWEVER, that any rights granted to BNSF as a result of UP/SP's 

institution of directional operations shall be Overhead Trackage Rights only, and PROVIDED 

FURTHER that BNSF shall have the right, on any Trackage Rights Line over which directional 

operations have been instituted (including lines on which BNSF received Overhead Trackage 

Rights to serve a point listed or described in Section 8(i) of this Agreement or a build-in/build­

out line), to operate against the flow of traffic if it is reasonably necessary to do so for BNSF to 

provide competitive service to shippers on the line which are accessible to BNSF (including 

service to New Shipper Facilities and build-in/build-out lines) over such line including but not 
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limited to circumstances where UP operates against the flow of traffic with trains of the same or 

similar type for the same shipper(s) or for shipper(s) in the same general area. 

10. Compensation for Sale of Line Segments 

(a) BNSF shall pay UP/SP the following amounts for the lines it is purchasing 

pursuant to this Agreement: 

Line Segment Purchase Price 

Keddie-Bieber $ 30 million 

Dallas-Waxahachie 20 million 

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 

cunent conditions as reflected in the cunent timetable and slow orders 

(slow orders to be measured by total mileage at each level of speed 

restrictions). 

(ii) includes track and associated structures together with right-of-way and 

facilities needed for operations. 

(iii) indemnity for environmental liabilities attributable to UP/SP's prior 

operations. 

(iv) standard provisions for sales of this nature involving title, liens, 

encumbrances other than those specifically reserved or provided for by 

this Agreement. 
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(v) assignment of associated operating agreements (road crossings, crossings 

for wire and pipelines, etc.). Non-operating agreements shall not be 

assigned. 

(vi) removal by UP/SP, from a conveyance, within 60 days of the closing of 

any sale, of any non-operating real property without any reduction in the 

agreed upon purchase price. 

(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 IJA 

Line meets this standard, then BNSF shall place $10.5 million of the purchase price in escrow 

with a mutually agreed upon escrow agent, and closing shall take place. After closing the parties 

shall mutually select an independent third party experienced in railroad engineering matters (the 

"Arbitrator") who shall arbitrate the dispute between the parties as to whether the condition of 

the IJA Line is in compliance with Section l 0(b)(i) of this Agreement. Arbitration shall be 

conducted pursuant to Section 15 subject to the foregoing qualification that the Arbitrator be 

experienced in railroad engineering matters. If the Arbitrator finds the IJA Line is below the 

standard, the Arbitrator shall determine the amount (which shall not exceed $10.5 million) 

required to bring it in compliance with the standard and authorize the payment of such amount 

out of the escrow fund to BNSF with the balance, if any, paid to UP/SP. Any amount so paid to 

BNSF out of the escrow fund to bring the IJA Line into compliance with the standard shall be 

used by BNSF exclusively to that end ( or to reimburse BNSF for funds previously expended to 

that end) and UP/SP shall not, as a tenant on the IJA Line be billed for any work undertaken by 

BNSF pursuant to the provisions of this Section 10( c ). 

11. Term 

This Agreement shall be effective upon execution (which occurred on September 25, 

1995) (the "Effective Date") for a term of ninety-nine years, PROVIDED, HOWEVER, that the 

grants of rights under Section l 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 confened pursuant thereto shall be canceled and 
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deemed void ab initio, if, in a Final Order, the application for authority for UP to control SP has 

been denied or has been approved on terms unacceptable to the applicants, PROVIDED, 

HOWEVER, that if this Agreement becomes effective and is later terminated, any liabilities 

arising from the exercise of rights under Sections 1 through 8 during the period of its 

effectiveness shall survive such termination. For purposes of this Section 11 , "Final Order" shall 

mean an order of the STB, any successor agency, or a court with lawful jurisdiction over the 

matter which is no longer subject to any further direct judicial review (including a petition for 

writ of certiorari) and has not been stayed or enjoined. 

12. Adiustment of Charges 

All trackage rights charges under this Agreement shall be subject to adjustment upward 

or downward July 1 of each year by the difference in the two preceding years in UP/SP's system 

average URCS costs for the categories of maintenance and operating costs covered by the 

trackage rights fee. "URCS costs" shall mean costs developed using the Uniform Rail Costing 

System. 

The rates for reciprocal switching services established in Section 9(i) and for haulage 

service established in Section 8(m) shall be adjusted upward or downward each July I of each 

year to reflect fifty percent (50%) of increases or decreases in Rail Cost Adjustment Factor, not 

adjusted for changes in productivity ("RCAF-U") published by the Surface Transportation Board 

or successor agency or other organizations. In the event the RCAF-U is no longer maintained, 

the parties shall select a substantially similar index and, failing to agree on such an index, the 

matter shall be referred to binding arbitration under Section 15 of this Agreement. 

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

switching, haulage and other charges. 

45 



PUBLIC VERSION

Exhibit A. 

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 fil ings 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 conunercial value 

of the rights granted to BNSF by this Agreement, and to oppose requests for conditions by other 

parties which adversely affect BNSF; PROVIDED, HOWEVER, that BNSF agrees to reasonably 

cooperate with UP/SP in providing testimony to the ICC necessary to demonstrate that this 

Agreement and the operations to be conducted thereunder shall provide effective competition at 

the locations covered by the Agreement. UP/SP agree to support this Agreement and its 

implementation and warrant that it has not entered into agreements with other parties granting 

rights to other parties granted to BNSF under this Agreement. UP/SP agree to ask the ICC to 

impose this Agreement as a condition to approval of the control case. During the pendency of 

the control case, UP and SP shall not, without BNSF's written consent, enter into agreements 

with other parties which would grant rights to other parties granted to BNSF or inconsistent with 

those granted to BNSF under this Agreement which would substantially impair the overall 

economic value of rights to BNSF under this Agreement. 

15. Arbitration 

Except as otherwise provided by any decision of the STB or by separate agreement, 

unresolved disputes and controversies concerning any of the terms and provisions of this 

Agreement or the application of charges hereunder shall be submitted for binding arbitration 

under Commercial Arbitration Rules of the American Arbitration Association which shall be the 

exclusive remedy of the parties. 
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16. Further Assurances 

The parties agree to execute such other and further documents and to undertake such acts 

as shall be reasonable and necessary to carry out the intent and purposes of this Agreement. 

17. No Third Party Beneficiaries 

This Agreement is intended for the sole benefit of the signatories to this Agreement. 

Nothing in this Agreement is i.ntended 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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Exhibit A 
LIST OF "2-TO-l " POINTS 

Points Referred to in Section I (b) 

Provo UT 
Salt Lake City UT 
Ogden UT 
Ironton UT 
Gatex UT 
Pioneer UT 
Garfield/Smelter/Magna UT (access to Kennecott private railway) 
Geneva UT 
Clearfield UT 
Woods Cross UT 
Relico UT 
Evona UT 
Little Mountain UT 
Weber Industrial Park UT 
North Salt Lake City UT 
American Fork UT 
Orem UT 
Points on paired track from Weso NV to Alazon NV 
Reno NV ( only intermodal, automotive [BNSF must establish its own 

automotive facility] , transloading, and new shipper facilities) 
Herlong CA 
Johnson Industrial Park at Sacramento CA 
West Sacramento CA (Farmers Rice) 
Port of Sacramento CA 
Points between Oakland CA and San Jose CA (including Warm Springs CA, 

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

Points Referred to in Section 3(a) 

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

Brownsville TX 
Port of Brownsville TX 
Port of Corpus Christi 
Harlingen TX 
Corpus Christi TX 
Sinton TX 
San Antonio TX 
Elmendorf TX 
Halstead TX (LCRA plant) 
Waco TX 
Points on Sierra Blanca-El Paso line 

Points Referred to in Section S(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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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 Karney, 
TX; and 

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

3. Eastern Texas - Louisiana Trackage Rights 

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

4. Additional Rights 

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

5. Rights to Omnibus Points 

A. UP/SP shall grant BNSF Overhead Trackage Rights over UP/SP's Jefferson City 
Subdivision between MP 34.8 near Pacific, MO and MP 43.8 near Labadie, MO. 
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muw,r,t«GQ,t.;s 
"'-'A. -. Ct)tCL.[T.A --­f~11,a;..Q.llt ---c:-,-. .. ~ --.ar---_,._ - --- -L..Wrlts~ ..... 
--c.,.. 

ONION PAC1F1C RAILROAl) COMP.ANY 
MISSOURI PACIFIC RAILROAD COMPANY 

I.JIN OEAARTUOO 

November 13 . 1985 

.IMQDltltM 
G.<IU'LIWOCII 
C:OU.W ,A. \.AllOflT -·-~~-.,,,, .. ,_. 
¢l#.IL P.:&1\.0R 
Sll't'UIC.t~I -

. .-

VIA AIRBOP.!l'E _ 

!\r. Anes H. Bayne 
_secretary 

. • I~c~te Collllllerce Co11m1ission 
... / <" 12 . d Constitut.ion ;.venue. N.W . 

. -· •• ~as ingcon. D. C. 20.;23 

·; \. V ~ Re: Finance Docket No. 30749. ltissouri Pacific Rail-
~- ~ ...... ~ roa Company - Trackage Rights - Southern Pacific 
·•~ ~'-\ ,~'- :,\~\\ T:,a.n ooru,~ion Cam'D:>n • 

~ ,,:p\ -~~f• ... • 

\. 

\\\'Df4.i!·:1Sr. ·Dayne : 
.~~ - • En . t~"" . closed are the original and ten coptes of a 

tlocice of ExeJDption and caption Sumroacy pursuant to c!le 
. 'class exempti on of 49 c .f.R. ll80. 2 (d)(7} for ::rack.age 

rights agr eements. In addition, 20 unbound copies of the 
map are enclo,ed as required by 49 c.~.R. S 11B0.6(a)(6). 
Pl ease accept and file the ?lotice in Finnnc:- Docket 
!Jo. 30749. 

A voucher for $ 450 is enclosed for the filing fee. 

cc w/encl,:;,suce: 

Since°},ely. /2/ _ 
,,.a1e~ ,~fif P_.,._ 

Ji:anna l.. Reg1er· 
Registered Prac~icioner 

Mc. Scuatc E. Vauohn 
Genoral Attorney • 
Southern Pacific Transpoctation Co~pany 
Southe~n Pacific Building 
One Market Plaza 
San Francisco. California 94105 
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BUORB Tlif: 
INTERSTATE CO!'!HERCE COMMISSIO!I 

FINANCE DOCKET NO. 30749 

MISSOURI PACIFIC RA!LRQAD COMP'1..NY -
TRACKAGE: PJGHTS - SOUTHERN PACIFIC 

TRAllSPORT;.T ION COm'AN'"i" 

Novemb~r 14, 198~ 

NOTICE OF EXBIPTION 

Robert a. Batchelu~r 
Jear.na L. Regiec 
Missouri Pacific Railroad Company 
ltlG Oodga Street 
Omaha. Nebra~ka 68179 

(402) 271-4835 
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BEFORE THE 
IN'J!FRS'?A.'.l'E COMMERC'.E COMMISSION 

~ISSOURI PACIFIC RAILROAD Ca\PANY -
TRACKAGE RIGHTS - SOtJTHE:RN PACIFIC 
TRANSPORTATION COlll'A.'lY 

NOTICE OF EXEMPTION 

F!NANCE DOCKET 
110. 3070 

Pursuant to the requiremeots of 49 c.F.R. 

S ll80.2(d) for exempt transactions. Missouri Pacific Rail­

road Company (MiGsouri Pacific or /'IP} submits this Notice of 

El<emption pursuant to the pror.P.dures of 49 C. F.R. S 1180.Hg) 

to cover i ts acquisition of trackage eights over a segment 

of track of tho Southern Pacific Transportation Company 

(Soucllero Pacific ?r SP) in Texas . This trackagQ rights iG 

not sought in a responsive application in a call consolida­

tion proceeding. 

49 C.F.R. S 1180.6 Suoporti115!...lnformation 

Cal<ll(il Oescciptioo of the proposed cransaccion . 

( a) Both flP and SP own and operate railroad 

trackage serving the vicinity of Ble..,ett. Texas. a.nd h.ive 

agreed in uritlng to enter into on agreeiiient for M.P to oper­

ate on SP s eight of way over SP trackage bec~een Wi~hers. 

Texas (SP Ml!e Post 219.33 neac San Antonio) and Cline. 

Texas {SP Mile Post 319.1'1 noac vicinity of Ble-.iett). Opei:­

ation over on industrial lead track of SP in the Blewet~/ 
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Cl ine, Texas area is inc l\lded in the crackage rigbta, .a,;i:ee­

ment in order to permit MP's service in cha B'lewett u:ea t o 

Pule Post 6.39. 'l11e trackage eights resules i:n a sbor.ter:, 

rru,r e direct r oute of operation !or .MP. and MP vill nD· longer 

be r equired to operate over its Crystal City Subdivirion. 

which is in poor condition , to serve t he Blewet t a.r:ea. 

Applicant ·s exact name and address is: 

~lissouri Paclfic R11ileoad Com1?=Y 
210 North llt:b Street 
St , Louis. rtissouri 63103 

ciuestlons ~egarding this transaction are to be 

addressed to Applicant's counsel named below: 

Robert a. Batchelder 
General comn:erce Counsel 
1416 Dodge Street 
Omaha. Nebraska 68179 
(402) 271-J896 

(a)(l)(ii) 

November 21, 1985. 

(a) ( l){iii) 

The ttackage rights will take effect on 

rn order to serve the Blewett vicinity. 

Applicant hos been operating over its San ?Jltonio to Laredo 

main line. exiting at Gardendale thence to Dabney via 

Crystal Cii:y . The line commencinq at Gardendale and on t:o 

Dabney is in poor condition and has ~ad extensive derail­

ments. furthermore, on October 22. 1985. MP embargoed its 

line becwe~n Blewett and Cry5tal City due to a railroad 

bridqe washour which tendered che l ine in'>pecable. ln ordec 

tu upg~ade the li ne. substantial reh~tilitation is required. 

The trackage c ight~ over :he SP from Cl in,; t o Withers wi 11 
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,eUmi:nate tbe need ·for m> to r ehabili:t ate its tine ~ · to. 

expend .t:he subG:tantial ,costs necessary :to rehabilitate and· 

upgraae the line , chus improving the financial viabili-ey of 

.Applicant. The t rackage right s operation will a1so resu1~ 

in opera1;illg economies by providing MP with a shorter. more 

direct route to San Antonio. 

(a)(S) The property of the trackage r Lght s agreement 

is located in t:he State cf Te~as . MP also has propercy in 

t:he srates of New Mexico, Louisiana . .\rkansas . Oklahoma. 

Kansas. Colorado. Missouri. Tennessee. Nebrasta. Illinois 

and Mississippi. 

(all6) Tl.lo maps are attached as Exhibit 1: one 

showing tile area of the trackage rights and one showing the 

specific traclt. 

(a)P)(ii) A copy of the executed agreement becweeo 

tbe parties will be submitted within ten days of e~ecution 

as required by 49 C.f .R. ll80.6(al(7)(ii), as amended by the 

Comrnis~ion·s decision in E.~ Part e No . 2e2 (Sub-No. 9). Rail ­

road Consolidation Proc~Jures Trackage Ri~hts E.~emption. 

dec ided April 10, 1985 . 

Labor __ Pr:~c:_t_i on 

MP is agreeable co che labor protec:ive conditions 

imposed by the Commission in tracitaqe r i<Jhts agreements as 

sec forth i.n :S9.£.fqlk and. Western Ry_. _co . - _Tnckas._e Riah::s -
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im. 354 I .c.,c .. ·GOS ( 1978). as IIIOdified by :Mendoi:ino,,(!oas!: 

Ry. • Inc • - Lease and ·Operate, 36 o I . c .. c . 6 53 ( l:98 o,)·. 

MISSOURI PACIFIC RAILROAD CO!ll:!A?,IY, 

~ ~ By • -uc,.., 

Roiiiiif. Batcilel.de 
Jeanna L. Regier 
1416 Dodge Street 
Omaha. t.'E 68179 
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:STATE OF NEBRASKA 

COUNTY OF DOUGLAS 
ss . 

VER.IFI CA'.l'ION 

R. B. Ba~chelder. General Col!IIDerce Counsel of 

Missour i Pacific Railroad Company. beiog fi r st duly S'-'O.cn , 

deposes and says tha t he has read the foregoing Notice of 

E:xecipcion. knows che conteocs ~hereof, and chat tbe same a.::e 

true to the best of his Knowledge . informa~ion and belief . 

Subscr i bed and 5,-•orn to before me. a Notary Publ i c . 

IOIIMl~ ..... 
DDfllSJ.-lll9IIOI 

lllr~>'ll- ll9.llotll117 

. 1985 . 

/ " 

J_~ ~ ~ ~~--- -Notary Pu · ic 
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CERTIFICATE OF SERvtCE 

I hereby certify tbat I have on this date se.c:ved a 

,c:opy of the foree;oi.ng document, in accordance wil:h the eam­

mission • s Rules of Practice. upon all pan:ies of record. 

Dace<;) ot Omllh~. Nebraska this ;!J+lday of 

&w,,k . 19 as . 

,Je~a L. Regi9 
v' V 
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{CAPTI~ smooutY·)J 

INTtRSTATE co~ COMMIS5 rOtl 

!lOTICE OF EXEMPTION 

FINANCE DOCXE'l' NO. 30749 

MIS.S:OUllI PACttrc AAlLJ!.OAD COMPANY 
TRACKAGE RlGH'rS - SOOTHER.N PACIFIC 

'l'.AANSPORl:J\TtON COMPANY 

Soutilern Pacifi~ Transportation Co~pany (SP) will 

agree to •;rant overhead trackage rights to l'!issouri Pacific 

Railroad COl!lpany (MP) between Withers. Texas (SP Mile P0&1: 

219,33 near San Antonio) and Cline. Te.~as CSP nile Post 

319,19 near the vicinity of Bl~-etc) . Operation over an 

industrial load track in the ale-,iett/Cline, Texas area is 

included in the trackage rights to permit MP to serve the 

Blevect area to Mile Post 6.39. 

The trackage rights ~ill be effective on 

Novem:-er 21. 1985. 

This Notice is filed under 49 C.F .R. llB0.2(d)(7) , 

Petitions to revoke the exW!lpcion under 49 u.s,c. lOSDS(d} 

~ay be filed at any time. The fi ling of a petition to revoka 

wil l not stay the transaction 

By the Commission. 

00J8m 
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-11--....~ ----------...... .._-..... 
~ ......... ---., __ ---

.......... _ _,_ ----c----aas:.Lc"'=--
_ .. _ 
---•IIIUfflJl -

_ .. _ -.. --, __ _ 
tllWICW'N flDIIDlll'II -~-------

Novambo.r :zz, 1,as 

Vll AillBORHE 

Hr. Jua• a. 1111.YJl!l, scc:rat:Ary 
XntuatAtc COlmCl.rCO eo-J.eelon 
.121:.h and Conet:it:u tion Avenua, N. W. 
woahingt:.on, o.c. ZOUl 

ftO: Pin&nc:e Doclcot elo. 3074', 
Kleaow:i Pacific IAilrood CcnspDny -
'l'nlcka90 JU.gbt:e - Sout.born Pac.!.fic 
'trDlllportatloa Conpapv 

OC!Ar Kr . Bayne, 

XII roformco to tho HoUCa o~ mui:11pt1on fllod 1o 
l'iNIDCO Doclcot: No . 10749 on Novambor 14, l!US, o ncloGC!d a.re 
t:h8 duplicate odghlll and one copy of tbo agreo:iacnt .which waa 
o.ccc\lud Novcmbaz ~ .. s • l lll5. '1'bo e9COC11110nt: ie oubn.itt.cd 
vltllin tan daya of ox~tlon H required by U C .P . R. S 1110 . 61a) 
(7) (ii) . H G1D011d~c,! by tbo Ctlllmiuioo•• cleci-lJioo of April 10, ,. 

.1915 lJI l!x Pa.rt.a 282 (l~uh-No. 9) , Rd.1rand·-·eo.naol'.il!atlon 
Proc:odiiroe - Tracilqo Rigbta !.xeaptlon; 

,, s~ 

~ -, 

£nc.lr.•.:., .:11 

, 

a L. Jlogior 
ietarcd Prectitionoz 

~~ !!NTESEO 
Ofllce of Iha Secrolmy 

HOV 25198S 

--------------"------c---------~11 M-, 0-:. o1 is::._ 
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, ~~l-4> - - • 
,.. ' 

A.CR.E£MDlt: 

mr.. 'mEllEFQlU:1 d)e par1:l..e• agree as follova: 

1. l)Efflll[l'(DS 

A. 'Die cema .,crack.'' "tracka." an4 "crackago" aball 
:mean the ere.a •c=aire end ell appun:enaacea cbereco -,f cb.o 
Jaine Fac:illq, (.a.s defined bi .Seed.on J.B. ·hereof). lncludillg. 
but noc iiecuu.rit7 l!sll%ed co. ratl a4d fanenitlga. avlccbea and 
frogs c09lece1 cs.es. ballalc. roadbed1. ubaokaeocs1 •~gnau, 
'brld£Ho ere.nu.. eulven:s, draw,ge taclliclaa ane1 any ocher 
acruccuru or ch1tlgll ce:e.u~ for cho aW>porc of cha Join~ 
Faellky ani! ..a~'-?g !:Dea c.be C021Scruccl.o:1 dMtrcof, cs.11d·, f.f aoy 
pore.Ion ther~£ b locaud In A itborougbfa::e, pavmieot, ·Cil:::>HlJi& 
pi...nit. &114 other •bllar uteri.ah or f.aclllclaa u.Hd 1n U.au of 
pa'll'l!llll!ilc or other au-.c a:m-E.acf..o& aater!al ar: vehicular • 
croaalnp of aadr.8. cro1do,g proc~d.012 f.acU1claa, atid an, and 
dl. voEk ti:quJ.red b7 1-fal ~rl.c7 lD COllDC1:C1oD vLch cbo 
comauccJ.ot,0 reiil!'llll. 1Uic11:eaaou and QPOradon of aald ttack 
eUUCC\JrU W all ap_punl!D&DCH thereof. • • 

B. • lhe co.rP ".Joi.at Faclli.c:y" ahall r4!£er co cerr;cf.D HP 
, ulo and auzlll.Uy crack.ege. •• deflned lD Seccloo 1.A, of cbt.1 
.gre-nc0 becveetl Pine Bluf'l, .ArUllau and Ltu:lo Rock• 
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c. l.a addtet.oo co cha -.:raekagc ·hcircn:o.Eorc ri£crrcd· co 
.in Subsecd.OJ:l B bereinabove as co:prlsing "Joioc F•c:1:li,tyf. •• diero 
4,ba1l be deemed 1ncl~ed as a pare of said ".JoJnt Fac:l:lity" 
(aul>jecc cc.- aucb coadtlt1oa.s 1 eJtcepcioilst roacri~r:;loDB, end 
Umiuu:lons u are else\;bere expressed in th.la agreement) any 
orher of ~"Der's• HP"s or SP"s ·~ che c:aso aal he• cracJca ~cl 
appan:.-.na11cee che.ret:o be1;1.- chc t:eralnl of • '.Jolnt Fac·l ·l~ty'1 1£ 
end "-hen• £rom c!Jrie co cime, 01,-ner. MP or SP as the case ·m:ay. •ti'o, 
ui eases of aergency o~ for che more efficient anc1 l!Xl''1~1:tt.ous 
oparacicm. of 11.Jolsu: Facll!.c,,"; i:ay ~lecc co have MP or SSV, •as 
die case J:JI.J be. operate iu engines. cralna and cars along and 
over said ocher crackage. bul: solely while said ocber cracuge 1• 
be1ng used for aud in such OJ>e.r&tlon. 

D. lbe teJ:lll "Ol,.-aer" shall refer co Hf v1cb Teapecc co 
che Jle.arn2-Vac:o and che Pine Bluff-Lice le Rocle segmenr:a, and to 
Sl' vich ,eeapccc c.o che Wldier.s•Cllne segmeac. The .cer111 11U11er" 
shall refer co SSW vlch reapec:c co the tlue Bluff-Lb:de Rock 
segment:. co SSW vi.ch respect co t:he Bearnc-\laco aagmeac. and to 
HP vic.b rupecc co me liiche.rs-CU.ne segmenc. 

E. "Ihe term UCar Mileage PropoTcion, 11 as used heroill, 
ahall mean che percencage t:bac bears cho suo ratio co one 
bwidred pc:rceoc (1001) .. che cocal number of c:or mi.141• oper~ted 
b.Y one parey over each pordoa of 1:he Joint FaciU:ty during any 
one 110nch or ocher aped.fled period of tlae shall boar to ch, 
coul m=!>u of car m1.le.5 operaced over chat e4Cle ponlon of the 
Jolnc Facllll:y clu:riog .atd aooch or ocher apecified period of 
cfl:le1 comu:lng cacb freight car, lo~ed or empcy, and each 
caboose, as oisc car, -4 eounc:lng each locoaocf.ve, regardless of 
number of unics, u cvo cars. For purposes of calculaciog the 
nu::il>er of car Diles operated, lOCOIIIOt:ives, cars and cabooses 
engaged iJ:i or iDcl.daoc c:o eorun:ruccloa or -uir::oll4Dce work on a.11y 
porclon of che Joint: Facility aball be excluded. 

2. GRAJit OF RIGHTS 

Olnler hereby gTAl1U User !Dr the term of this 11g:t'c~ment 
and subject: ~o the Ualutimls sec: forth heroin, tho right to • 
operace ic11 ~ratoa, C1Jglne11 ADd c:ars lfich ice ovn employees on· 
1111d over cbe Joint Facllicy solely for bridge purpo1011. EJCce,,c 
vith rc1pecc co duf indascrial lead r:racltoge included lb du! 
.Joler:: Facilic;y. •• provJ.ded 1.o Seccion l .8. horcof, Ulier ahall v · 
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ino.; !have ~ rlgbc to COCB~l'UCC or to opnace any. l~a:d-. .-a14!!1· ··. 
apu~ .. .bldustt~ or p~Uc ~~t r:r~c:lt c"onn!!c~t,1~ •co the lo. nc 
Facll:!:,ey. 10or sboll Uaer hn~ che r~; co aerve aay lnduatfy. or 
!nd11t1ttle.s skllaced on che .Jo!nt F~l:llcy. 

"!the r!g;b1:11 berehl granc.:d Oser are eu.bjecc co. the righc 
iber~ :e.serve.d co 0\.-ner. ic:11 successors and aed.aas co . uao. -cha 
.J0!n1: F.aclll.cy in any ,--ay ~-tuch will aoc materialls- b..11alr the . 
ruse bere!:o contemplaced co be lade me.reof ~ Daer I int;luditig th~ 
:rl:g'hs: of 9--ner co uae and co granc cc ouera than User tho rlgh~ 
i:o use alt. or any por.d.CIIO of the ;Joint: Faclllcy. 

3. cCONNE.CrlUNS 

ID o~er co provide suitable conneccloos and ocher 
facilities ~ permu uerc1se of rights granud in Paragraph 2 
hereof., dle O¥Der shell >dle.n .rei.u~ccd ic m:1clug by usor. ac 
;user• .a sole cosi: and expense. cocscrucc a.QY necessary connectic;ms 
includll!g ae,quisid..on of rlgbc-of-1o-ay therefore and any signaling 
and C0llllllU111cac1oll.B or r.-?.arrAI1gemencs cilercof oa cbe propercy of 
die O'-'"ller. 'l'r.aui;i end odler &c:1U.ci4a co be provided pursuaiu: 
co tb1s seccioll as i.-.eU as future addlcl.oas and beccerments 
dlere'CO &ba1l 11 ,.-hen conscu.cced or ins~slled, be owoed bj ·user 
excepc dlar: pon:ion OD o,;ner•s properr:)· which ovnersM,p shall be 
'ilesced io che <no.-ner. After coti.s~ccio.1. ~c porclon of 
conaeccions on 0,.-uer' s pr-operry shall be ..aintained by owner ac 
:user•• sole cosc aD1'I E%peJ1$e. 

4. 01mm TO &VE EX-CWSIW: CON'lROL OF MANAGEMENT» 
~ AND GP.EBATlON 

Oitner shall bs.ve ex.elusive concrol vich respect: ca 
managemenc. aaincdlanre ADd operadon of cbe Joinc Facility and 
shall maintllin &Dd keep the same 1D repair reasonably suitable 
for cha combined re4u.lre111eDcs of cbe e_ard.e11 and of 11uch or:her 
ra1lr<>ad company or ccmpanies as DBY .froc ti.me co ti.me have che 
rigbc of u.se cbereof. bi.st le is apressly underscoo~ cbac User 
.shill. noc:., by rc.asoo of aoy defecc 1o the Joinc Foc1U.cy or 1n 
ar,y scruccure or appllanee appurcenaot chereco. or by reason of 
che failure of Ovner co repair any such defect, have or make 
againsc OVner ey clailll or de:iund f.or aoy lose, daoage or injury 
1ffl8~soever arls!.itg from such defecc or £allure co repair. 

User shell ooc permlc an1 of iu employees to operate 
cral.as end eoginea cm cbe Jol.oc F.aclltcy wicU diey aro 
qual~fi.ed oa User's operacing rul--• aad regulaciona~ also 
1nclud1tlg those exccrpcs of Oitner•s rules and iascrucciona 
applicable~ che Jolnc Yacllicy which ahall be fum1ahed f~om 
t:be to t:1-me by Ovner co User. 
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. User ~U• ~C -~ ~~~~· 9_( '~!1~. ,b~ ~om H~!,ce 
upon ne .Joisit Faci·Ug, anj u,e.r ·~tma .vba alulll: ·be found ,by 
~er 1:_o tie -reaponsll:ll~ fi:>r ,rl~µ~!§o ·o..f ~~~• • ~l;e~ ·.·and · . · . 
~c!,oru; or ~i" v.f..olac~~ of ,~ ~~l:!J of OVQer.~li. rules • 
'-~ ·->' ba appH.cable. ~•cir shall .. &ur .uil <i111uae a"ll • . · 
expen,ea wich i.c and ~~ my. µitjlt·,.~ ; ~--r~w.¥ 't?i ~i . •',!~~ . 
i>ar.r~ U011 aervtce. ·u aw:ll disd.pUna,..,. acl:100 • :u appoil'led 
by a · naer ~loye.e ca cbt!i bi::lo~l Ra~i ~i:,jut:menc ~aia :or. • 
other cribunal lawf-al-ly ere.aced .¢9. cdJ~icar;!I sui:;:.b c;a-~~-• ~)~.d' i'f 
:chi! decisioQ of such boud or tilbanal wa'taina' che "'""'loveo's 
podtiol). lliucb emplo_yee shaU not ~fcer ._,.~ bar;r;;i°r Ertim 
scrvice on die Joilu: Factllcy by reason of such oc~renr.e. 

6. DEVI.C£S ON EQUll'HENT 

:.•ae.r, ac i'ttl expe11ae, ~11._ lDetall and ma:l.Dtaln upon 
1i:s e.ngim:a and cars such Equiplllent or devices u aov. or lo the 
fu.ture, may be neceasafy or appi-9priaco 0 in the reasonable 
jw3gmcDC of ~,ier 0 for Ope%ati.oo of trains upon chn Joi.le 
£aciUcy. 

7. ADDITIONS A.'ID JIEl'IEKMENIS 

Ch.-ner shall make .nd as,nme the case of any chaoses• • 
addleiona and beccenneacs es eucb i:erma were co111J10oly used wider 
B..ec1rezeac Replacement Bectermenc (RRB) accouac1ng prior co the 
reporrlns year baglnolog .January 1 0 1983 involving total coec of 
$S01000 or lc11a co the Joit:ic :racilicy wMch ic deem.a neceaHrj or 
das1rable far cha nfe. eff1.c1ent and econ~lcal uae of tho Joint 
Facilicy. Progre•alv&ly durln& coru11:ruccion 0 and upon cheir 
completion, these challgea aad/or addlciona and bet:cerm.enca • aha11 
become pare of the Joinc Facllic:y. 

For chase cha.ogu, add.ltions e.ad beccetm.eQC:8 u auch 
te~ vere coamouly used uoder Rcc1rai,eac Roplecemenc Becceraenc 
(RRB) accoundng prior tD t::be reporclng yea.r boglnnins Jan~ry .l • 
1983, vboao cosc e~ $50,000, OWnar shall odviao Uae.r. Ovuor 
ebal.l bil'l Uacr1 aad Uarr shall pay, ice Car Hlleoge Propordoi>. 

(for che calendar year preceeding me commonce11C1ot of 
conscrucclon) 0£ all related upenses of any chaogea, addittona 
aad betceri:r.encs. 

Lllev1ec, User cay request changes, addit1oaa and 
beccenienc• to cho Joloc Facl.licy 11hich u .. r .shall doom noc~aaary 
or deairable for cha 11afe, efflcleDC and C!CODOlll!:81 USO of tho 
.Toiuc FacUlcy by che pertl.u 110d OWner aball• lf ic concurs.1 coneu-ucc 841:lO and thoy •l!all become P"r:r: of thli Jolac Filcll- cy.: 
~ovided. however, that: if tho parcte·• caDJ1ot agree. tho qu~ru:ion 
of ,be oeceH1ty or dea1rabU1cy of such changes. • .dd1c1ona or 
bectarmear:• for tha ••fo, offlclenr: and economical uso of che 
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4~~ l'actiJt:.y F.y the panw sbali ~ - subject ~o ~l;>ltiaci~n-ia': • 
au f:orth in sec:clon 16. . . • -'.. • 

No~"it:b,sccd!ng ~ co ~ couoaey ¥.tehl c.o~t•~~. 
shoal.d any cb.atl&~i addlt~ andfor .,.tteaieats _be t~~y.1red by, 
llav or goverzmenu . body, User shall pay l~ Car ~~~~~ •, .. 
Propordmi u provided li l:he aecond par~•ph of ills Se_c:"clou N 

O\o"ile.r shaU have che rishc co aab c:bllgeJJ 9 add~~loas atj!f 
ben:ex:meuu t:o. ~ not as a pare of. the .Jolni: Faciliey _for -its 
excluiiive use. prov'.Aed that such changes. add!cioas and 
b.-u:~r:me:nt:& do 1110t aaurie.1.~y hbder or obscnicc User• a use of 
die ..Joint: Facili.cy. 

8. .PICC!9G UP llllElCKS 

:!.£ aey engine, car or other equipment shall be vrecked 
or derallecl upon :che .J'oiln: TacUtcy. i-:be •~ aball 9 v1tboui: ; • 
minecena.xy -delay. be piclted np or reraUed ~ Ovuer. u.ol~sli­
ochendso agreed upDD by che pardes. Th~ expense in~ed in• 
reralliD& eqidpmein: shall be borne by the parcles- in accordance 
vith che provisions of Secc!.011 15 hueof. 

9 - '7il.AIN SUPPLIE£ 

~-ner .shall not: be required co furn1.sb any fuel or ocher 
•upplies for t:hc operacion of Oser' s locomotives or cral..Du i)Ver 
che Joint Fac:111,:y. In the event: Owner should, nevertheless, 
fmuish au.ch .-applie.a co User. Oser shall pror2pcl:,, upon receipt 
of billing r'1e.refor, l:'c1Dburse OvAcr for lea cosc chareof, plus 
Owner's tbeo•c:m-renc sc.andard additives. 

10. c:oMPDSATIO!i 

The annwsl Car Mlle, operaced by U1er over each segmeo, of 
the .Joint Facllit:y shall be determined by Dwer. Al: t:he close of 
each c:aleodar Jeer• cbe nee balaoce of car Ml.lea oporated by 
User over a-ackage of Olaler shall be determtned. Exceae car 
]:Illes shall be equalhed becveen t:.be perdes by t:he de£icf:t: parey 
paying the creditor prq Car H11e race. The c:ar mile ra~o 1a 
ac:uched bereco u £xbib1c .. D ... Should rlgllcil or operations by 
Uur over any ••pe!lt or ••pence 0£ the ~oloc Facility be 
term1.naud or relioqu~. c:barga. for WJe of tho real.niag 
ae~c• of me ~~~t -F.uLllcy shall conclnue to be paid aa 
r,ro'rlded lo th!.,.. paragraph. '?ha Car mile race 1hmm OJI Ex~ibit 
'D" • shall be. subjecc to re-stud7 ac the request of either party, 
provided; hovever, no more c.han one re-scwSy shall be ude in any 
12 DO:Jc:b podod. 

Except•• provided above, Us.er shall not pay Owner aoy 
amount• £or -incettAftce Pd operac:ing oxpeoee, roncal or caxos. 
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, -- ·- ·--.. ----···"'" ___ , __ __ __________ _ __ , ___ -:-________ _,.. __ 
1.'be car ml.le rat:e contained .in E:xhibit: D ··CODt:&biil e;,o 

c·cmponeDJtS: (1) renul and -:(2) ii:aµa~m;i•p~e ~d'' op•~~ft?~; ~a . • 
:nailltensnce a11d oper~l:.io.~ co:apanen~ ·1.a based. ~n 1984 ·,cqa,l:t,p ~nd· • 
aba_U ~ e.c!ju.a~cd •f~ecd.ve .J~ l of o~c,h _yoa1'", ~og~n1.1.1g . 
.Jamiatj 1. 1986, by cbe percentage change. in c~a "9!iPC.~'t~i;l:··o:~ 
All!erieail • ~11.roaa •.•.· ~ro~d -~o:sc: ~ecovery Index"•: ,Ra1'lro~~ of 
Clase 1. Yesr:e~ Dlscricc, l'.acerlal. Prices, \lfg@I, Ra~Qa•·,a_ij~ : 
Supplements colilbwd· (excluding fuel}, from ~e ye~r 198/t';,. whlch 
aboll be Ulkc.u oa • base, co chc c:olen.dcu. year ·lilu:De,U;ai:;cly P.rJ;ox· 
co tba year in "-bich che change ts -to be made effec.tive~ • Tbua,, 
cbe pen:enuge change from die yea~ 1984 co . year 1 ~85 vil l 6e 
used t:o increase die malln:e~ee and operat:loa componenc of cho 
car idle rate effeccive January l, 1986. 

11. RENDITION AND PA\'HENT OF BI~LS: _INSPECTION OF RECORDS 

Oi."Uer aod User Bhe~l keep complece and accurace records 
of expendlt:ures and daca vhich are t:he bases for the chc&g~s to 
be ma.de agaiusc User hereunder. • 

01."llcr shall reuder bllli.nt to User for all 11111ounr:s due 
hereunder. 

All bill.a bex-eUDder; qccpc t~ose payable 1n advance, 
shall be re.ride.red as soon as praccicable afcer che flrsc day of 
r:he monch or year next: succeeding cbe moach or year during vhi~h 
c.be expense 1.s f.ncun:ed ~ o..-ne-r., and shall tie paid within sixcy 
(60) days afcer rece!pc chercof. 

Errors or d1spuced ice.ms in any bill shall not be deemed 
a valid excuse for dclayhg ~a)'Ceoc, but shall be oubjecc ~o 
subs!;!qW?nC adjuscmanc; provided, however, t~at, except as heroin­
afcer 1n c.hi.s paragrapt.: provided, no exception to any bill shall 
be recognll4d or cona!.dered 1£ filed afcer che expiration of • 
chree (3) years from ICha lase day of the cal~odar l!IODCb in which 
r:he bill 1s rendered, and no bill shall be rendered later cban 
chree (3) years after t:he last day of che calendar month 1.n which 
die expense covered t:hereby i11 tncurred or chree (3) years after 
che luc day of the calendar month in which final expondicure ia 
made under &111 particular work authority, or, _in the ~ase of 41\y 
clai.m of any chird parcy, ~ispuced •• co aaouoc .or U.ab111.cy, 
after the amounc 1s liquidated ao~/or liability is eacablished. 
So much of the bttoks, accounts and records of each party as are 
rel.eced co che .aubjcca; JaACJ:er of c~a ogrecmeac. except oa to 
income 1:uea, shall ac all reasonable times be open co i.n.apectioo 
by che proper offt~ers and agencs of die portioa. 

12 . DEFINITION OF "COST" OR °COSTS" 

A. 'Ihe cerm "cosc" or "cosca" as usod 1n chis 
agre~ct shall tncludQ, but noc necessarily bo limited ~o: 
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___ ... .......... . ---··- ·- •• ·ro·-M11--au5ecc· CBSU Incurred ·ror- laoor
9 

maceffa1s·--· 
l.8na 1sup_pl1.e:e iana een.lces fural.s1'ed and/or used. 

(:2) Sales or w;e lC&llte.S on aacerial coses. 

(3) bl>~priau surdulrJ::.es on dlTecc labor coses to 
ir~pre.set1t: vacstlim all~. helidays paid for ~d not: vor-ked. 
lhe-allitih !fllla -wellf'.He benefics. payroll uxes. and any ocher s-~1-iar 
:aillliowauces• bcQeiEi.,u,. e:r:rdr/o~ icaxes In effc~c &o= ~lac co -c:J.m:e. 

(4) Reasonaible charEes co represent: euperlntendenc·e 
.:and nana_gemen~ ,of me ..Uohn:: Facility •. 

(S} kn apj>r::.i>prbce sw:dlarge on che purchase prlce of 
rae\1 ims~:ria!Ls ic,c ire;presenc purchasing and score eiq,ense. 

((~} IR.~rmalble chMges c,o:mputed per nee ton mile, but 
.no:c exeeeall.ng pubil.lshed .c.ariff races., co cover cransportacic;n 
<0va- lli.'lles ,o~ ewneir, ~r anaic-erials and suppli.e& used. 

('i) IR:easarumu.,e charges for use of road1:ay machines., 
!S_pecia1l. \Oeob and s,pp1l.i8Dces. and for use of loco111ocives • work 
.and r.ol.11.!mg s~ck ~t. 

(8) P~~-ces c,o he used in dec~raining c:he ~osc or value 
10! :secondhand era.ck ~rials used o~ released and scrap crack 
~~..als :released inc!:denr:.al co che maincenance of or the uking 
,0£ dum.ses in or 111.ddlcl-ons .and beccermencs t'> che .Joioc Facilicy 
,shaiLil. be iegreed ~ ttom t:be co cime by che General Managers of 
-Owner aDd 113ser end shall remaiu in ef£ecc uncll cend.naced by 
.ei.dler 11arcy upon chln:y (30) days• wriccen noclce to t:he other. 

(9) Anydl!-'n.g her,d.n :co ~be concrary nocvithscanding, 
:cile cerm n•cosc" or iueosc:s ... sball. noc include "Loss and/or 
iDama_ge'" as cb11.,;. cer:m l.s 4l6~fi.3l.ed 1n Seccio11 15 hereof, except for 
die iPur;pose of <dE::elt'Jnb!io,g cosc 0£ repairing damage co the Joint 
i'.acllicy • 

.13.. A!i!MI.SSJ:ON OF Oir:BEB. U:11.lldlADS 'IO JOINT FACU.ITY 

Not:hing ~ chl.s agreemeDc shall limic che right of 
,Ovoer ~-o admlc: other co.mpsDles co che use of che Joint Facility 
,or .any pare cber.eof on such cenns and conUtions as are 
,s_~·~_111?~t.:.o~ . .!~ ~er .. 
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Qger 'Will.D. :co~ ass~ =or J.a any aiallAer uansfer ~hl11 
~,: or :u_y rlogb,z: o:r prlvl~ under aod co it gran*-ed • . ~or 
1Pennlii: ,aey per.son (Dr~. ~J' or c_oq.aoies co share, in 
;an,Y $'UCb irll:g'bn: er F--Tl.vlle&e• !So~ 1n ch.le ;igreeiaetic afulH be 
.cons~ea ltl0 1Pe%'11lll1t any cot:tier rall1:ay coupany. direc:t:ly o-,: 
1nahlect:Uy. 100 !l)os-,ess any r-~ or prlvU,ege granced t.o the User. 

:I~. o.BSEB.VA'NCE <nF U.'16. N'l!!.IC .Rm.ES AND REGULATIONS 

Eac'b ~. "7!..rll xespea: c:o die use l't ~ Joint 
IF.acllh:y or any pan ~f eoll die ~t:i!.011 of equi:penc: 
~r.eon 2nd de%-eC"Pe.r• aibaU comply v-lch all a.-,pll~ol>le lava, 
l:lul,es. %:egul:Dd.ons and c:i:de.rs p:romu¾;ated .by a,ay gove~~nt:al 
endcy lbav.ltl.g jud.sdktl-on in dle utcer for the procecdon of 
!J)er.sons er otlle:whe. -11.t1d ll 41!1J fa!.l11re on c:ie P.~rc of any 
:par,i:y o:>r pn.rd,es ~o :so v.., eoaipl:)' chercvlch S\ll!lll. reaulc lt1 
.an_y fi:De,. ~ .. co.n ~r clla:rge being icposed or assessed on or 
aga!m.s1: am:>t:he.r iPan:y. C:be parg or put'.les so falling shall 
pr,omp:cll.y :re~e eoa !!DtlemnU, such ocher parcy for or on 
AOOOU11~ ,of .such ~-. lfenliU.cy, cosc or charge .uid for all 
expenses an3 UrtOmey.s !-ees incurred in defending any acd.on 
wbl-ch cay :be :br.o,c.&bi: ai;ahlsc .such other party oo account: thereof~ 
a.na $.l?lB.11~ 11.JPOD icoi:ll.-oe 1tbereof beblg given co ic by che ocher 
par.t::Y,. .deitend ~ £Ue:b. .a1:c!.on hee of c01s11:. charge and experise to 
sucb orher :Pan:,• 

a 5. 11..U.!Bn.:irn· 

A. ~D.m.litLons. For die purpose of chis secdoo, che 
fol~& delDJDk:1-cms :sh&lll. apply: 

Al. "'Loss a::ld/10-:r :Damage": Includes all claw. 
lla'.biH.q,. e.ni3 ~e ,of e-.•e.ry c:hsracter incldeot to che loss 
or de2>t:rw:cLoD c,~ o,r dmusge ~o prop<•· ~)' .and iojury co or death 
,0£ ~sorui. ar.l.sbl,s 11p1m or adJacenc co cb.e .Jolnc Propercy. 
Loss ml?lor IDam.a,&e &I9oni.oned under this Agreement shall be 
:reduced by m:JY .emomu: e.ppl-~bl.e chereco recovered from third 
par~1e.s. 

A2. "~omc Pr~p,e~q.,: The Jolnt Facility and all 
:fi:nenanc.es merec.o and md.edy!.n& land vbich., .by reason of 

Ag~c. =ay be a.sed b.7 CV1> or all c:he parc:i!'a 11 aod all 
IIA>t:iYe pOlo-er. e5r.s a.n6 egt3!.penc e:igaged 1n cbe li&intenance, 
~e1tal. removal,. ~ton or operacloo chere.of ~r the benefit 
o~ ~ or All of cie pan:1.e.s.. Any locomotive or equipment ehall 
be .dee2med .Joint: Pra,perc7 llb1l.e engaged lo or incldenc ca tho 
perfor.manc:es of service., che COIIC of ,lilbich is included in Losa 
a»d.(or Dause for wi.c?l "° or a,ore of the parcies are jointly 
liable. . . .. 
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.---- ·· • • A3. "Joint Employee": ~Y Qfficer, ~ei)c •. empl~ye_e or 
contraccor of 0.-ner v~l~ ~ngag~rl ii\• maintaining, repa·1'i"1-:i:U; • . 
renewiiis, remov!.rig, ~aspecciog ·or operating J~ine frop~~cy or tiJ 
making addit:loos or bectermen~a thereto; or in d1;spat:¢hJ:ni, 
giving orders for or dbect$.og the movement of crairis ~r 
performing other servi~e, for the common benefit of two or. •more 
of me parties hereto. 

A4. "Soie Employees" and 11Sole Property": Employees, 
motive po...:er or equ1pmenc wbll.e engaged or about to .e~gage tri . 
svbching and handling cars of only · otie par.t:y or in . perfo;ming 
other services for the exclusive b'enefit: of one part:y sha-11, for , 
che p'llrpose of chis Seccion 15, 'be considered che Sole Employees 
or the Sole Property of that party. 

Anything to the contrary in chis Section 15 not­
vicbst:aniiing, any c:?,mployee, agent, contractor and 1110tive power or 
equipment of OWner wbile engaged or about co engage in the 
performance of work the cosc of which is co be borne .entirely ~y 
User or Users hereunder shall he deemed to be che sole employee, 
agenc, coocraccor and sole propercy of such Us~r. 

AS. For che purpose of chis Seccion lS, e~uipment of 
foreign lines being decoured over the Joint Property by ~uchorit~ 
of Owner and all persons otiler cban Joint Employees ~ogaged in 
moving such equ1pmeDC• shall be considered the Sole Propercy arid . 
Sole Employees of Owner. 

A6. Mocive power, cars, equipment, and ocher pro.p.ercy 
handled or used by any party hereco shall, unless Joinc Property, 
be 11:oosidered ch,= !;;ole l'ropercy of thac parcy ~or purposes of 
chis Section 15. 

• B. Allocation 

The provisions of chis Seccion 15 apply only as between 
cbe parcies hereto. Except as herein otherwise provided, each 
!J8rty :lliall b~ar All Loss and/or Damage co its Sole Property, lea 
Sole Employees, patrons and others on ice engiues, cars or 
trains, or 011. or about the Joinc Property 1n transact:lon of 
business for or w1th such party. Loss and/or Dam~g~ c~ chird 
parties or Joinc Propert:y or Joint Employees slusll be borne by 
each party in · :m amount equal to tllat par~r 1 8 Car'!'Hileage 
Proportion, determined for the month in wij ch the inc1de~t 
~curred, of such Loss and/or Damage, PROVIDED1HQWEVER, chat when 
such expense for Loss and/or Damage totals loss than Two Thousand 
and no/100 Dollars ($2,000), Owner shell bear all such 
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---;···- ·---·expense. - -Yf;-lioi;-ever;-·one;-and noc &ln!)tber• of t,l~e p'll'r.des 
conc~i.buted (by reason of thtt a~c or 011iasion of iC:;G Sole 
'Elliployees or a defect in b:s Sole Property) to. che Losa or 
nu.ate. the party so contributing s~~U bear a:U Lo~a . and. D~~ge 
co all persoW1 a11d pi-opercy. No1;Wit:hsta~~lng the fore·go~ng:• 1.f 
d\e engi.nes, trai.na or cars of on!y on~ party are in~olve~ in the 
incident, chat parcy shall bear all Loss -end Damage to third 
parties, Joint Employees and Joint Propert1. Users agree .cQ · 
accepc all vehicular crossiogs 1 nov ar hereafter ex;is,i:ing, of t;b~ 
Joint Facilicy o~ any port chareof in ~hacavar condicton they mAY 
be during die term of this Agreement and will not nsserc ~ny • • 
claim, demand or cause of accion agaicst <hm_er a.nd wil~ indemn-ify 
Owuer 4gaiosc aay .claim1 demand or cause of action arising ou~ · 
of any crossing accldenc on the Joint Facility or any part 
thereof lo which che engines, cars or train of User only are 
involved. 

C. General 

Cl. Each parcy hereco agrees thac che acts aod 
deci6ioos 0£ che party hereco performing any management:, 
maintenanc~, repair, renewal. removal, improvement, operation or 
similar funccioo of or for the Joint Property shall be deemeu 
proper and adequat:e, and no claim shall be asserced against such 
parcy by reason of such function or lack thereof. 

c2. Each party hereto shall pay promptly da~ages for 
which such parcy alulll be Uab]..e u der t:he provi~iona of ch.is 
eeccion1 and shall indeamify the ocher party or parties hereto 
a&dinst such damages including actoraeys' fees and coses. 

Cl. Each parcy hereco shall havo the right: to s~tcle, 
or cause to be settled for it, all claims for damages for which 
such parcy shall be liabl~ under the provisions c-,f this Secdon 
151 and co defend or cause to be defended all suits for the 
recovery of any such dcunago. 

C4. In the event cwo or more of the parties hereto may 
be liable under the provisio~s of this section for any damages· 
and the slllllo is soctlod by a voluntary payment of money or other 
valWlble consideration by one of the parties jointly llable 
thorefor, a release from liability ahall be obtained in the names 
of both parties so :1ablc, however, no sµch sett'lement in excesa 
of Twenty Thousand Dollars ($20 1000.00) shall bo made by or £or 
either party vichout tho 11uthoricy of the ocher party, but any 
settlement made by either party in con1ideratlon of said sum or 
less sum shall be binding upon the ocher parcy. 
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........... -·-··- ------·--~--__________ ,,_ --- ·--
cs. In case a suic shall be commenced against any 

par~y for or on acc:ounc of damages for whlch • another pa-=cy o~ . 
p~rties he.reco is solely or jobu:ly l~able under the provJ.efa_:.,. 
of l:bu Secdoo 1s. c:he pari:y so sued 11h_lill give notice in • 
vricing co cbe ocher party ur par~ies of che pendency of iufl.d 
suit, and chereupoo cbe other party or parties shall assume or 
join ·in che defense of 8ueh Dulc. 

C6. No parcy shall be bound by any ju~gment againsc the 
oi:her parcy or parc1,es, unl.ess such µarty shall have had 
reasooable nod.ce requiring ic to d_efend and re~sone\;>le 
opporcunicy to Wike such defense. When such notice iand 
9pport:unicy shall have been given, che party ao notified sbal'I: b~ 
b0U.0d by the judgment es co all maccers which could have been or · 
ve.re l~tigaced in s~cb suics. 

16. ARBX'IRAl'ION 

Any dispute over che cerms of this agreement shall be 
settled by a board of three (3). arbicratora experien~ed in .rail­
road operacions, one co be .named by each party ~d che ch1rd i>y 
che cvo so named. If on~ parcy. fails to .name an orbicroc~r (or 
t.be o.-o chosen do not name che chird) withi~ ·sixty (60) days 
after notice co do so» such arbicracor· shall be nam~d upon 
applicacion by e!;ciler p~cy hereto co any ju~ge of cbe U.$. 
Discricc Coura: or Superior Courc who.se jurisdiccion l.nc:lud«?s tlt9 
Joint ~~ciliey. The arbicracors shall conduct a hearing, a~ 
vhich each parcy shall be given the opportunity .:o present ice 
case. 'Ibe decision of che arbicracors, or any nto of them, shall 
be final aod binding upon cl:ie par~iea. Tha expense of 
arbitration shall be apporcioned by the arbltrlitors. The pa:rciea 
may sgree upon a single arbitrator. 

17. DEFAULT 

If aay User shall fail co pay ooy sum pay~ble by le 
hereunder on che dace when the same shall be due, or shall fail 
co perform or :comply vich ,µiy other covenan; or co.ndidon by l!t 
co be perfor.med or complied with under this agi-eement, and .au~~ 
defaulc shall continue for a period of thirty (_Q) days afcer 
vrfcteo dolll!lnd for such paymcnc, performance or compliance' -sliall 
have been mad.e upon such User by OWner, che11 owner shall have che 
r.igbc ac ~ts eleccion, co terminace this agreement as co that 
Uaer '7y givlne such User vritteo nocico of auc:h ol-oction .subject 
to any consenc of the Inceracace Co11111erce Commission chen 
required by law. Failure or refusal of soy User co make payments 
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1>r a:o ;perfo~ or eomply vldl any coven,nt:_s or e9n,~U:ltipns whi!~if , 
liball ~e du~ ~ubject of arb!,tracJon under . the _ provU,~ons . of -_~11:i~ 
~sreement shall no~, pend~g final determio~tto_n of sU:c,h _ 
ar}?.lcra.t:ion, bl': deem.~d a cause· for termfuacJ.ng ebb !sre~~nt •. ·A 
-..--aiyer ·by. Owner of the· breach by any User 9f any c~veo~~ ·9r 
condition of 'this agreement shall not iapaj.r the right 0£ ·0wner 
i:o avail 1:cself of any subsequent breach there~£. . 

18. SERVICE OF NOTICES 

Notices under chis agreement: shall be in "'r'iting and 
sball he deemed co be pr~ecly served if delivered co, or if 
deposiud in. che Pose Office. postpaid. addressed to the 
~eral Manager having jurisdiction of the party to be a9 
not:1!:!.ed. 

! 9. SUCCESSORS ANO kSSIGNS 

• lbis agr""eaieo.c shall inure co the bene~it of ancf.°be 
bindin, uL-o~ die parties. t:helr r espective successors . and 
assigns, Inn: no sale. assignmenc. mortgage or lea~e .by any Vser 
of chis sg1·eemenc or -any inceresc or r1:ghc give11 by _cbie agree_-_ 
meuc, aepa.-:ace and aparc £:rom the sale. asslgnmenc• mortgage or­
lease of it9 encl.re rai1road, shall be valid wichouc che prior 
v.riccen cooseli~ cf Owner. 

20. DISPOSSESSION BY PUBLIC AUTHORITY 

in che evcmc Ovn~r tihall be diepossesaed by comp~telit 
pubU.c auchoricy 0£ cbe right to ope:ra_ce upon and ooit1catn the 
.Joint: Facillcy, Owner sholl have 00 obligation hereunder to 
prov!de trackage for any User's use; and no User s.h~U have and 
shall make any claim of any kind, legal or otbervise, ag~itlst 
OWDer for failure co provide trackage for any User's use . . 

21. EFFECTIVE DATE AND TEfY! 

Tb~ agreellleDt: shall eake effecc as of the dat:o hereof 
and shall continue in effect for a periotl of nine (9) years and 
chereafcer unt:11 termlt1atecf by eicher party on one (l) yeor' s ­
vriccen 1101:ice to che ochc= parcy. It is cooditio.~ed ~pon tho 
approval or exempcioo of che ICC and any other prerequisice legal 
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• :;~!1
~!~et!~~ac:::~c!h'A:~r~:t:n~~

8 ~:;.\:gt~~~:.:~;~Jf:.E~~~;d•. 
:le~\Sl autb~dtj, or 1i;i ,me e.vep1: a il:i!f .co.~ai:i \:itj .. impoaeii. ~cfnditi9n••. 
~~cepcahle to any parey;. 1:hijl agJ:ee,i$enc sbH'1 becoi!le; ,nul l a"nd' • 
void. • 

Notwlchscanding the foreg9ing, any pa-r.cy }:l_e~~c~ ·i!!A,y,, -·~p-q~ 
90 a~ys I vrlt:ten notice 1:0 c:be .ot_lier J>Al:'l:y or p$iic:1ea d\sc·on,fiii'µe _ . . 
~;11; wi'Chdraw from ~11~ .0£ any segm~oi: of the, ~9ir.ic ·Facilijcy. f~~_c;:h • . 
discontlm,lance or 'W1c~rawal ~tlall n~n: ce~'J.,nat:e or a~tf:!cc ,,t,lie- • 
rigbca of me remaining parciea ox:- che_ ocher sogJ!ic:inta of .che JoJilc 
Fac::lli.ey. .-

Afcer vi.chdrawal from use of any seg111enc. of the Jotiv,; 
Facilicy, il. IJ~~ may a1: any fucure t:l.u!e wich che pi-lo* . co~aent of 
Ol.'Der. rec~nce use of t:he discontinued segaielic and cerm and · 
c~odiclons of chis agre~nc shall apply co future use by such 
Oser. 

IN WITNESS WHEREOF. che parties have executed this 
agreemeuc in criplicace as of che day aod year first above . 
~-r:Lc:cea. 

SOllTHERN PACIFIC TRANSPORTATION COMPANY 

By 
(Tide) 

ST. LOUIS .SOUTIN'ES'IERN RAlL\JAY COMPANY 

K15SOURI J>ACIFIC RAILROAD COMPANY 

··~-c . - .Ci 
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r 1833•42 • Af P 341 J9 
PS TRI<. •J{}557' 

. . 

LR JCT. 
\' 

BIDDLE 
YARD 

DURY SWE:£.'T 
SPUR HOME 

{ 
B£GIN JT.USE OF I.IOPAC Tf?ICKS : r £CS 18/14•62 rUP J43lJ8J .. _; 

TRK! 

TRK.•S-. 

TO NORTH I..JTTLE ROCK 

.,J 

K.•458·198'--/ 

DETAIL II A Ii 

SCM, 45• • I Al/LE 

. 
- ' j___ ---'-"' _ _ ;__ ________ _ __ _ _ _____ ________ - --·-----'---'----_..:;..~ 
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HENSLEY 

+ : · · ' • .:· •• • - -~ 

f
·· . 
. 

. 

WHffE BLUFF 

MISSOURI P~IFIC TRACKS TO BE JOINTLY USED 
I ·, . 

L OTHER MISSOURI PACIFIC TRACKS 

st.LOUIS -SOIJTHWESTERN TRACKS 

.-, .. . .. -:.~-.·, 
:, l :, ' •• • • _, _, _ _ , .. ,. ,.---...., n.,_ •- ••--••••• ~......,,.._....,_, ___ , _ _____ ., __ , 
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BALDWIN 

PINE BLUFF 

EXHIBIT JI A" 
MISSOURI PACIFIC RAILROAD COMPANY 

DIAGRAM SHON/NG 
Mlsso(Jrl Pacific Tracks Jointly used /Jj 

St. Louis - Souttw.est£Jrn R\W. Co. 
UTTLE ROCK to PINE BLUFF.ARK. 

Qff!ce of Chief Engineer • • St.Louis.Mo. 
Scale fr • 2 MIies November l,/985 
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J 

\ 
'_j HARRISON WACO WACO JCT . . 

EXHIBIT II 8 11 

MISSOURI PACIFIC RAILROAD COMPANY 
DIAGRAM SHOWING 

Missoi.Jr! Pacific Tracks Jointly used by 
So.uthern Pacific Rwy. Co. 
HEARN£ to WACO,TEXAS 

Off lc1 of Cl1lef Engineer St.Louls,Mo. I · •. 

Scafe r • 2 MIies November /;J985_ 

·-------·-·--·----------- -
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MARUN: 

' 

i U!SSOURI PACIFIC TRACKS TO BE JOINTLY· USED: 
• • : . ' : 

: 01H£8 MISSOURI PACIFIC TRACKS 

SOUTHERN PACIFIC TRACKS 

S!"'~LOUJS - SOUTHVi1£STERN TRACKS 
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TR.:..•1-B01r 
\/ALLEY JCT. SARGE SALTER 

[)ET AIL 11A11 

~ ~CA!:.E~ ~ • I Ml(.£ .· 
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LEGEND 

Proposed Trackage Righi• over S.P.T. 

Propo,ad Construction _bv S.P.T. 
Proposed Can, 1ruct1on by M.P. RR. 

EXHIBIT ti C II 

Southern Paeiflc 
"£-._ ,_ C. ·-

CLINE -WITHERS 
S.P. T. - M.P. R.R. 

TRACKAGE RIGHTS AGREEMENT 
[H01Ht£AINO Of!l'f, 

ou t OCT. ZZ, 198:, 
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NOT SUBJECT TO RCCR TARIFFS, SEE ITEM 117. 

IL CC A-503 
SUPPLEMENT 

TO ICC MP 8170-C 

MISSOURI PACIFIC RAILROAD COMPANY 
t-----------------------------------------1 

SUPPLEMENT 149 

TO 

TARIFF MP 8170-C 
(Cancels Supplements 78, 89, 127, 134, 135, 136, 137, 138, 146 and 148) 

Supplement 149 and Special Supplements shown on page 2 herein contain all changes. 

LOCATION OF NEW OR CHANGED ITEMS 
_,, The latest complete list of all new or changed items in ef~ective Supplements is published in this Supplement. 

• ABSORPTIONS OF SWITCHING AND OTHER TERMINAL CHARGES 

ANO 

ALLOWANCES 

AT STATIONS 

ON 

MISSOURI PACIFIC RAILROAD 
DONIPHAN, KENSETT & SEARCY RAILWAY 

(Except as Noted in Item 325) 

THIS TARIFF APPLIES ON INTRASTATE TRAFFIC IN THE STATES OF ARKANSAS, COLORADO, ILLINOIS, KANSAS, LOUISIANA, 
MISSOURI, NEBRASKA, OKLAHOMA, TENNESSEE (MEMPHIS) AND TEXAS. 

ISSUED OCTOBER 17, 1994 

K.H.SCHROEDER 
Manager-Pricing Services 

Omaha, Nebraska 

SWITCHING TARIFF 

EFFECTIVE DECEMBER 2, 1994 

Issued by 
G. OSLER 

Publishing Officer 
1416 Dodge St. 

Omaha, Nebraska 68179 

(O.W.C.) 
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Exhibit K.

PUBLIC VERSION
SUPPLEMENT 149 TO TARIFF MP 8170-C 

SECTION 5 
DEFINITION OF SWITCHING LIMITS 

ITEM STATION BETWEEN MILE POST I AND MILE POST 
(Except as noted) (Except as noted) 

All ST A TIONS 

[lil (EXCEPT AS 
Points within yard limits. OTHERWISE 

2400-A PROVED) (DQ-2929) 

ITEM STATION APPLICATION 

East St Lours to Mitchell Yard, IL, inclusive Valley Jct, IL, on the north to Bixby, IL inclusive, on the south, 
including Sugar Loaf, IL on the east. Also includes the following stations: 

Dupo, IL 
[ii) SWITCHING Granite City, IL 

2607 LIMITS • EAST ST Madison, IL 
LOUIS, IL Maplewood, IL 

Mitchell, IL 
(DQ-3104) Nameoki, IL 

Main Line west from St Louis to Valley Park, MO, Lake Line to but not including MATCO, MO: Main Line 
south from St .Louis to and including Jefferson Barracks, MO: All points on the Carondelet Line. Also 
includes the following stations: 

Alpha, MO Grasso Spur, MO 
SWITCHING Barretts, MO Ivory, MO 

LIMITS· Brg Bend Road, MO Kirkwood, MO 

[ii) ST LOUIS, MO Billman Spur, MO Lake Jct, MO 

2608 Brentwood, MO Larimore, MO 
Carondelet, MO Maes Spur, MO • Coke Station, MO Maplewood, MO 
Collopy Spur, MO Oakland, MO 
East Kirkwood, MO lesson Road, MO 
Glendale, MO Webster Groves, MO 

(DQ-3104) Grant, MO 

POINTS FROM WHICH 

ITEM STATION MILE POST LOCATION FROM TO 
SHOWN HEREIN MILE POST DIRECTION MILE POST DIRECTION 
IS COMPUTED 

[lil Abilene ....... TX 
Texarkana ........... AR/TX 403.52 on east ............. 411.7 on west. 2641 (DQ-2929) 

[ii] Aldine ........ TX 
Palestine ................ TX 137 .6 on north ............. 140.2 on south. 

2641.01 
(DQ-2929) 

NOTE. Includes facilities of West Hardy Pipe Yard. 

[ill Almeda ....... TX 
Houston ................ TX 9.4 on north .... 13.7 on south. (DQ-2929) .......... 

2641.02 • NOTE. Includes facilities of Metal Arts Co. (MACO) 

II 
.<1 

11 

• JI 

. 
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