Peter W. Denton

+1 202 429 6445 311124

pdenton@ Steptoe.com ENTERED

1330 Connecticut Avenue, NW Office of Chief Counsel
Washington, DC 20036-1795 April 13, 2026

202 429 3000 main Part of

www.steptoe.com

Public Record
PUBLIC VERSION
April 13, 2026

VIA E-FILING

Chief of Case Administration
Office of Chief Counsel
Surface Transportation Board
395 E Street, SW
Washington, DC 20423-0001

Re:  BNSF Railway Company—Petition For Enforcement— Interchange With Savage
Tooele Railroad Company, STB Docket FD 32760 (Sub-No. 50)

Dear Chief of Case Administration:

Enclosed for e-filing in the above-referenced proceeding is a public version of BNSF’s
Opening Statement and Evidence, with appropriate redactions that the Board can place on its
docket. We are concurrently filing a highly confidential version of the Opening Statement and
Evidence to be filed under seal.

Respectfully submitted,

/s/ Peter W. Denton
Peter W. Denton

Attorney for BNSF Railway Company

Enclosures



PUBLIC VERSION - REDACTED - TO BE PLACED ON PUBLIC FILE

BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 32760 (SUB-NO. 50)

BNSF RAILWAY COMPANY
—PETITION FOR ENFORCEMENT—
INTERCHANGE WITH SAVAGE TOOELE RAILROAD COMPANY

BNSF’S OPENING STATEMENT AND EVIDENCE

Courtney Estes Peter W. Denton
Kevin Baldwin Jensen Matsuda
BNSF Railway Company Steptoe LLP
2500 Lou Menk Drive 1330 Connecticut Avenue, NW
Fort Worth, TX 76131 Washington, DC 20036
(817) 352-2383 (202) 429-3000
Alex Wolf
Steptoe LLP

717 Texas Ave., Suite 2800
Houston, TX 77002
(713) 221-2300

Adrian L. Steel, Jr.
Attorney at Law
7720 Timon Dr.
McLean, VA 22102
(202) 468-9008

Counsel for BNSF Railway Company

Dated: April 13, 2026



PUBLIC VERSION - REDACTED - TO BE PLACED ON PUBLIC FILE

Introduction and Summary

Background

2.1

2.2

2.3

3.1

3.2

3.3

3.4

Conclusion

Table of Contents

RASA Section 8(k) and the UP/SP merger conditions grant BNSF
the right to interchange with new shortline railroads on Trackage

RIGhtS LNES. coovveiiiiiiiee e

The Board has authorized STR to construct and operate its new
rail line and has authorized UP to reinstate common carrier

service over the Connecting Line.........cccoooeeiiiiiiiiiiiiiiieeiiiiecceeeeee,

The Board acknowledged that this proceeding is the proper forum
to determine whether UP can bar BNSF from interchanging with

STR. .......................................................................................................

Argument

UP structured the STR transaction with the intent to deprive
BNSF of its right to interchange with STR and to serve customers

at the Lakeview Business Park. ..o,

3.1.1 UP initially concluded that BNSF would have the right to

access and serve customers at the newly-constructed Park. ....

3.1.2 Despite STR’s stated preference to purchase and/or operate
over the Connecting Line, UP decided to retain the
Connecting Line as a “steel barrier” to BNSF interchange

2 L 6 .

UP cannot negate BNSF’s right under Section 8(k) to interchange
with an otherwise-qualified new shortline railroad by structuring

its transaction with STR to impose an artificial steel barrier.............

Regardless of the ownership or regulatory status of the Connecting
Line, BNSF has the right to interchange with STR under Section

8(K) OF the RASA. ....eoeeeeeeeeeeeeeeeeee oo eee e

Permitting BNSF to interchange with STR is consistent with the
competition-preserving conditions of the UP/SP merger and is

beneficial to shippers and to the public...........ccoovviiiiiiiiieeniiiiiie.

.13

.14

.15

.25

.28



Exhibit 1

Exhibit 2

Exhibit 3

Exhibit 4

Exhibit 5

Exhibit 6

Exhibit 7

Exhibit 8

Exhibit 9

Exhibit 10

Exhibit 11

Exhibit 12

Exhibit 13

Exhibit 14

Exhibit 15

Exhibit 16

PUBLIC VERSION - REDACTED - TO BE PLACED ON PUBLIC FILE

Exhibits

Restated and Amended Settlement Agreement
(“RASA”)

May 21, 2024 email from UP’s Michelle Zemeckis to
UP’s Douglas Craven (UP-STRC-003205)

October 7, 2022 email from STR’s Phillip Hoskins
to BNSF’s Mike Martucci (BNSF-STR000133)

September 24, 2020 email from UP’s Chris Sanford
to UP’s Melissa Meier (UP-STRC-003670)

October 9, 2020 email from UP’s Melissa Meier to
UP’s Andrew Saunders (UP-STRC-005654)

October 2020 internal UP email chain (UP-STRC-
007224)

December 14, 2020 email from STR’s Phillip
Hoskins to BNSF’s Travis Thowe (BNSF-
STR000345)

Excerpts from the Transcript of October 23, 2025
Deposition of STR’s Phillip Hoskins

September 9, 2022 email from STR’s Phillip
Hoskins (UP-STRC-006923)

Savage memorandum titled “Opportunities with
Union Pacific” (SAV000689)

Purchase and Sale Agreement between UP and
STR executed on September 14, 2023 (SAV000001)

July 2024 UP email chain discussing use of the
Warner Spur (UP-STRC-002594)

Excerpts from the Transcript of January 21, 2026
Deposition of UP’s Michelle Zemeckis

Excerpts from the Transcript of January 23, 2026
Deposition of UP’s Melissa Meier

September 10, 2021 email from Michelle Zemeckis
to Phillip Hoskins attaching the service letter for
the Warner Spur (UP-STRC-003855)

June 22, 2023 email chain between STR and UP
(UP-STRC-002700)



PUBLIC VERSION - REDACTED - TO BE PLACED ON PUBLIC FILE

Exhibit 17

Exhibit 18

Exhibit 19

Exhibit 20

April 21, 2023 email from STR’s Phillip Hoskins to
UP (SAV000354)

June 27, 2023 email from UP’s Rick Harris to STR’s
Phillip Hoskins (SAV000270)

August 31, 2023 email from UP’s Rick Harris to
STR’s Phillip Hoskins (SAV000182)

June 2018 internal UP email from UP’s Melissa
Meier (UP-STRC-005034)



PUBLIC VERSION - REDACTED - TO BE PLACED ON PUBLIC FILE

BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 32760 (SUB-NO. 50)

BNSF RAILWAY COMPANY
—PETITION FOR ENFORCEMENT—
INTERCHANGE WITH SAVAGE TOOELE RAILROAD COMPANY

BNSF’S OPENING STATEMENT AND EVIDENCE

1. Introduction and Summary

BNSF Railway Company (“BNSF”) hereby submits this Opening Statement
and Evidence requesting that the Surface Transportation Board (“STB” or “the
Board”) enforce the UP/SP merger conditions by requiring Union Pacific Railroad
Company (“UP”) to allow BNSF to interchange with a new shortline railroad,
Savage Tooele Railroad Company (“STR”) and thereby provide competitive service
to shippers located at the Lakeview Business Park in Tooele County, Utah.

In connection with the Board’s approval in 1996 of the merger between UP
and Southern Pacific Transportation Company (“SP”), the Board imposed conditions
to allow BNSF to serve as a replacement for the competition that would be lost by
the merger. These merger conditions included requiring UP to grant BNSF trackage
rights over the UP Shafter Subdivision in central Utah, along with other portions of
the combined UP/SP network. Under Section 8(k) of the Restated and Amended
UP/BNSF Settlement Agreement (“RASA”), UP agreed to allow BNSF to

interchange with certain shortline railroads that construct a new line to the Shafter
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Subdivision or any of the other UP lines over which BNSF has trackage rights
(“Trackage Rights Lines”).

In 2019, developers began making plans to locate a new rail-served industrial
park (“the Lakeview Business Park” or “the Park”) in Tooele County, Utah. To
connect the Park to the national rail network, STR planned to purchase and
construct a new rail line on the right-of-way comprising UP’s abandoned Warner
Spur and to extend the new line from the Park to the Shafter Subdivision at
Burmester, Utah. (See STR Pet. at 4-6, June 30, 2022, Savage Tooele R.R.—Constr.
& Operation Exemption—Line of R.R. in Tooele Cnty., Utah (“STR Exemption
Proceeding”), FD 36616.) STR would then provide common carrier freight service for
shippers located in the Park and would interchange with UP and BNSF at
Burmester. (Id. at 1-4.)

Indeed, STR’s filings before the Board make clear that, by connecting to a UP
line over which BNSF has trackage rights under the UP/SP merger conditions, STR
intended for shippers located at the Park to have the benefit of competitive two-
carrier service. (Id. at 4 (explaining that “the proposed project will enable rail traffic
to and from the park to be interchanged with UP and BNSF Railway Company
(‘BNSF’) at Burmester, thereby providing greater mode optionality for business
park tenants [and] competitive freight optionality . . ..”); see also id. at 4 n.5
(describing STR’s understanding that “[t]his is a UP line over which BNSF has

overhead trackage rights and the right to interchange with new Class III railroads
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that serve new facilities such as the Lakeview Business Park which seek a
connection to the UP main line”).) UP submitted no reply to STR’s petition.

Documents produced in discovery in this proceeding demonstrate that UP
initially shared STR’s understanding that BNSF would have access via STR to the
new Park based on its location on a UP/SP merger trackage rights line. UP’s Senior
Manager Commercial & Interline Strategy, Chris Sanford, indicated in 2020 that
BNSF would have such access. UP commercial employees relied on Mr. Sanford’s
advice until UP changed its position in late 2022 and sought to structure the
transaction to prevent BNSF from interchanging with STR.

After years of negotiation, UP and STR finalized a Purchase and Sale
Agreement (“PSA”) in September 2023 for the Warner Spur right-of-way discussed
above. The PSA provided that STR would construct a rail line on this right-of-way
that would connect to the Shafter Subdivision via a 1.04-mile section of track
retained by UP (the “Connecting Line” or the “first mile”). UP declined to sell the
Connecting Line to STR or to grant STR operating rights over the Connecting Line.
Instead, UP insisted upon retaining and reinstating common carrier service over
the Connecting Line and included language in the PSA to reserve UP’s {{ _
- }} to operate over the Connecting Line. In doing so, UP planned to prevent
BNSF and STR from exercising their interchange rights under Section 8(k) of the
RASA.

UP now argues that RASA Section 8(k) only requires UP to allow BNSF to

interchange with shortline railroads that construct a new line directly to a UP/SP
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merger trackage rights line. (See, e.g., UP Reply at 3.) Under UP’s theory, BNSF
has no right to interchange with STR because the new STR line will terminate at
milepost 1.04 on UP’s Warner Spur, rather than on the Shafter Subdivision itself.
But UP has attempted to preclude STR from interchanging with BNSF at
Burmester by its own self-serving actions.! By declining to sell or grant STR
operating rights over the Connecting Line, UP essentially imposed a “steel barrier”
to exclude the Park’s shippers from benefiting from the competition that UP
promised to preserve when it agreed to provide BNSF with access rights in
connection with the UP/SP merger.

The Board has previously made clear that UP cannot side-step the “critical
precepts” underlying the UP/SP merger conditions—namely the preservation of
competition between Class I railroads—by interpreting the RASA in a manner that
undermines the merger conditions or by manipulating transactions to avoid its
merger obligations. (See TGS Cedar Port R.R. LLC—Operation Exemption—In

Chambers Cnty., Tex. (Cedar Port), FD 36627, slip op. at 7 (STB served Apr. 1,

1 UP’s regional manager with principal responsibility for handling the
commercial aspects of the UP-STR transaction, Michelle Zemeckis, confirmed UP’s
intent { |
B | She wrote in a May 2024 e-mail, upon the Board’s approval of UP’s
petition to reinstate common carrier service over the Connecting Line: {_

_} (Ex. 2 at UP-STRC-003205 (emphasis added); see also

Ex. 20, UP-STRC-005038, -5040 (2018 email from Ms. Zemeckis’ counterpart, Ms.

Meier, reflecting a similar intent to exclude BNSF, noting {
I
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2024); Union Pac. Corp.—Control & Merger—S. Pac. Rail Corp. (Mission Rail)
(Decision No. 109), FD 32760, slip op. at 11 (STB served Jan. 31, 2018).) In Mission
Rail, the Board explained that changes in UP’s service or use of connecting trackage
“wholly within UP’s control” should not affect a shipper’s rights to dual-carrier
service under the RASA, and the UP/SP merger conditions (here, STR’s right to
interchange with both UP and BNSF at Burmester). (Mission Rail (Decision No.
109), FD 32760, slip op. at 11 (STB served Jan. 31, 2018) (emphasis added).)

Thus, regardless of the ownership or regulatory status of the Connecting
Line,2 BNSF should have the right to interchange with STR consistent with UP’s
obligations under the UP/SP merger conditions. Indeed, if UP either had sold the
Connecting Line or had granted STR operating rights over it, there would be no
question that the UP/SP merger conditions enable BNSF to interchange with STR.
UP’s efforts here are the latest attempt to erode and undercut the rights that BNSF
was granted to replace the competition that was lost due to the UP/SP merger.

And for years UP has employed delay tactics while undercutting BNSF’s
rights, successfully delaying resolution of BNSF’s access until after STR became

operational earlier this year. (See Verified Notice of Exemption at 3, Cando

2 In its February 13, 2024 decision granting UP’s petition to reinstitute
common carrier service over the line segment, the Board stated that its decision
“shall not be construed as permitting UP to defeat any rights that BNSF may have
had to interchange with STR or serve shippers at Lakeview Business Park had the
exemption not become effective.” (Union Pac. R.R.—Operation Exemption—in
Tooele Cnty., Utah (“UP Exemption Proceeding”), FD 36741, slip op. at 3 (STB
served Feb. 13, 2024).)
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Holdings (U.S.) Inc. and Alberta Investment Management Corporation, et al.—
Control Exemption—Savage Bingham & Garfield Railroad LLC and Savage Tooele
Railroad LLC., FD 36914 (filed Mar. 11, 2026) (noting that “STR completed
construction of the authorized track in January of 2026 and is operational.”).) UP
unnecessarily extended the PSA process for months, as described below, while the
Park development progressed. When BNSF initiated this dispute before the Board
in December 2023, UP delayed the process by unsuccessfully trying to move the
proceedings to private arbitration. And UP refused to offer its witnesses for
deposition in this case and delayed those depositions as long as possible. As a result,
STR is now operational, but shippers still cannot obtain the competitive rail service
that the UP/SP merger conditions were designed to preserve.

STR did not choose to agree to {_ } with UP; that was the only deal
UP would offer. The record shows that STR repeatedly sought to purchase the
entire Warner Spur (including the Connecting Line) or obtain operating rights over

the Connecting Line so that Park tenants could have competitive access to both UP

and BNSF. UP refused, and made {{ | N R R R
B || 571 repeatedly attempted to remove the {{ [ AARNEEEE

}} from the PSA, but UP repeatedly reinserted it—and added language {{ _

I || STR's witness Phillip

Hoskins testified that to move forward with the purchase, exclusivity {{ -

I !/ (Eix. 8, Hoskins Dep. Tr.
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97:15-22). Thus, STR had no choice but to accept this deal if it wanted to offer Park
tenants access to the national rail network.

Preserving competition amongst Class I railroads is beneficial to shippers
and the public. It also aligns with the policies underlying the Board’s decision to
1mpose conditions on the UP/SP merger. As the owner and developer of the
Lakeview Business Park (the Romney Group LLC) explained in its July 2, 2024
filing in this proceeding, access to two Class I railroads is “highly preferable” for
Park tenants “in order to achieve the best possible service and rates,” which is why
Romney Group LLC is “very much in favor of shippers within the Lake[view]
Business Park being able to obtain railroad service from both UP and BNSF.”
(Romney Group Letter, July 2, 2024.)

Pursuant to 49 U.S.C. § 11327, BNSF requests that the Board issue an order
enforcing its UP/SP merger conditions and requiring UP to allow BNSF to
interchange with STR. UP has an affirmative obligation to ensure that the merger
conditions, including RASA Section 8(k), are applied in a manner consistent with
the conditions’ underlying purposes. UP has not done so here.

2. Background
2.1 RASA Section 8(k) and the UP/SP merger conditions grant BNSF the

right to interchange with new shortline railroads on Trackage Rights
Lines.

In August 1996, the Board approved the common control and merger of the
rail carriers controlled by UP and the rail carriers controlled by SP, subject to

various conditions designed to preserve direct and indirect competition that would
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be lost as a result of the consolidation of the two carriers. (Union Pac. Corp.—
Control & Merger—S. Pac. Rail Corp. (Decision No. 44), 1 S.T.B. 233, 233, 367-75,
418-21 (1996).)

The essential bargain that UP/SP struck in order to obtain Board approval
for their merger consisted of granting BNSF rights—including trackage rights
allowing BNSF to operate over nearly 4,000 miles of UP/SP lines—to access
shippers that would have otherwise suffered from a reduction of competitive options
as a result of the 1996 merger. The Board imposed as a condition of the merger the
terms of a settlement agreement between UP and BNSF (as restated and amended,
the “RASA”). (Id. at 242-43, 246-47, 419; Union Pac. Corp.—Control & Merger—S.
Pac. Rail Corp. (Decision No. 21), 5 S.T.B. 1173, 1174, 1178 (2001) (approving the
terms of the March 1, 2002 RASA, attached hereto as Ex. 1, in the context of the
Board’s oversight review of the UP/SP merger and noting that “although we are
concluding our formal oversight process for the UP/SP merger, we will continue to

have authority to enforce the conditions we imposed on the merger”).)3

3 In its decision ending the formal oversight process and approving the RASA,
the Board also acknowledged its continuing authority to enforce merger conditions
and noted that “shippers have a right (independent of any rights and interests
BNSF may have under the BNSF Agreement) to seek Board intervention to ensure
that the conditions we imposed on the merger are implemented in a manner that
effectively preserves pre-merger competition.” (Union Pac. Corp.—Control &
Merger—S. Pac. Rail Corp. (General Oversight) (Decision No. 21),5 S.T.B. 1173,
1178 (2001).)
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Through the settlement agreement, BNSF obtained trackage rights over UP’s
Shafter Subdivision, along with a number of other Trackage Rights Lines. The
RASA ensured that “BNSF [has] the right to interchange with any short-line
railroad that constructs a new line to and establishes an interchange on a Trackage
Rights Line,” subject to limited restrictions not relevant here. (Ex. 1, RASA § 8(k).)
The right for BNSF to interchange with a new shortline railroad that connects to a
Trackage Rights Line is consistent with other competition-preserving principles of
the UP/SP merger conditions, including most notably the right for BNSF to serve
any “new shipper facility” that locates on a Trackage Rights Line. (Decision No. 44,
1 S.T.B. at 373, 392-93, 419-20.) Any new shortline railroad that establishes a new
line to a Trackage Rights Line is in the same position as, and lost pre-merger UP/SP
siting competition in the same manner as, a shipper constructing a new facility on a
Trackage Rights Line. Section 8(k) preserves that pre-merger siting competition.

Here, the transaction as proposed by STR fits squarely within the parameters
of Section 8(k): (i) STR is a Class II or Class III carrier not owned or operated by
BNSF or any BNSF affiliate; (i1)) STR is a new Class II or Class III carrier; and (iii)
the traffic to be interchanged does not originate or terminate at a shipper facility
that was exclusively served by UP pre-merger.

2.2 The Board has authorized STR to construct and operate its new rail

line and has authorized UP to reinstate common carrier service over
the Connecting Line.

In two related proceedings, the Board authorized STR to construct and

operate its new shortline railroad, STR Exemption Proceeding, FD 36616, slip op. at
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1-2 (STB served Apr. 1, 2024), and it authorized UP to reinstate common carrier
service over the Connecting Line, UP Exemption Proceeding, FD 36741 (STB served
Feb. 13, 2024).

The STR Exemption Proceeding: On June 30, 2022, STR petitioned the
Board for an exemption “to construct and operate approximately 11 miles of rail line
connecting the . . . Shafter Subdivision mainline . . . near Burmester, Utah, to the
Lakeview Business Park in Grantsville, Utah.” (STR Exemption Proceeding, FD
36616, slip op. at 1 (STB served Mar. 30, 2023).) STR stated throughout its petition
for exemption that it anticipated interchanging with both UP and BNSF at
Burmester, Utah, along UP’s Shafter Subdivision. (See STR Pet. at 3 n.5, June 30,
2022, STR Exemption Proceeding, FD 36616 (citing BNSF’s right to interchange
with STR under RASA § 8(k)).)

Two months after STR filed its petition, the Board instituted a proceeding
under 49 U.S.C. § 10502(b) and identified an issue that required clarification. (STR
Exemption Proceeding, FD 36616 (STB served Aug. 24, 2022).) The Board noted that
the proposed transaction described in the STR Petition left a 1.04-mile gap of
uncertain ownership and regulatory status between UP’s Shafter Subdivision and
the STR line, and therefore “it [was] not clear how STR’s proposed line [would]
connect (and remain connected) to the national rail network.” (Id., slip op. at 2.)
STR had originally indicated that either UP would retain ownership of the
Connecting Line, “in which event STR contemplates this track would become part of

the non-jurisdictional ancillary track used by UP and BNSF to interchange cars

10
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with STR,” or STR would acquire the Connecting Line and reinstate common carrier
service over it. (STR Pet. at 4-5, June 30, 2022, STR Exemption Proceeding, FD
36616.)

The Board directed STR to submit a supplement that clarified this issue.
(STR Exemption Proceeding, FD 36616, slip op. at 2 (STB served Aug. 24, 2022).) In
response, STR stated that “counsel for [UP] informed counsel for STR that UP has
decided to retain ownership of its abandoned right-of-way between milepost 0.0 and
milepost 1.04, and to petition the Board to reinstate common carrier operating
authority over this segment.” (STR Verified Suppl. 1, Sept. 20, 2022, STR
Exemption Proceeding, FD 36616.)

On April 1, 2024, the Board granted STR’s petition for exemption,
authorizing STR to construct and operate approximately 11 miles of rail line in
Tooele County, Utah, which, as the Board described citing to STR’s petition for
exemption, “would reestablish the former Warner Branch connection to UP’s
Shafter Subdivision at Burmester.” (Exemption Proceeding, FD 36616, slip op. at 1
(STB served Apr. 1, 2024).)

The UP Exemption Proceeding: On November 21, 2023, UP petitioned the
Board for an exemption to reinstate common carrier service over the Connecting
Line. (UP Pet., Nov. 21, 2023, UP Exemption Proceeding, FD 36741.) Although the
PSA with STR was executed several months earlier, UP made no mention of the fact
that, at its insistence, STR would not be able to interchange with BNSF under

RASA Section 8(k) due to the exclusivity language.

11
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On December 11, 2023, BNSF moved for the Board to institute a proceeding
and set a procedural schedule to consider UP’s petition. (BNSF Mot., UP Exemption
Proceeding, FD 36741.) BNSF argued that “UP structured its transaction with STR
and acted with respect to the Line so that BNSF cannot interchange with STR, thus
violating its rights under the RASA.” (UP Exemption Proceeding, FD 36741, slip op.
at 2 (STB served Feb. 13, 2024) (citing BNSF Mot. at 1-2).) BNSF asked the Board
to examine whether to grant UP’s petition in light of UP’s apparent gamesmanship.
(BNSF Mot. at 5-6, Dec. 11, 2023, UP Exemption Proceeding, FD 36741.)

The Board denied BNSF’s motion, reasoning that “UP’s effort to seek common
carrier operating authority over the [Connecting Line] is separate and distinct from
BNSF’s claimed right to access STR and its future shippers via the [Connecting
Line] under the terms of the RASA.” (UP Exemption Proceeding, FD 36741, slip op.
at 2 (STB served Feb. 13, 2024).) The Board stated that “[g]ranting UP the
authority to reinstitute common carrier service over the [Connecting Line] does not
preclude BNSF from seeking, through either arbitration or a new, separate Board
proceeding, a determination that BNSF is entitled to access STR via the
[Connecting Line].” (Id., slip op. at 3.) The Board then noted that “in any future
proceeding, whether before an arbitrator or the Board, this decision shall not be
construed as permitting UP to defeat any rights that BNSF may have had to
interchange with STR or serve shippers at Lakeview Business Park had the

exemption not become effective.” (Id.)

12
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2.3 The Board acknowledged that this proceeding is the proper forum to
determine whether UP can bar BNSF from interchanging with STR.

Following the Board’s decision in the UP Exemption Proceeding, UP sought to
resolve the issue of BNSF’s ability to interchange with STR through private
arbitration. (See BNSF Pet., June 30, 2022, Ex. A, UP Demand.) BNSF, however,
initiated this proceeding and petitioned the Board to assert jurisdiction because of
the broad policy implications of UP’s attempt to defeat the competition-preserving
requirements of the merger by manipulating the structure of the transaction.
(BNSF Pet., June 30, 2024.)

In its April 28, 2025 decision, the Board asserted its jurisdiction to resolve
this dispute, agreeing that BNSF’s petition “presents questions about whether the
merger conditions are being implemented in a way that is consistent with the
policies underlying them.” (BNSF Ry. Co.—Pet. for Enforcement—Interchange with
Savage Tooele R.R. Co., FD 32760 (Sub-No. 50), slip op. at 6 (STB served Apr. 28,
2025).) The Board issued an order setting a procedural schedule allowing for a
period of discovery focused on the structuring of the transaction followed by
additional submissions on the merits. (Id., slip op. at 6-7, 6 n.7.)

The parties have since conducted discovery, including the exchange of written
discovery and documents, and the depositions of one STR witness and three UP
witnesses. In a decision served on February 26, 2026, the Board set a new schedule

for this proceeding. BNSF now submits this Opening Statement and Evidence.

13
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3. Argument
3.1 UP structured the STR transaction with the intent to deprive BNSF of

its right to interchange with STR and to serve customers at the
Lakeview Business Park.

Evidence obtained through discovery confirms that, despite initially
acknowledging internally that the new Park would be open to both BNSF and UP,
UP ultimately structured the transaction with STR to prevent BNSF from
interchanging with STR and thereby accessing the Lakeview Business Park.

In 2018-19, when the idea of a new industrial park was formed, and STR
expressed an interest in establishing a new industrial park and connecting that
park with the UP Shafter Subdivision to interchange with UP and BNSF, UP’s
commercial and operational personnel recognized that STR had the right to
interchange with BNSF at Burmester and advanced no objection. UP recognized
that it had no ground on which to deny STR’s right to interchange with BNSF. The
UP personnel involved even requested that STR plan for two interchange tracks—
one for UP and one for BNSF—at MP 1.04.

UP, however, decided nonetheless to try to achieve exclusivity through the
artifice of retaining ownership of the Connecting Line and forcing STR to agree that
UP would have { - } operating rights over the line. UP’s effort should be
seen for what it is, and it should be rejected. The insertion of what amounts to be a
“steel barrier” through UP’s retention of ownership of the Connecting Line is
nowhere authorized under the RASA. As the Board stated in an analogous situation

in TGS Cedar Port R.R.—Operation Exemption—in Chambers Cnty., Tex., FD

14
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36627, slip op. at 9 (STB served Apr. 1, 2024) where UP tried to block access to
shippers at a “2-to-1” point as opposed to shippers on a new shortline: “UP has not
shown that the RASA—which was adopted by the Board as a competition-
preserving condition to the UP/SP merger—authorizes UP to block BNSF’s access to
an established 2-to-1 point, rendering Park shippers captive to UP.”

3.1.1 UP initially concluded that BNSF would have the right to access and
serve customers at the newly-constructed Park.

In early discussions between UP employees, UP acknowledged that it
expected the Park to be open to BNSF and UP. In a September 24, 2020 email from

UP’s Chris Sanford to UP’s Melissa Meier, Mr. Sanford stated that {{ -

|
-
-}

(Ex. 4 at UP-STRC-003670 (emphasis added).) Mr. Sanford was UP’s longtime
Senior Manager Commercial & Interline Strategy with many years of experience in
interpreting and applying the RASA, and other UP employees relied on his
assessment of access issues related to other railroads. (See Ex. 14, Meier Dep. Tr. at
45:8-18, 66:20-67:17; Ex. 13, Zemeckis Dep. Tr. at 83:5-84:7, 85:6-15, 86:2-11; see
also Ex. 5 at UP-STRC-005654 to -5655 (October 9, 2020 email from UP’s Melissa
Meier to UP’s Andrew Saunders stating that {{ _
.
I )
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In her deposition, Ms. Zemeckis confirmed that {{ ||| GcNcNGGGGEEE
_ it (Ex. 13, Zemeckis Dep. Tr. 88:14-89:15; see also id. at 91:14-18 ({{
- 1}).) Ms. Meier, the previous UP project manager for the Lakeview Business

Park project from 2019-2020, (Ex. 14, Meier Dep. Tr. 16:11-20, 17:22-3), also

(. I | (1. at 65:5-67:17
74187517 ( (I
I )

And this view—that BNSF would have access to the new Park—was repeated
In communications between various employees when discussing the project and
related negotiations with park developers and STR. (See Ex. 6 at UP-STRC-007224
(October 2020 email from UP’s Christina Quindt, Director of Industrial Safety,
Planning and Integration, acknowledging that the proposed industrial park {{
_ }} (emphasis added); id. (email from UP’s
Sean Fraizer, General Director Sales—Industrial Business Team, forwarding Ms.
Quindt’s email internally at UP and reiterating that {{ ||| GG
.}
(emphasis added); id. at UP-STRC-007225 (describing {{ | GTKcNGT
I, . )
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As UP negotiated with STR to secure UP access to the Park, UP also
indicated to STR that BNSF would have access. For example, in a December 14,

2020 email from STR’s Phillip Hoskins to BNSF’s Travis Thowe, Mr. Hoskins stated

that: ¢ |
P}

(See Ex. 7 at BNSF-STR000345.) The “New Service Letter” that UP sent to STR
dated September 8, 2021 reinforced that mutual understanding. (See Ex. 15 at UP-
STRC-003856 (stating that UP “plan[ed] to move forward with its track

authorization process subject to [certain terms and conditions]” including the

condition that, { |
I ) sce aulso Eix. 13,
Zemeckis Dep. Tr. 119:16-22 (¢! [ N REEEEEEE
I ) )

3.1.2 Despite STR’s stated preference to purchase and/or operate over the
Connecting Line, UP decided to retain the Connecting Line as a
“steel barrier” to BNSF interchange access.

For at least three years leading up to the execution of the final PSA, STR and
UP discussed various ways that they could structure the transaction to allow Park
customers to benefit from access to the national rail network. Options for

structuring the transaction included (1) UP selling the entire Warner Spur to STR;
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(2) UP leasing or granting STR an easement over the first mile of track and selling
STR the balance; or (3) UP retaining the first mile of track but granting STR
operating rights over it and selling STR the balance.

Early sales prints and drafts of an agreement between UP and STR reflect
that UP was initially willing to consider selling or leasing portions of the
Connecting Line and did not believe that this sale would impact BNSF’s right to
serve customers at the Park. (See Ex. 5 at UP-STRC-005654 to -5655.) And STR
made clear throughout negotiations that its preference was to purchase the

Connecting Line from UP. (See Ex. 9 at UP-STRC-006923 to -6924 ( {_

_} ).) But ultimately, UP did not choose any of the

options described above and instead decided to retain the first mile of track without
granting STR operating rights over it.4

Mr. Hoskins testified that, when STR explained to the Board that “UP may
retain ownership of the abandoned right-of-way track between MP 0.0 and MP

1.04,” (STR Pet. at 4-5, June 30, 2022, FD 36616), STR was still “hopeful” that it

4 STR speculated as to UP’s intentions in an undated memo noting that {-

10 at SAV000692. (emphasis added).)
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would be able to purchase or use the first mile of track (Ex. 8, Hoskins Dep. Tr.
109:4-110:20; see also id. at 113:3-9.) In an October 7, 2022 email to BNSF’s Mike
Martucci, Mr. Hoskins recounted {{ _ %
(See Ex. 3 at BNSF-STR000133.) At his deposition, Mr. Hoskins clarified that this
Economic Development (“ED”) contact was UP’s Shelly Zemeckis.5 (Ex. 8, Hoskins

Dep. Tr. 49:15-50:6.) Mr. Hoskins recalled that Ms. Zemeckis stated that she:

i

1
(Ex. 3 at BNSF-STR000133.) Regarding the issue of whether UP was willing to sell

the first mile, Mr. Hoskins stated in his email to BNSF that {{ _
I | (/.

Mr. Hoskins testified that he was later “disappointed” when UP decided not
to sell the Connecting Line. (Ex. 8, Hoskins Dep. Tr. 69:5-71:11.) This decision was

especially disappointing because STR was always willing to grant UP operating

5 UP’s Michelle Zemeckis may also be referred to in emails by the first name
Shelly and by the last name Huckfeldt or as “Shelly (Huckfeldt) Zemeckis.” (See Ex.
13, Zemeckis Dep. Tr. at 9:1-14.)

6 When questioned about this dinner with Mr. Hoskins and their conversation,
Ms. Zemeckis did not recall many of the details of this discussion but did recall
telling Mr. Hoskins that she “needed to engage legal counsel for support” because
the issue of the first mile “involved [UP’s] legal status of that first mile.” (Ex. 13,
Zemeckis Dep. Tr. 180:7-181:5.)
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rights over the first mile if UP were willing to sell it. (See Ex. 8, Hoskins Dep. Tr.
54:3-55:8; Ex. 3 at BNSF-STR000133.) STR also recognized that the requirement
that UP file a separate petition to seek Board approval to reinstate common carrier
service over the first mile could significantly delay STR becoming operational. (See
Ex. 8, Hoskins Dep. Tr. 73:3-12.)

UP has asserted that it did not want to sell the Connecting Line because it
used this track as ancillary track to support operations on the Shafter Subdivision.
(See UP Pet. at 3, Nov. 21, 2023, UP Exemption Proceeding, FD 36741 (asserting
that UP was “unwilling to sell its right-of-way and track assets between Milepost
0.0 and Milepost 1.04 because it has been using the track as ancillary track to
support operations on the Shafter Subdivision”).) This reasoning appears to be
pretextual, however, both because internal UP documents indicate that UP makes
limited (if any) use of this section of track,” and because STR made clear throughout
negotiations that the transaction would not impact UP’s ability to continue to use

the track to support its operations. (See Ex. 8, Hoskins Dep. Tr. 54:3-55:8; Ex. 3 at

7 In a UP email chain from July 2024, UP’s Rick Harris asked for { _

I | (Ex. 12 att UP-STRC-

002594.) UP’s Adam Simeon, General Director Scheduling and Technology
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BNsF-sTR000133 (¢ I

- 11).) Moreover, it does not appear, based on the materials produced in
discovery, that UP has undertaken any analysis of how BNSF’s ability to
interchange with STR over the Connecting Line might in fact impact UP’s
operations.

Internal STR documents show that STR viewed UP’s refusal to convey or
grant operating rights over the first mile as {_}
that would hinder BNSF’s ability to serve the Park and its tenants. (See Ex. 10 at
SAV000692.) STR sought to complete the UP agreements {_} (See id.
at SAV000692-93.) The PSA drafting history reflects STR’s growing frustration with

UP’s prolonged delays in finalizing the agreement8—delays that ultimately

0]

(See, e.g., Ex. 16, UP-STRC-002700 (Email chain between STR and UP in
which Mr. Harris was repeatedly asked about the status of UP’s review of the PSA {

} Ms. Zemeckis

DO
—
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positioned UP to be able to force STR into accepting the exclusivity provisions that
STR had consistently opposed. When UP finally responded to STR’s proposed PSA
redlines, UP actively and repeatedly forced exclusivity into the PSA despite STR’s

sustained efforts to preserve BNSF access. For example, STR’s April 21, 2023 PSA

redrincs{
I | 5 x. 17 SAVO00354; see also Ex.

8, Hoskins Dep. 90:12-92:6.) UP’s June 27, 2023 counter-edits {{ || ||l

_ 1} (See Ex. 18 SAV000270; see also Ex. 8, Hoskins Dep. 96:14-17.)

After continued discussions in which STR {{ _

_ 1} (See Ex. 19 SAV000182; see also Ex. 8, Hoskins Dep. 102:11-

103:19.)

also acknowledged that Mr. Hoskins “was frustrated with the amount of time it was
taking” to execute the PSA. (See Ex. 13, Zemeckis Dep. 208:6-8.)
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In the final PSA, UP insisted upon including language to ensure that it
retained the “exclusive right” to operate over the Connecting Line—and that STR

would provide testimony on this fact to the STB if necessary:

~=
~—

I

(Ex. 11 at SAV00015 to -016, Final PSA Section 4(g) (emphasis added); see also Ex.
8, Hoskins Dep. Tr. 89:20-90:5.) STR understood that this section potentially
implicated BNSF’s ability to access the Park. (See Ex. 8, Hoskins Dep. Tr. 98:20-
99:6.) However, as Mr. Hoskins explained, to move forward with the transaction,
exclusivity {{ ||| T | (o 2t 97:15-22 (emphasis
added).) UP’s months-long delay in engaging with STR on the PSA, followed by UP’s
insistence on including the exclusivity language, left STR in the dark and
contributed to STR not having any realistic choice but to accept the exclusivity
language so that the project could move forward toward completion, despite

recognizing that it would block BNSF access and undermine competition.
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3.2 UP cannot negate BNSF’s right under Section 8(k) to interchange
with an otherwise-qualified new shortline railroad by structuring its
transaction with STR to impose an artificial steel barrier.

The evidence obtained in discovery illustrates that, by retaining the
Connecting Line and refusing to grant STR operating rights over it, UP structured
the transaction to avoid its obligations under the RASA that require UP to allow
BNSF to interchange with new shortline railroads.

As STR’s petition for exemption makes clear, STR initially understood that it
could interchange with both UP and BNSF at Burmester, Utah because of BNSF’s
right to interchange with new shortline railroads under Section 8(k) of the RASA
and BNSF’s overhead trackage rights over the Shafter Subdivision.? (STR Pet. at 3
& n.5, June 30, 2022, STR Exemption Proceeding, FD 36616.) And, as evidenced in
correspondence and internal UP documents, UP employees shared this
understanding that the new Park would be open to both BNSF and UP. (See supra
Section 3.1.) Yet, despite initially expressing a willingness to sell, lease, or grant
operating rights of the Connecting Line, UP ultimately insisted on retaining
“exclusive” rights over the Connecting Line. In doing so, UP sought to prevent

BNSF from exercising its rights under section 8(k) of the RASA.

9 STR’s expectation of both BNSF and UP service is rooted in the fact that, before
the merger, the Park could have been located on either a UP or SP line, and the
Park’s developers could have leveraged the then-existing siting competition between
UP and SP to negotiate the best possible rates and terms of service for its tenant
shippers. While the UP/SP merger removed this option, Section 8(k) of the RASA
was intended to preserve that indirect competition by substituting BNSF service as
a replacement for the competition that was otherwise lost due to the merger.

24



PUBLIC VERSION - REDACTED - TO BE PLACED ON PUBLIC FILE

UP’s intent to exclude BNSF is evidenced in UP’s reaction to the Board’s
decision granting UP authority to reinstate common carrier service over the first
mile. After the Board issued its February 13, 2024 decision in FD 36741 granting
UP authority to reinstate common carrier service over the first mile—and explicitly
noting that “this decision does not affect BNSF’s rights under RASA Section 8(k)

and the UP/SP merger conditions”—UP’s regional manager responsible for the

Park, M. Zemeckis, wrote that { [
I |

(Ex. 2 at UP-STRC-003205 (emphasis added).)10

Notwithstanding UP’s efforts, prior Board precedent makes clear that UP
cannot side-step its obligations to preserve pre-merger competition by insisting on
the inclusion of “exclusivity” language in its contracts and structuring its industrial
development to exclude BNSF from areas that otherwise would have benefited from
competitive pre-merger service.
3.3 Regardless of the ownership or regulatory status of the Connecting

Line, BNSF has the right to interchange with STR under Section 8(k)
of the RASA.

Recognizing BNSF’s right under Section 8(k) to interchange with STR under

these circumstances is consistent with prior Board precedent. The Board has

10 Ms. Zemeckis was the same “ED” contact who had previously been

(Ex. 3 at BNSF-STR000133.)
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consistently emphasized that the merger conditions were intended to allow BNSF to
replicate competitive options for traffic that would have existed absent the merger.
(See, e.g., Cedar Port, FD 36627, slip op. at 7 (citing Union Pac. Corp.—Control &
Merger—S. Pac. Rail Corp. (Decision No. 19), FD 32760 (Sub-No. 21), slip op. at 4-6
(STB served Nov. 8, 2001)). And the Board has held that actions by UP which are
“wholly within UP’s control” cannot defeat merger condition rights. Mission Rail,
FD 32760, slip op. at 11 (STB served Jan. 31, 2018).

In 2018, the Board issued a decision confirming that BNSF would have access
under the UP/SP merger conditions to serve a new shipper facility, the Mission Rail
Industrial Park in Elmendorf, Texas, via new track connecting to an existing
trackage rights line. (Id., slip op. at 17.)11 As it has here, in Mission Rail, UP had
attempted to structure the construction and operation transactions in order to
evade its obligations under the UP/SP merger conditions and artificially exclude
BNSF from fulfilling the competition-preserving role intended by the Board when it
approved the UP/SP merger. (See id., slip op. at 3-7.) In that case, the Board
recognized that “changes in UP’s service or use of connecting trackage after a new
facility is established—changes that, here, were wholly within UP’s control—should
not affect whether the new facility should have access to dual-carrier service under

the UP/SP merger conditions.” (Id., slip op. at 11.)

1 In the Mission Rail dispute, UP (rather than a shortline) intended to
operate the line to serve Mission Rail Park. Therefore, BNSF’s right to access
the park was determined via the “new shipper facilities” condition, rather than
the shortline interchange condition relevant here.
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Mission Rail dealt with UP’s obligation to allow BNSF to access new shipper
facilities located on Trackage Rights Lines. As discussed above, RASA Section 8(k)
similarly concerns UP’s obligation to allow BNSF to access new shortline railroads
connected to Trackage Rights Lines. Just as it did in Mission Rail, the Board should
see through UP’s attempt to exclude BNSF here by attempting to insert a 1.04-mile
steel barrier between STR and the Shafter Subdivision. The decision to insist on
exclusive access to the first 1.04 miles of track emanating from the Shafter
Subdivision was wholly within UP’s control. It was clearly and intentionally
designed to prevent BNSF from exercising its rights under Section 8(k) to
interchange with new shortline railroads that would otherwise be able to connect to
a Trackage Rights Line.

In another recent decision, the Board resoundingly rejected UP’s attempt to
prevent BNSF from interchanging with a new shortline railroad, thereby cutting off
BNSF access to the TGS Cedar Port Industrial Park that BNSF currently serves
pursuant to its competition-preserving role.12 (Cedar Port, FD 36627, slip op. at 1, 6
(STB served Apr. 1, 2024).) The Board emphasized once again that a “foundational
premise of the UP/SP merger conditions” is “the preservation of competition at
points that would otherwise become captive to UP” and found that “UP’s petition

side-steps these critical precepts, which underlie and inform the merger conditions,

12 In Cedar Port, UP argued that it can block BNSF from providing
competitive line-haul service to customers simply because a common carrier
railroad replaces a private railroad as the provider of first-mile/last-mile service
to those customers.
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and have been applied in past decisions to reject similar attempts by UP to
interpret the RASA in a manner that would undermine the conditions imposed.”
(Id., slip op. at 7.) UP’s positions in both Cedar Port and here would have had the
same effect: to artificially eliminate line-haul competition from BNSF at an
industrial park with multiple customers.

These same principles apply to the RASA Section 8(k) provision permitting
BNSF to interchange with new shortline railroads. Interpreting Section 8(k) in a
way that incentivizes UP to structure its transactions with new shortline railroads
to prevent them from interchanging with BNSF would seriously undermine the
competition-preserving purpose of the UP/SP merger conditions. Such an outcome
would allow UP to readily avoid its merger obligations by insisting on “exclusivity”
provisions in its contracts and refusing to permit qualified new shortlines from
operating over short sections of connecting track, which would otherwise be an
efficient means of connecting to a Trackage Rights Line.

3.4 Permitting BNSF to interchange with STR is consistent with the

competition-preserving conditions of the UP/SP merger and is
beneficial to shippers and to the public.

Over the last quarter-century, BNSF has repeatedly sought to enforce the
rights of BNSF and its customers under the UP/SP merger conditions—all in the
face of UP’s efforts to limit competition by restricting BNSF access. UP’s attempt to
exclude BNSF from providing competition to the Lakeview Business Park aligns
with UP’s broader pattern of attempting to circumvent its UP/SP merger

obligations, which require it to enable BNSF to provide effective competition. But
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preserving competition amongst Class I railroads is beneficial to shippers and the
public and aligns with the policies underlying the Board’s decision to impose
conditions on the UP/SP merger.

As STR’s Phillip Hoskins recognized in his deposition, “competition . . . is
always a good and healthy thing” and BNSF access to the Park would have
“benefits to the potential customers.” (Ex. 8, Hoskins Dep. Tr. at 114:22-115:11; id.
at 69:5-16 (explaining that he was “disappointed” with UP’s decision to retain the
first mile because “wanting to provide customers with dual access was a selling
point”).) The Park’s owner and developer also explained, in its July 2, 2024 Letter,
that shippers benefit from competitive access to multiple railroads. (Romney Group
Letter, July 2, 2024.) Specifically, competitive service has wide-ranging benefits for
shippers, including “the potential for lower rates, better service terms, . . .
additional destinations and origins for commodities and/or raw materials, [and] the
presence of an alternative railroad service provider can alleviate harms to shippers
from service breakdowns on the other carrier’s rail system.” (Id.) When competitive
service 1s denied, these shippers suffer the economic consequences.

Given UP’s intent to pursue a new merger with Norfolk Southern, its
compliance with past merger commitments is now a matter of heightened public
and regulatory importance. The recently proposed UP/NS merger is another
opportunity for UP to further consolidate its hold on markets that are already
lacking in competition in part because UP has aggressively sought to limit BNSF’s

ability to provide the replacement competition that UP agreed to as a condition for

29



PUBLIC VERSION - REDACTED - TO BE PLACED ON PUBLIC FILE

the UP/SP merger. There is every reason to believe that UP will take a similar
approach to any conditions placed on the UP/NS merger, should the Board
ultimately approve it. Therefore, it is important for the Board to now assert its
authority to enforce past merger conditions. The Board should not permit UP to
avoid its obligations under the RASA.
4. Conclusion

For the reasons stated above, BNSF respectfully requests that the Board
issue an order enforcing the UP/SP merger conditions by requiring UP to allow
BNSF to interchange with STR. Such an order would give shippers at the Lakeview
Business Park the competitive service options that they desire and are entitled to,
as intended under the RASA. Doing so would confirm the opinion of UP’s joint
facilities personnel that BNSF would have access to the Park. It would also make
clear to UP that it cannot structure interchange transactions with new shortline
railroads on Trackage Rights Lines to deprive shippers of the rights guaranteed
them under RASA Section 8(k) by inserting steel barriers between the Trackage

Rights Line and the new shortline railroad.
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EXHIBIT 6

October 2020 internal UP email chain (UP-STRC-007224)
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EXHIBIT 7

December 14, 2020 email from STR’s Phillip Hoskins to BNSF’s Travis Thowe
(BNSF-STR000345)
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EXHIBIT 8

Excerpts from the Transcript of October 23, 2025 Deposition of STR’s
Phillip Hoskins
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EXHIBIT 9

September 9, 2022 email from STR’s Phillip Hoskins (UP-STRC-006923)
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EXHIBIT 10

Savage memorandum titled “Opportunities with Union Pacific” (SAV000689)
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EXHIBIT 11

Purchase and Sale Agreement between UP and STR executed on
September 14, 2023 (SAV000001)
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EXHIBIT 12

July 2024 UP email chain discussing use of the Warner Spur (UP-STRC-002594)
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EXHIBIT 13

Excerpts from the Transcript of January 21, 2026 Deposition of UP’s
Michelle Zemeckis
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EXHIBIT 14

Excerpts from the Transcript of January 23, 2026 Deposition of UP’s
Melissa Meier
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EXHIBIT 15

September 10, 2021 email from Michelle Zemeckis to Phillip Hoskins attaching the
service letter for the Warner Spur (UP-STRC-003855)
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EXHIBIT 16

June 22, 2023 email chain between STR and UP (UP-STRC-002700)
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EXHIBIT 17

April 21, 2023 email from STR’s Phillip Hoskins to UP (SAV000354)
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EXHIBIT 18

June 27, 2023 email from UP’s Rick Harris to STR’s Phillip Hoskins (SAV000270)
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August 31, 2023 email from UP’s Rick Harris to STR’s Phillip Hoskins (SAV000182)
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EXHIBIT 20

June 2018 internal UP email from UP’s Melissa Meier (UP-STRC-005034)



PUBLIC VERSION - REDACTED - TO BE PLACED ON PUBLIC FILE

[REDACTED]



PUBLIC VERSION - REDACTED - TO BE PLACED ON PUBLIC FILE

CERTIFICATE OF SERVICE

I hereby certify that I have caused the foregoing BNSF's Opening Statement
and Evidence to be served electronically or by first-class mail, postage pre-paid, on

all parties of record in this proceeding.

/s/ Tara Woods
Tara Woods
Counsel for BNSF Railway Company

April 13, 2026





