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Kathryn,

As we discussed, | have attached some documents that were recently provided to us that appear to have
originated with the Seven County Infrastructure Coalition.

Best,
Josh



ZIONS PUBLIC FINANCE ON THE RL BANK i PRE-FEASIBILITY STUDY

Executive Summary

It is our understanding th¢: Seven County Infrastruct re Coalition (SCIC) has requested
funding from the Utah Permanent Community Impect Fund Board (CIB) to design and
permit the Uinta Basin Railroad (UBRR), a proposcd rail line that will run from Myton,
Utah to Craig, CO or Rifle, CO. SCIC recently conti icted with RL Banks to perform an
economic analysis to determine a preferred method of transporting oil and gas to the
national markets. CIB has contracted with Zions Bank to review the RL Banks report for
accuracy and make recommendations regarding if and how to fund the SCIC project’s
design and permitting phase. Below are comments or questions formulated during our
review of the report. Some of the items can possibly be addressed by SCIC now, while
others will need to be taken care of during the first part of the design phase of the
project.

In reviewing the application and timeline submitted by the Seven County Infrastructure
Coalition (SCIC) pertaining to the Uinta Basin Railroad Project (UBRR) we have the
following questions:

« How much money is the CIB willing to risk on a project with so much uncertainty?
« How much money is the-CIB willing to risk before any user agreements/contracts are
received?
» How much money is the CIB willing to risk before any environmental approval is
granted?
* Why is CIB holding all the risk? SCIC has partnered before with a private group.
Where is the private group/participation on this prOJect?

« If the project’s environmental approval doesn’t happen for a Iong time and the rail isn'’t
operational for another 10 years or so, how will the numbers in this study and the overall
demand for the waxy crude have changed?

It is our opinion that the “Milestones-Key Decision Points” timeline could begin and
move ahead with a lower/more conservative amount of CIB funding contribution. The
first three tasks on Milestone 1 are:

A: Conceptual operating plan and operating basis of engineering design rejected by
prospective shippers and/or connecting railroads as uneconomic or impractical.

B: Proposed connection location with Class | railroad(s) rejected as uneconomic or
impractical.

C: Environmental clearance lead agency expresses substantial doubts about



reasonableness of purpose and need.

These three items will help in determining and answering the following initial questions
of the project:

-Is the project industry viable?
-Is the project railroad servable?

-Is the project environmentally permittable?

The process to work through tasks A, B, and C would likely take somewhere around 6-8
months and may cost somewhere between $1.5-$2.5 million. It makes financial sense
to answer these questions before additional funding is committed for the project.

In addition, it would be useful to get a detailed breakdown of estimated costs of each
task that is listed in milestone 1, 2 and 3. The costs total of the three milestones equals
$20.5 Million, yet the estimated cost table indicates the need for $27.9 Million.
Understanding that there will be funds allocated/needed for overhead costs, etc. Itis
unclear how the milestone costs, and estimated cost table are connected.

Rail Expert Analysis

1. What is the goal for the project? Pages 66 and 67 of the RL Banks report state the
goal of the UBRR is to “provide prospective Uinta Basin rail shippers with the lowest
cost transportation option between the Uinta Basin and national markets” and “advance
the economic development of the Uinta Basin”. It is recommended that in conjunction
with the goals mentioned above, verification be made that the project can repay the
entities who loan money to SCIC for construction of the project.

2. Are construction costs estimated correctly? The costs shown on Page 40 are very
high level and difficult to verify. It is recommended that detailed backup information such
as drawings and quantity estimates be provided to CRS to review in more detail. This
will allow for verification of quantities and unit costs for various construction items such
as track, earthwork, utility protection/relocation, structures, and other infrastructure. It
should be noted that SCIC may not have a great amount of detailed engineering at this
point in time, which is why the costs are very high level and this verification will need to
be performed in the design phase.

3. The report models the project with a start date of 2022. It is believed the federal
Surface Transportation Board (STB) will be the lead agency for permitting of this
project. During the most recent September of 2018 American Railway and Engineering
Maintenance of Way Association (AREMA) Conference, it was stated the average STB



permitting process for a project takes nearly 3 years to complete, some of which take
longer. Because of this, it may take longer than 2022 to design, permit, and construct
the UBRR.

4. Why was no analysis provided for the option to ship to west coast refineries? The
report does not address this. It is recommended that a west coast analysis be
performed with both rail & truck and compared to the gulf coast options.

5. The report seems to include a great amount of analysis for rail shipping options while
only summarizing trucking and pipeline on one page. The pipeline option references
another study that was performed which should provide enough analysis for that but
there doesn’'t seem to be a great amount of detail for the trucking option. It is
recommended that more study of trucking be performed or include a reference of a
previous study that has been performed on trucking, if one exists to validate the trucking
costs stated in the report. It is also recommended that trucking to west coast refineries
be taken into account as part of the analysis.

6. What happens if the price of oil goes down at year x to price x and rail shipping is
decreased or stopped? Is it possible this could happen? If so, was any analysis of this
performed with respect to repayment of the construction loan? It is recommended that
planning be in place for a scenario if oil and gas prices go down to the levels they were
from 2015 through 2017 and verification that loan repayment can still be achieved.

7. Many of the numbers and tables in the report showed high level estimates for various
items. Some numbers looked within range while others seemed a little high or a little
low. With the way the report depicts these numbers, we can only accept them at face
value without checking raw data. For example,

a. The railroad track price per mile is 4.3 million which seems high. This is
possibly to account for earthwork, utilities and other infrastructure but the report doesn’t
give much detail beyond the price per mile.

b. The short line railroad costs seem high for a start up short line. Without a
detailed written operating plan for the short line, this is difficult to verify. Can a detailed
operating plan be provided to verify the employee count?

c. The locomotive count seems low for the grades and tonnage.
d. Some of the per car shipping costs seem high.
e. Car lease rates seem in line with industry standard.

f. How many and what are the lengths of interchange tracks at east and west
ends of the project? The report does not mention this. This will affect the construction
cost estimate.



g. RL Banks recommends concrete ties and continuous welded rail (CWR). Do
the Jones and Demille cost estimates take this into account? Concrete ties and CWR
costs more than wood ties and jointed rail. This may affect the construction cost
estimate.

h. The report says no maintenance will be needed in the first 10 years. It is
believed there will be maintenance costs during this time period. They will cost less than
after the 10 year mark but there will be maintenance costs.

i. Costs may be lower for some items such as centralized traffic control (CTC),
which may not be needed for some time, depending on shipping volumes.

j. How were utility relocation / protection costs estimated? There will be several
utility conflicts with the rail. This was possibly lumped into the per mile cost and has
been included but needs to be verified.

k. Has any analysis been performed to determine if several at-grade crossings
will be allowed by UDOT and CDOT? UDOT and CDOT will need to approve this, which
could affect construction costs depending on how many at- grade vs. separated grade
crossings are allowed. It is assumed this is planned to be addressed during the design
and permitting phase of the project.

8. The report states that gulf refineries will need to test Uinta Basin oil with their
equipment and processes to verify this crude can be processed. It is recommended this
be one of the first tasks addressed by SCIC if CIB funds the next phase of the project.

9. Can a copy of RL Banks’ interview notes be provided for review?

10. Was any cost analysis determined for the Craig branch / are any upgrades needed
on that line? Just because a rail line exists does not mean that a rail user can connect
to it or connect to it for free. UP may cover upgrade costs themselves if they are needed
but sometimes UP passes these costs onto the customer. This should be verified during
the design phase of the project.

11. The report states BNSF said they can serve the Rifle area but not Craig. Was any
further analysis performed to determine if there are connection implications at Rifle such
as back payments to UP by BNSF for connection ability? Sometimes BNSF has
trackage rights but there are legal requirements to back pay UP for maintenance and
upgrade costs. Some of the projects CRS has worked on previously have had this
scenario occur and BNSF elected to not serve the client in the capacity the client had
hoped for. This should be investigated at the beginning of the design phase of the
project. Otherwise, it may be more prudent to connect the UBRR to the Craig
connection.

12. The report mentions outbound loaded manifest trains growing to 95 cars at the west



end before leaving. This may not work if customer freight is time sensitive. Depending
on how many manifest users exist, trains may not leave frequently enough. Further
analysis of this should be taken into account.

13. What is in Sacramento / Oakland that would take fly ash? No specifics are
mentioned in the report.

14. What if any coordination has been held with Colorado officials regarding support of
this project? In addition to getting support from Utah representatives, support of the
project should be obtained from Colorado officials.

15. Are private entities interested in and willing to financially support the project?

16. Was any analysis performed to determine if other oil producers are located closer to
the gulf and would ship oil from these locations instead of Uinta Basin's 0il? What is the
capacity of the gulf refineries? Can they take oil from Uinta Basin and closer sources
concurrently?

The questions and comments listed above were derived from a preliminary screening of
the RL Banks report. We recommend some of the items be vetted during the beginning
of the design phase of the project for further verification of project feasibility.

Financial Analysis
* The study lacks an operating pro forma of at least 10 years. This is an Excel
spreadsheet that should include the following major categories that can then be
adjusted for sensitivity analysis:

o Demand projections by type of use (i.e., carloads)

o Revenues (this section just calculates based on demand and rates)

o Operating Expenses

o Debt Service Expenses

o Debt Coverage Ratios

o Bond Proceeds

o Capital Costs

o Beginning Cash Balance o Ending Cash Balance

o Days Cash on Hand

» While the study shows some breakeven numbers for rates per barrel that would need
to be charged at different levels of demand, it doesn’t show the magnitude of potential
cash flows and therefore the associated risk ($ amount) under various scenarios. A pro
forma would give this information. A pro forma would also show cash flows on a
year-by-year basis and match up with bond payments.



* Who is owning/operating the RR? What type of profit margin is required?

+ Sensitivity analysis of the spreadsheet should include items such as:
o Growth in demand
o Inflationary costs
o Construction costs
o Change in WTI and purchase price
o What if startup years match a downturn in oil prices?

* Numbers in Table ES-2 seem a little off. The table shows that as the number of
carloads increases, the rate per barrel decreases. That makes sense. However, for
example, on the Rifle via Meeker route, the table shows a rate per barrel of $2.86 with
94,018 carloads. However, when the number of carloads increases to 95,753, then the
rate increases to $2.92 per barrel. There is this discrepancy between all of the numbers
on the top half of the chart and the bottom half of the chart.

Markets

« Verify capacity of Salt Lake area refineries. If they can take more product, then
perhaps they pay closer to WTI (if a RR is built), but this would also reduce demand for
RR use.

* How long are existing contracts at refineries in the East? Do those refineries have
excess capacity? - What is going on in competitive markets? If there is a large increase
in production in markets closer to TX, LA, etc., will they have lower shipping costs and
be preferred over Utah crude?

Energy Demand

« P. xiv — “At the lower forecast volume estimates the current practice of trucking directly
to SLC offered the most competitive cost.” P. xv — “If said high forecast volumes cannot
be obtained, the SLC market may not be competitive for rail.” How have demand
projections varied over the past 20 years? What does this do to the financial model with
these fluctuations?

« Build a refinery — if demand is truly that high, could a refinery be built in the Uinta
Basin for less than a RR? How likely is the Uintah Advantage refinery to be
constructed?

« P. 12 - “the oil hasn't had a chance to prove itself to most of its potential customers.”
Do the SLC refineries have to process differently, or have different equipment, from
refineries in the East, because of the waxy crude? Can the refineries in the East convert
easily?



» What is the ability of the Basin to ramp up oil production quickly when RR is complete?
* Demand from the Basin is projected to go from 80,000 bpd to no less than 225,000
bpd, and in some places in the report 350,000 bpd. This is a 3x to 4.5x increase. If there
is that much demand, why not more refineries in the Uinta Basin?

* Projected oil needs are based partially on record oil demand in late 2017. More recent
figures from the International Energy Agency, however, have shown moderate declines
in global demand, due to perceived risks from trade disputes and other concerns
(including reduced demand as prices have increased by 45 percent in the past year).
The long-term projection period will need to be closely analyzed

Railroad

* Consider differences in environmental issues between the various routes —
pre-feasibility studies would be important for estimating actual costs for each proposed
route. These studies would furthermore allow for some alignment decisions that could
alter costs and feasibility of each route. Finally, pre-feasibility studies could also help
determine which routes would require the greatest time constraints for full
environmental reviews

» Consider complementary economic benefits from the various routes. Could altered
routes provide economic advantages to nearby cities (i.e., rail spurs)?

* p. 30 — “In the absence of specific information regarding the physical characteristics of
the potential UBRR alignments, RLBA professionals were required to employ a
significant amount of professional judgment and estimation in developing the costing
information required by this assignment.” Sensitivity analysis on costs is necessary.

Environmental
« May be significant costs and timeframe for environmental studies. See above for
environmental pre-feasibility studies

Additional Questions

» Page VII : If regular oil is available why would refineries spend that necessary money
to retrofit their refineries to accept the waxy crude? Wouldn't this retrofit be a cost that
they pass on to the oil producers making them sell their Oil at a discount? Do we know
how much it would cost a refinery to retrofit their facility and how long that would take?
» Page 1: It states that the Discount for Uintah Basin oil has approached a 17% discount
compared to WTI, Can we get a historical table showing what the actual discounts have
been by month over the last 5 — 10 years to see where that discount has been
historically compared to WTI?

» Page 5: Open in 2022 is very unrealistic based on the information we have received.
How would this study reflect if the railroad took until 2028 to open (10 years)



» Page 15: Unknown demand. How much responsibility to the debt service are the
producers of the oil in the Basin going to be accountable for based on this speculation?
This railroad is being financed to benefit the oil producers, it seems fair that they would
have a responsibility to contribute monetary portion to it.

» Page 17: How long does it take for these refineries to run the Basin crude through their
proprietary model? Which 5 businesses representing the 11 refineries did Mr. Eckels
talk with? If they are so interested in the demand for Basin oil was there any interest
from there side to help finance the railroad project?

« This $3-$5 projected discount as shown as a percentage would be roughly 4 — 8%.
Does this new discount represent enough incentive for the SCIC to engage in a
multibillion dollar project? Is there any risk that the Salt Lake refineries could reduce
their discount in order to stifle or mitigate this rail projects efficiency? The Lower
forecast is using 225,000 bpd in the sensitivity test, this would be roughly 300%
increase from current levels. Is this 225,000 really a conservative number?

« Page 19: If the producers aren’t acting in unison, how will the debt service be paid if
the increase in production does not ramp us as anticipated?

» Page 31: High associated capital costs and lack of current production levels sufficient
to justify construction. If production levels are sufficient how does the SCIC plan to pay
the debt service and obligations associated with the railroad? What is the risk tolerance
of the CIB board when lending for projects that are deemed too risky that no outside
investors have ever done it to this scale?

» Page 42: Assuming an interest rate of 3.13% on a 30-year treasury note. When would
the SCIC be able to lock in rates? With the expected increase of future rates how would
this higher debt service affect the feasibility of this project if rates were 4%? 5%? With
no likely investors on the private side, what financing institution would the SCIC obtain
this bond? How much would SCIC need to bring to the table in order to be given funding
from a federal program if the amount were $1B — 1.367B?



Seven County Infrastructure Coalition
Uinta Basin Rail Line Planning
Addendum to Project Description

Background

The Uinta Basin is rich in mineral resources, producing crude oil, natural gas, phosphate, and gilsonite,
along with many other resources. This production requires a network of transportation options to
export the products to areas outside of the Basin. Importing materials and supplies is also critical to the
development of these resources. Currently, the primary method for exporting products is via truck
transport along US-40 and US-191. This method of transportation limits the distance products can be
shipped and remain economical to the producers in the Basin.

Uinta crude is stranded in the Basin, resulting in a loss (due to discounts created by limited access to
outside markets) to oil producers of more than $3 billion over the last decade.

Despite generally desirable quality, the Basin’s waxy, high pour point crude oil has always presented a
transportation challenge in the absence of pipeline or rail options. Trucking is not an economic option
for reaching alternate markets beyond Utah. The Salt Lake City refineries are the most sensible choice
under present circumstances. The lack of competition for the product has resulted in a significant price
discount compared to West Texas Intermediate (WTI), the U.S. onshore benchmark crude oil. The
discount has averaged 17.5% over the past decade.

It is believed access to alternate markets will raise the price paid for the Uinta Basin waxy crude and
allow significant increases in oil production. The winners would be the producers, royalty recipients (Ute
Tribe, producing counties, CIB, SITLA, federal agencies, and fee landowners), and taxing authorities
(producing counties, Utah, and Ute Tribe).

Benefits of Rail

The most recent planning and efforts to communicate with the major producers in the Basin have
resulted in significant excitement about the possibilities that local rail would bring to the Basin, region,
state, and nation. Primary considerations include:

e Industry participants indicate that oil production would double, at a minimum, if they had
adequate access to markets outside of Utah.

e Access to multiple markets is the best market force to reduce or eliminate the loss/discount on
the Uinta crude. Rail can access multiple markets with easily expandable capacity.

e In addition to allowing efficient transport of non-energy goods into and out of the Uinta Basin,
rail can haul in frack sand and oil field tubular goods and haul out crude and refined lube oil
feedstock.

e There are options to construct a railway that costs on the order of as little as $1 billion by going
east rather than the $6 billion price tag required to go west. A recent HDR study conducted
indicates that the rail could be cash-positive in its first year of operations.

e Lost taxes and royalties to public bodies over a decade are estimated by HDR to be $563 million
over the past decade due to the Uinta crude discount relative to WTI.
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e Astudy developed by the Utah Department of Transportation (UDOT) in 2013 determined that
without additional transportation options, the Uinta Basin would potentially lose approximately
$29 billion in economic opportunities over a 30-year period.

o Affected Colorado counties are supportive of the rail concept.

Prior Rail Planning

As referenced above, several planning projects have been completed over the past 20 years, each aimed
at understanding the potential benefits, costs, and implications of constructing a rail facility into the
Basin. The CIB participated in a study in the early 2000s to evaluate the options to alleviate the “Isolated
Empire,” also known as the Uinta Basin. Rail options were considered before the oil and gas production
increased significantly.

The most recent studies include the 2014 UDOT Transportation Study that showed an estimated cost of
$6 billion to construct a rail line to the southwest, through Indian Canyon, and tying into the rail network
at Soldier Summit along Highway 6.

A 2016 study completed by HDR Engineering and Jones & DeMille Engineering showed that rail through
Colorado would be profitable for all 20 years that were projected.

HDR Engineering completed an independent study for a primary energy company in the Basin. The study
was finished in early 2018 and indicated a need for the railway and demonstrated that it could be
completed with a return on investment.

Additionally, petroleum pipeline options have been investigated in detail. However, the pipeline concept
is thought to be a break-even option under conservative conditions, assuming the common boom and
bust cycle in the industry. There isn’t enough projected revenue, at present, to attract private
investment. However, a pipeline may become part of the suite of transportation options to move
resources out of and into the Basin.

A Feasibility Study was recently completed by RL Banks and will be discussed in more detail later in this
document.

Project Support and Partners

The concept of a railway connecting the Uinta Basin to the national rail network has created significant
excitement in the region, states, and nation. Several meetings have been held in Colorado in which the
local leadership has expressed their excitement about an infrastructure project that could provide
significant economic improvements and transportation enhancements. For example, the Associated
Governments of Northwest Colorado, comprised of six Colorado counties, has been a strong partner in
the development of the concept and evaluating the potential benefits to rural communities.

It is safe to say that key players in Utah who are aware of the project concept are fully supportive. The
Coalition has had significant support and assistance from officials representing the State of Utah. Utah’s
local government leaders in Eastern Utah are thrilled about the concept and have expressed interest in
assisting in any way possible. Energy producers, midstream companies, service companies, and
refineries are anxious to be able to move more crude oil more efficiently. Agriculture and manufacturing
entities have expressed their interest in such a facility.

We have had ongoing discussions with the UTE Tribe and believe they will be a partner.
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Initial CIB Application

The Coalition submitted an application for this planning project on February 1, 2018. Coordination
meetings were held with CIB leadership to review the strategies and approach for the rail planning
project. As a result, CIB leadership assigned a planner to work with the Coalition staff to review the
scope of the project and provide additional information. Communication with CIB staff has been
ongoing for several months.

Feasibility Study Conclusions (RL Banks & Associates)

In an effort to allow the Coalition to understand the opportunities and risks of such a project and to
answer important questions from funding partners, the Coalition pursued a second initial financial
feasibility study that would evaluate the many elements required to determine a potential return on
investment. The “Feasibility Study of a Prospective Railroad Connecting the Uinta Basin to the National
Rail Network” was completed by RL Banks & Associates and resulted in the following conclusions:

1. The RL Banks report believes that rail is viable as a government project, but that with a lower
return on investment it would have difficulty attracting private investment.

2. Rail to Rifle from Myton/Leland Bench plus transloading is roughly estimated to cost $1.5
Billion. Refining the routes selection may reduce the cost.

3. Rail to Rifle is the preferred route because it allows shipping on two major rail carriers, Union
Pacific and Burlington Northern, once it reaches the rail mainline along Interstate 70.

4. The RL Banks report believes that rail would facilitate increased oil production in the Uinta Basin
increasing from approximately 80,000 to 90,000 bopd to 225,000 to 350,000 Bopd (Bopd =
barrels of oil per day) [current production for Salt Lake City (SLC) refineries is capped near
80,000 to 90,000 Bopd]

5. Rail has been found to be viable in multiple studies.
6. This RL Banks report reaffirms the viability of rail, seconding the 2016 HDR study on rail.

7. The cost to transport oil by unit trains to the gulf coast would be 20% to 25% less than what was
previously believed.

8. Generally, Uinta Waxy Crude should sell at approximately West Texas Intermediate (WTI) prices
less the price of transportation to gulf coast refineries.

9. ltis believed the discount in SLC on Uinta Waxy Crude would be reduced to the difference
between transporting to SLC vs. transporting to the Gulf Coast refineries and is approximately
S5 per barrel depending on location of Gulf Coast refinery. The discount has been as high as $20
per barrel during the last 5 years.

10. Rail into the Uinta Basin would lower the cost of transporting oil to Gulf Coast refineries more
than trucking oil to a rail head or transporting oil to rail via an oil pipeline.

11. At higher ranges of oil production (350,000 Bopd), transporting oil to SLC is cost competitive
with trucking and could get oil trucks off highway.

12. It is much easier to scale rail to transport more oil than it is for an oil pipeline.
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13. Rail carries products into and out of the Basin, and can haul all types of commodities, like
Gilsonite, Soda, Fly Ash, Frac Sands, tubular goods, etc. It would lower the overall cost of
producing oil and increase the price of crude oil produced in the Uinta Basin.

14. Rail would have a greater economic impact on the Uinta Basin and the State of Utah than other
transportation alternatives. This has been confirmed in several studies on rail since 2001.

The Next Steps — Railway Planning

The concept of the Uinta Basin Rail should be pursued aggressively. Studies conducted in recent years
have identified the need for a rail line from northeastern Utah into northwestern Colorado. The
proposed line would connect to an existing rail in Colorado, which would then tie into the national rail
network, allowing producers in the Basin to access markets throughout North America. A rail facility
would overcome the transportation-based limitations referenced above.

The Coalition is seeking funding to complete pre-construction planning, design, regulatory approval
process, and grant and loan procurement for such a rail line. Completion of these important steps are
required in order for the Coalition to quality for the available construction grants.

Environmental and Regulatory Permitting
The Surface Transportation Board (STB) would oversee the NEPA and regulatory permitting of the
proposed rail line due to its congressionally-delegated authority over railway facilities.

1. Complete the environmental review process, which is anticipated to include preparation of an
Environmental Impact Statement (EIS), to support a decision by the STB.

2. Acquire the environmental, land use, and construction permits required for the construction,
operation, and maintenance of the railway.

3. Implementation of the NEPA process, including public outreach, for environmental review of the
proposed railway, including preferred and alternate routes.

4. Preparation of an appropriate environmental review document, anticipated to be an
Environmental Impact Statement, through the NEPA process and in accordance with STB policy
and regulation. This would include the base-line studies to support the environmental analysis.

5. Preparation, submittal, and acquisition of environmental, land use, and construction permit
applications required to construct, operate, and maintain the railway.

Rail Line Engineering

The proposed railway would require extensive planning and engineering. The primary goals of the
engineering efforts are as follows:

1. Obtain from the U.S. Surface Transportation Board (STB) a license to construct and operate a
common-carrier railroad.

2. Perform engineering of the railway including main line and side tracks, terminals, earthwork,
tunnels, bridges and drainage structures, roadway crossings and grade-separations, train control
and communications systems, and maintenance and operations facilities.

3. Prepare the construction contractor procurement plan and construction bid package.

4. Prepare the real-estate acquisition plan and upon obtainment of construction financing for the
railway perform real-estate acquisition services, but not including real-estate purchase costs

5. Develop the railway’s operating and maintenance plan.

6. Prepare the operation and maintenance contractor procurement plan and bid package.
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7. Develop cost estimates for construction inclusive of professional services, legal, and program
management, and cost estimates for operation and maintenance of the railway

8. Perform legal services related to the STB license, construction plan and procurement,
environmental clearance and permitting, operation and maintenance plan and procurement,
and financing of construction and working capital.

9. Develop commercial contracts for shipments on the railway with shippers and connecting
railroad companies, and develop revenue and income forecasts.

10. Program management services to oversee the execution and coordination of all technical
elements.

11. Preparation of an operating and maintenance plan.

12. Preparation of a complete bid package for the operations and maintenance of the railway by a
contractor, including financial and commercial requirements, specifications, terms and
conditions, and selection of a contractor.

13. Development of a long-term management plan

Revenue Analyses

Revenue plays a major role in determining whether to continue forward with the implementation of a
project. Capital, operating, and maintenance costs must be compared to the revenue that could be
generated by the railway. Primary tasks include:

1. Development and negotiation of transportation services contracts with shippers and connecting
railways for freight transportation services.
2. Development of a financing plan and financial proformas and other documents necessary to
support obtaining financing for the railway’s construction, operation, and maintenance.
3. Preparation of freight traffic, revenue, and income forecasts, and preparation of anticipated
operating and maintenance cost forecasts.
4. Freight Traffic Market Study
a. Macro-economic analysis of the macro-economic factors that are likely to affect the
future transportation demand and the economic and financial viability of the project.
b. Freight traffic demand would be evaluated over short and long-term horizons
c. Existing and future freight traffic supplies will be evaluated
5. Development of a financing plan that ensures the long-term viability and risk management of
the railway

Right-of-Way Planning
The right-of-way planning process is critical. It can have significant implications on all other aspects of
the project delivery process. Primary tasks include:

1. Identify property ownership and management agencies along the railway route

2. Professional services required to prepare instruments and legal documents

3. A real-estate acquisition plan, and after financing of the railway the necessary real-estate
acquisition services (but not actual cost of real estate).

4. Secure options or other agreements required to secure right-of-way with long-term financing
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Grant Procurement

Upon completion of the above tasks, potential funding partners and agencies will be identified to find
the best method for funding the construction of the rail line. Significant effort will be required to plan
and procure the funding packages.

These steps set the stage for the following funding plan:

1.

The Seven County Infrastructure Coalition is eligible for Federal funding (RRIF) for 100% of
the cost of construction at Federal borrowing rates, which are currently less than 3%. The
Coalition can qualify for a 50% reduction of the interest rate because the project is located
in a rural region.

Transportation Infrastructure Finance & Innovation Act (TIFIA) funds will be explored.
Railroad Rehabilitation & Improvement Financing (RRIF) can fund all 100% cost of
construction, but with a estimated Credit Risk Premium, which for planning purposes is
estimated to be 5%.

The federal funding sources are flush with available funds for large rail projects.

If the process to obtain federal funding for rail would delay construction, then the Coalition
intends to seek traditional underwriting to initially fund rail construction and after
construction, it would anticipate obtaining a RRIF loan to refund the market loan for
construction.

It is assumed the Credit Risk Premium will be approximately $75 million.

Cost of construction estimated between $1.2-1.5 billion, depending on length and final
routing.

The Coalition will seek grants, such as CIB grants, and appropriations, including legislative
appropriations, to fund the Credit Risk premium and provide a reserve fund needed to
qualify for financing.

At present, short-line rail operator is intended to be selected to operate and maintain the railway, with
potential to participate as an equity investor.

Legal Services
Legal services will be a primary element of the planning effort. There are several complex issues to
consider and resolve as the project is delivered.

Eall e

Legal assistance for environmental clearance

Application for RRIF Loan and grants, including meetings in Washington DC
Direction and review for rail regulatory attorneys, currently, Venable LLP.
Rail regulatory attorneys will help with environmental and STB common-carrier license and
provide legal guidance on developing plans of operation, etc.

Resolution of ROW challenges, including environmental and regulatory
Proposals for State and Federal funds, including Colorado participation
Coordinate with funding underwriters

RFQs and negotiate contracts with shortline carriers

Negotiate contracts with Class One carriers

Negotiate LOIs and contracts with potential shippers

RFQ and negotiate contracts regarding transloading operations

Negotiate contracts/ROW with Ute Indian Tribe
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13. Negotiate or coordinate with potential refineries to take Uinta Basin Waxy Crude (key to
increasing shipping)
14. Coordinate with State and Federal Government officials and legal offices.

Public Involvement

Public involvement is one of the most important elements of the project. The Coalition intends to work
carefully within the public arena to proactively distribute facts and promptly address rumors and non-
factual information.

1. Development of a strategic communications plan including public and tribal outreach.

2. Perform strategic communications to inform the public, tribes, elected officials, and the media,
to engage the public and tribes and perform public outreach, including public meetings,
websites, and solicitation and review of public comment.

3. Support regulatory processes

Administrative & Program Management

This is a complex project, requiring significant effort to proactively manage the planning, engineering,
surveys, multiple consultants and scientists, public involvement, financial evaluations, funding
procurement, and many other tasks. Administrative efforts will be required to manage the process so
that it fits into the strategic goals of the Coalition. Program management services will be required to
navigate the technical tasks mentioned above.

Milestones — Key Decision Points

The Coalition has evaluated the project delivery process to identify the decision points that will trigger
go/no-go decisions. These key points and supporting factors to be considered are summarized as
follows:

1. Milestone 1 — Completion of Conceptual Engineering, Environmental Baseline, and Operating
Plan (Approximate budget of 56,500,000)
a. Conceptual operating plan and operating basis of engineering design rejected by
prospective shippers and/or connecting railroads as uneconomic or impractical.
b. Proposed connection location with Class | railroad(s) rejected as uneconomic or
impractical.
c. Environmental clearance lead agency expresses substantial doubts about
reasonableness of purpose and need.
d. Conceptual CAPEX cost estimates significantly above anticipated cost and/or failure to
meet commercial objectives.
Environmental initial screening reveals fatal flaws that are unlikely to achieve mitigation.
f. Right-of-way across private lands cannot be optioned or appears that condemnation
would have successful court challenge by landowner, and/or federal or state agency or
tribe owning needed land indicates it will refuse transfer or easement.
g. ltis assumed that the environmental and NEPA processes will be initiated immediately
following funding approval.
2. Milestone 2 — Completion of Preliminary Engineering and NEPA (An additional 58,500,000 after
completion of Milestone 1)
a. Preliminary cost estimates too high.
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b. Satisfactory commercial agreements with connecting Class | railroads cannot be
reached.

c. Operator bids too high or would require subsidy.

d. Draft EIS comments or cooperating agency comment indicate that project would not
achieve environmental clearance or would not survive court challenge.

e. Final EIS rejected by lead agency.

f. Court challenge to Final EIS that appears to have significant chance of success.

g. STB does not issue construction license (Certificate of Public Need and Convenience).

3. Milestone 3 — Completion of Final Design and Bid Package Prep (An additional 55,500,000 after
completion of Milestone 2)
a. Construction financing cannot be obtained.
b. Construction bids significantly above estimates.

Of course, an extreme change in commercial, market, or economic conditions that render business plans
invalid, or indications of excessive CAPEX or OPEX, could create a key decision point that may affect the
progress of the project.

Schedule

Based on technical analysis and discussions with several industry professionals, it is believed that the
planning, regulatory, and design processes could be completed in less than 3 years. Construction would
take a minimum of two seasons. The bottom line is that this railway could be operational in 5 years — by
the end of 2023.

Costs

The level of effort required to address all preconstruction activities for a long railroad spur is significant.
The typical cash outlay for similar rail projects is on the order of $30M. The estimated costs are as
follows:

Category Budget Amount

Environmental & Regulatory Authorization $8,200,000
Rail Line Engineering $11,200,000
Revenue Analyses $1,100,000
Right-of-Way Planning $1,500,000
Grant and Appropriation Procurement $800,000

Legal Services $2,500,000
Public Involvement $1,000,000
Administrative & Program Management $1,600,000
TOTAL $27,900,000
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Primary Risks to Budget and Schedule
There are a few keys areas that have the highest likelihood to negatively affect the budget. These risks
are summarized below:

Environmental

The STB requires the project sponsor to pay for the services of a 3™ party environmental contractor.
However, the level of effort and overall efficiency of the process is not controlled by the project sponsor.
Mitigation of this cost risk is making special efforts to define the project up-front and to eliminate
obvious pitfalls that can add effort to the process.

Right-of-Way Letters of Intent

As with any major infrastructure project, 90-95% of the property owners will work with the project
sponsor. There may be a few property owners who are concerned enough to significantly increase the
costs of these negotiations. Alignment adjustments call have significant impacts on the design and
construction costs.

Public Involvement
Large projects always create excitement as well as concern. Proactive public involvement will be key to
reducing cost and schedule risks.

Geotechnical Analyses

Geotechnical engineering investigations are required to understand the soil structure, strength, and
design parameters. Complex analyses and investigations may be required, depending on what is
discovered during the initial research and investigations.

Cash Flow/Phasing of Funding

Due to the size of the project budget request, the Coalition desires to coordinate closely with the CIB to
phase the cash flow over a two-year period. It is recommended that $15,000,000 be budgeted in Year 1
with the remainder coming in Year 2.

As outlined in the Milestones section, there will be key decision points along the way that may affect the
cash flow requirements. Coalition leadership and staff is committed to working closely with CIB staff to
navigate the cash flow demands in a concerted manner.

Additional Requested Information

The Large Infrastructure Set-Aside Fund application requests information in several categories. Most of
these topics have been addressed in the forgoing pages. The topics that have not been addressed above
will be discussed below:

Property Ownership
The railway corridor options include a broad mix of private, state, federal, and tribal lands. The planning
effort will further quantify the right-of-way needs and result in an acquisition plan.

Overall Schedule
The Coalition is aware that there is significant interest in moving the project forward as efficiently as
possible to begin positively impacting the quality of life in the Basin. There are several risks to the
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schedule but completing construction within five years is reasonable based on conversations with
several political and regulatory personnel.

Significant milestones and the associated target dates follow:

Schedule Milestone Completion Date
Begin Planning Project November 15, 2018
Conceptual Engineering, Environmental Baseline, Operating Plan November 1, 2019
(Milestone 1)
Completion of NEPA, Preliminary Engineering (Milestone 2) October 1, 2020
Completion of Final Design and Bid Package Prep (Milestone 3) April 1, 2021
Select Contractor and Begin Construction June 1, 2021
First Train November 1, 2023

Operating Budget
The operating budget will be calculated and confirmed as part of the planning project.

Applicant Debt
The Coalition has no debt.

Procurement Policies
The Coalition’s procurement policy is attached.

Permits
The Coalition is not required to obtain permits for a planning project.

Impacts
The planning project would identify and evaluate the impacts, both positive and negative.

Request to Suspend Rules and Fund Immediately

The schedule for the rail planning project is urgent. The initial CIB application was submitted on
February 1, 2018. CIB and Coalition staff have been coordinating closely during the past several months
to ensure that any significant questions have been answered and that there is a clear path forward.
Additionally, the project needs to be approved and built as soon as possible to capitalize on current
positive momentum and support. Several of the elements that will be addressed by the planning project
are on the “critical path” schedule, including the environmental approvals, STB permitting, right-of-way
planning, and funding procurement. The sooner the project is started, the sooner the significant benefits
will be realized.

The Coalition respectfully requests that the rules be suspended and that the project be funded
immediately.
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Request for Information
For the Commercialization, Financing, Construction, Operation, and
Maintenance of the Uinta Basin Railway
Seven County Infrastructure Coalition
Issuance Date: April 2, 2019

Introduction

The Seven County Infrastructure Coalition (the “Coalition”) is an independent political subdivision of the
State of Utah. The Coalition is completing the planning documents that will include engineering,
environmental, and right-of-way planning to make the Uinta Basin Railway ready to construct. At the
completion of this work, the railway will be in possession of its legal and environmental licenses,
regulatory approvals, and environmental permits necessary for construction, and engineering will be
complete to the approximate 30 percent design level.

The Uinta Basin Railway is a proposed standard-gauge, common-carrier railway that will provide freight
service between the central Uinta Basin of northeastern Utah from a terminus near Roosevelt, Utah, and
a connection with the national railway system at an economically feasible and commercially practical
point. The Uinta Basin Railway will enable freight rail transportation to occur into and out of the Uinta
Basin to any point served by the North American railway network, with associated benefits in low-cost
bulk transportation, jobs, and environmentally sustainable transportation. The Uinta Basin Railway
project will enable the Coalition to fulfill its mission to plan and participate in the provisioning of public
services. The estimated cost of construction of the Uinta Basin Railway is between $1.2 billion and $2.1
billion.

Request for Information

The Coalition requests non-binding information from qualified parties interested in providing the
commercialization, financing, construction, operation, and maintenance of the Uinta Basin Railway. The
information provided by qualified parties will be utilized by the Coalition to inform a possible Request
for Proposal to procure a qualified party that would deliver the commercialization, financing,
construction, operation, and maintenance of the Uinta Basin Railway.

“Commercialization” in this document refers to the process of obtaining transportation contracts with
shippers, connecting railroads, and potential transload or terminal operators, provision for car supply,
and other necessary agreements and arrangements necessary to commence common-carrier operation
of the railway and generate freight revenues, upon completion of the railway.

The information provided by qualified parties will be used by the Coalition to help determine:



e Which of many potential structures for the commercialization, financing, construction,
operation, and maintenance of the Uinta Basin Railway, would be likely to provide the highest
value to the Coalition.

e  Which of many potential structures for the Uinta Basin Railway are of greatest interest to the
private sector, and thus are most likely to attract the most qualified proposals, under a
potential future procurement, from the private sector.

e Which of many potential ownership structures the private sector proposes for the Uinta Basin
Railway that provide the highest value to the Coalition.

Information that would be provided by qualified parties is NON-BINDING ON THE COALITION AND THE
RESPONDENT and does not create an obligation, express or implied, on either the Coalition or the
Respondent. RESPONSE TO THIS RFI DOES NOT PRECLUDE A RESPONDENT FROM BIDDING ON A FUTURE
REQUEST FOR PROPOSAL FOR ANY OF THE SERVICES OF COMMERCIALIZATION, FINANCING,
CONSTRUCTION, OPERATION, AND MAINTENANCE OF THE UINTA BASIN RAILWAY.

The Coalition will provide to Respondents to this RFI:

o Revenue and Carload Volume Forecast. Assumptions and input values used in the
Revenue and Carload Volume Forecast are not binding on any party and shall not be
used to create any expectation of the financial performance of the railway.

o Free Cash Flow Forecast for the railway for various carload forecasts. Assumptions and
input values used in the Free Cash Flow Forecast are not binding on any party and shall
not be used to create any expectation of the financial performance of the railway.

o Conceptual Engineering Data including proposed route alignments, vertical profiles,
Engineering Basis of Design, and Operating Basis of Design
Environmental fatal-flaws analysis of the proposed routes
Status of the Coalition’s Environmental Impact Statement before the U.S. Surface
Transportation Board.

o Proposed Project Schedule

At the time of a potential procurement for the commercialization, financing, construction, operation,
and maintenance of the Uinta Basin Railway, the Coalition may provide all or some of the following to
potential bidders:

e Engineering 30% design and procurement documents for a design-build package for the

construction of the railway

e Operations and Maintenance Plan

e Commercialization Plan

e Revenue and Carload Forecast

e Environmental Record of Decision from the Surface Transportation Board

e Common-carrier license from the Surface Transportation Board

e Environmental permits required for construction

e Right-of-way easements or agreements or other provisions for right-of-way for the railway



Strategic Objectives of the Coalition
The Coalition’s goals for the Uinta Basin Railway include the following:

e Provide a permanent common-carrier railway service to the Uinta Basin that provides economic
benefit to the Uinta Basin

e Reach operational status of the railway by December 1, 2023

e Provide a permanent revenue stream to the Coalition. This revenue stream could take the form
of a share of profits, a share of gross revenues, a fixed monthly payment, or a one-time annuity.
The Coalition seeks in this RFI suggested forms for this revenue stream.

e Develop collegial and mutually economically beneficial agreements with the Ute Tribe, that may
include participation of the Ute Tribe in the equity, revenue-sharing, profit-sharing, or operation
and maintenance of the railway or of its terminals, or partnerships for construction, operation,
and maintenance of transload terminals.

Process for Review of RFls
The Coalition will use this process:

e Interested Responders will submit a Statement of Qualifications by 11:59 am MST, April 12,
2019.

e The Coalition will convene a Review Committee and select, in its sole opinion, Qualified
Responders by April 19, 2019. Qualified Responders will be contacted by the Coalition and
invited to execute a Non-Disclosure Agreement.

e Upon execution of the Non-Disclosure Agreement, the Coalition will deliver with two calendar
days to each Qualified Responder information about the Uinta Railway detailed above.

e Qualified Responders will be notified by the Coalition and invited to submit an Information
Package to the Coalition by 11:59 am MST, May 17, 2019.

o The Coalition, at its discretion, may invite selected Qualified Responders to an in-person
interview in Salt Lake City during the week of May 20, 2019.

Guidelines for Submission of Information

Respondents

The invitation to submit an information package extends to local, national, or international
infrastructure, railway, finance, energy, or construction companies, or consortiums of companies.
Companies are welcome to submit their information package individually or as a group; however, the
Coalition is primarily interested in information packages that offer propose how the company would
provide complete services to commercialize, finance, construct, operate, and maintain the railway.

Timeline
e Statement of Qualifications submission date to Coalition: 11:59 am MST, April 12, 2019
e (Coalition Selection and Notification of Qualified Responders: by April 19, 2019



Submission of Information Packages: 11:59 am MST, May 17, 2019
Potential Interviews of Responders with Coalition: Week of May 20, 2019

Submitting the Statement of Qualifications

The Statement of Qualifications should address all of the necessary information outlined in the
section titled “Statement of Qualifications Content”.

The Statement of Qualifications must be written in English, in electronic pdf format. There is no
page limit.

Please address electronic (pdf) Statements of Qualifications to: Mike McKee, Executive Director,
Seven County Infrastructure Coalition. Please contact Kelly Carter of Jones & DeMille
Engineering to receive a secure upload link to submit the Statement of Qualifications
electronically, at kelly.c@jonesanddemille.com or 435-896-8266. Faxed Statements of
Qualifications will not be accepted.

Submit only one (1) electronic copy of the Statement of Qualifications

Number pages (not including resume or cover letter) sequentially at the bottom right corner of
each page.

Statement of Qualifications pages shall be 8.5” x 11” in size. Maps, schedules, and technical
diagrams may be 11” x 17” in size. Graphics may be shown in color.

To receive notifications regarding addendums and clarifications to this RFI, please contact Kelly
Carter of Jones & DeMille Engineering, at kelly.c@jonesanddemille.com or 435-896-8266.

Submitting the Information Package

The Information Package should address all of the necessary information outlined in the section
titled “Information Package Content”.

The Information Package must be written in English, in electronic pdf format. There is no page
limit.

Please address electronic (pdf) Information Packages to: Mike McKee, Executive Director, Seven
County Infrastructure Coalition. Please contact Kelly Carter of Jones & DeMille Engineering to
receive a secure upload link to submit the Information Package electronically, at
kelly.c@jonesanddemille.com or 435-896-8266. Faxed Information Packages will not be
accepted.

Submit only one (1) electronic copy of the Information Package

Number pages (not including resume or cover letter) sequentially at the bottom right corner of
each page.

Information Package pages shall be 8.5” x 11” in size. Maps, schedules, and technical diagrams
may be 11” x 17” in size. Graphics may be shown in color.

To receive notifications regarding addendums and clarifications to this RFI, please contact Kelly
Carter of Jones & DeMille Engineering, at kelly.c@jonesanddemille.com or 435-896-8266.

Statement of Qualifications Content

The Statement of Qualifications shall be organized as follows, and contain the following information:
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A cover letter summarizing the respondent’s expertise, experience, organization, and
component companies if more than one company is teamed.

Organization of the Respondent. If the Respondent is a consortium or joint venture or
partnership, indicate which corporate entities will comprise the Respondent, and outline their
respective roles and responsibilities. Include the name, title, and contact information of the
individual designated as the Respondent’s key contact.

Experience of the Respondent. Describe the relevant experience and expertise of the
Responder, in relation to (1) financing of infrastructure projects of similar cost of construction to
the Uinta Basin Railway; (2) construction, operation, and maintenance of infrastructure projects
of similar cost of construction to the Uinta Basin Railway; (3) commercialization of a railway
project, in particular the experience and expertise with obtaining contracts with shippers; (4)
operation and maintenance of a common-carrier short-line railway under the economic
regulations of the U.S. Surface Transportation Board and the safety regulations of the Federal
Railroad Administration; (5) understanding of the oil exploration and production industry.
Summarize the biographical information of the Respondent’s key personnel. Representative
Projects of the Respondent. Provide list of completed projects, current projects, current
operations, current infrastructure financing packages, or other information that would indicate
to the Coalition the qualifications of the Respondent. Attach resumes of the key personnel as an
Appendix.

Financial Capacity of the Respondent

Information Package Content

The Information Package shall be organized as follows, and contain the following information:

A cover letter summarizing the respondent’s expertise, experience, organization, and
component companies if more than one company is teamed, and summarizing the commercial
and financial structure(s) the Respondent believes will best accomplish the goals of the
Coalition.

Organization of the Respondent. If the Respondent is a consortium or joint venture or
partnership, indicate which corporate entities will comprise the Respondent, and outline their
respective roles and responsibilities. Include the name, title, and contact information of the
individual designated as the Respondent’s key contact.

Experience of the Respondent. Describe the relevant experience and expertise of the
Responder, in relation to (1) financing of infrastructure projects of similar cost of construction to
the Uinta Basin Railway; (2) construction, operation, and maintenance of infrastructure projects
of similar cost of construction to the Uinta Basin Railway; (3) commercialization of a railway
project, in particular the experience and expertise with obtaining contracts with shippers; (4)
operation and maintenance of a common-carrier short-line railway under the economic
regulations of the U.S. Surface Transportation Board and the safety regulations of the Federal
Railroad Administration; (5) understanding of the oil exploration and production industry.
Summarize the biographical information of the Respondent’s key personnel. Attach resumes of
the key personnel as an Appendix.



e Representative Projects. Provide list of completed projects, current projects, current operations,

current infrastructure financing packages, or other information that would indicate to the

Coalition the qualifications of the Respondent.

e Proposed Approach to Commercialization, Finance, Construction, Operation and Maintenance of

the Uinta Basin Railway:

Process

O

Overview of the proposed structure(s) of the railway company the Respondent believes
would provide the highest value to the Coalition and the greatest long-term, sustainable
rail transportation service to the Uinta Basin.

Proposed method(s) the Respondent believes would be best suited to commercialize
the railway, including how Respondent recommends interacting with oil and gas
exploration and production companies, off-takers, mining companies, and agricultural
and other potential users of the railway.

Proposed method(s) the Respondent believes would be best suited to finance the
railway, the equity structure of the railway, including partners or joint-ventures, and
how the railway would provide value to the Coalition for the Coalition’s work and
investment in the railway project.

Proposed method(s) the Respondent believes would be best suited to construct the
railway (e.g., Design-Build, Design-Bid-Build, Construction Manager/General Contractor,
etc.)

Proposed method(s) the Respondent believes would be best suited to operate and
maintain the Railway. Include a description of the potential for preferential employment
and training with the Ute Tribe.

Comment on the Coalition’s proposed schedule.

Comment on the Coalition’s proposed routes, engineering, and environmental
permitting and clearance work.

Comment on the Coalition’s volume and carload forecasts.

Provide detail that would help the Coalition understand the value of the Respondent’s
proposed structure of the railway company.

Inquiries to Coalition

Interested Parties may request clarifications to this RFI process to the Coalition at any time prior to the

deadline dates, by writing in email to Kelly Carter of Jones & DeMille Engineering at

kelly.c@jonesanddemille.com, subject line must begin “Request for Clarification, UBRY RFI”.

Submissions of clarifications and responses are not binding on any party.

Issuance of Request for Proposals

The issuance of this RFI does not in any way obligate the Coalition to issue an RFP for a

commercialization, finance, construction, operation, or maintenance entity, or any single activity

including but not limited to commercialization, finance, construction, operation, or maintenance of the


mailto:kelly.c@jonesanddemille.com
mailto:kelly.c@jonesanddemille.com

Uinta Basin Railway, at any future time, and neither the Coalition nor the parties participating in this RFI
process are bound in any way. Without limiting the generality of the preceding statement and for the
sake of clarity, the issuance of this RFl does not obligate or otherwise bind the Coalition to retain or vary
the content of an RFP or RFPs that may be issued, should the Coalition choose to issue RFPs.

Confidentiality

All Statements of Qualifications, Information Packages, Requests for Clarification, Interview presentation
materials, and communications submitted or exchanged in this RFl process are confidential and shall be
maintained in confidence by the Coalition. Information may be shared by the Coalition with other
agencies of the State of Utah and others supporting the Coalition’s work, e.g., Consultants engaged by
the Coalition under confidentiality agreements.

Freedom of Information Act Requests
Need relevant language to Utah here

Communications with the Coalition

During the RFI process, communications by Respondents to the Coalition or any elected official in the
State of Utah, in relation to the RFI, must be by email (including any attachments) sent to
kelly.c@jonesanddemille.com, subject line must begin “UBRY RFI”. Requests for Clarification must be

sent to Kelly Carter of Jones & DeMille Engineering at kelly.c@jonesanddemille.com, subject line must

begin “Request for Clarification, UBRY RFI”. Submissions of clarifications and responses are not binding
on any party.

Interviews with Respondents
Following the closing date, the Coalition may, but shall not be obligated to, contact and/or meet with
some or all Respondents for the purpose of seeking clarifications to their Information Packages.

Response to Requests for Clarifications

The Coalition does not intend to issue specific responses to questions or comments in Requests for
Clarifications, interviews, or Information Packages, or to publish to all Respondents any requests for
clarifications. The Coalition at its sole judgment may issue to Respondents clarifications it believes may
be beneficial to Respondents in the preparation of their Information Packages.

No Preclusion of Future Response

Response to this RFI does not preclude a respondent from a bid at a future time on an RFP the Coalition
may issue for any or all of the services of commercialization, financing, construction, operation, and
maintenance of the Uinta Basin Railway.
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1.0 Introduction

The technical memorandum describes the Draft Operating Basis of Design for the Uinta Basin Railway
(UBRY). The Uinta Basin Railway is proposed to be a standard-gauge railway developed by the Seven
County Infrastructure Coalition (Coalition) that will provide common-carrier freight transportation service for
the Uinta Basin of northeastern Utah. The railway will connect shippers and receivers located in the Uinta
Basin to the North American freight railway network, affording shippers and receivers contiguous railway
haulage of goods and commodities between rail-served points in the Uinta Basin and all rail-served points
on the North American freight railway network.

This document is organized into a discussion section that introduces each major topic, followed by a table
that summarizes and codifies each major parameter.

1.1 Background

An Operating Basis of Design is a statement of the functional and operating requirements of a railway.
These requirements include both desired typical operating parameters of the railway as well as maximum
operating parameters of the railway, recognizing that operating parameters have economic averages that
are desired as well as technical or regulatory maximums that cannot be exceeded without accepting much
higher capital, operating, and maintenance costs. For example, a desired typical operating speed might be
30 mph commensurate with achieving low operating costs that are influenced by labor, fuel, locomotive, and
rolling stock costs, while the maximum operating speed might be 49 mph, a maximum established by
Federal Railway Administration safety regulations for freight trains operating on an unsignaled railway. An
Operating Basis of Design balances maximums such as ascending grades, the height, width and weight of
locomotives and rail cars, train length, and trains per day, which are economic parameters, with
interdependent regulatory maximums such as train speed, track maintenance standards, track inspection
intervals, and Method of Operation (of trains).

The Operating Basis of Design informs the Engineering Basis of Design and the railway’s Operating Plan.
The Engineering Basis of Design sets the criteria for the railway infrastructure to meet the Operating Basis
of Design, and the Operating Plan details the methods, parameters, and the daily plan by which trains are
assembled, sorted, operated over the main line, and interchanged to connecting railroads. The Operating
Basis of Design also informs the determination of a preferred route for a newly constructed railway. The
Operating Basis of Design is developed iteratively with the route selection, Engineering Basis of Design, and
the Operating Plan to achieve a reasonable and prudent balance between capital, operating, and
maintenance costs, capacity and reliability of the railway, constructability and permitability of the railway,
adaptability of the railway to changing market conditions, and ability to achieve regulatory compliance and
safety without extraordinary measures.

This Operating Basis of Design is based on a freight volume and commodity type forecast prepared by R.L.
Banks & Associates for the Coalition dated August 9, 2018. It assumes that the routes for the railway are
either the Indian Canyon, Wells Draw, or Craig routes designated by the Coalition on February 8, 2019, and
the termini for the railway are those selected by the Coalition on February 8, 2019, as follows:

e A connection to the national freight railway network, and

e Two separate locations within the Uinta Basin,
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o The first, designated “Myton”, a location approximately 4.0 miles southwest of Myton, Utah,
near 10530 South County Road 33, Sand Draw Road, near the location of several existing oil
field service facilities; and

o The second, designated “Leland Bench”, a location approximately 10.0 miles south of Fort
Duchesne, Utah, on or near County Road 2420, Leland Bench Road, near the site of a
proposed crude oil upgrader facility.

2.0 Guiding Principles of the UBRY

The UBRY will have the following general guiding principles of its Operating Basis of Design:

It will have the capacity to deliver the forecasted maximum quantities of freight designated in the
R.L. Banks forecast dated August 9, 2018, with capacity for recovery from service interruptions or
other unplanned events; provided that certain features of the railway such as sidings and wayside
signaling may be added incrementally as freight volumes increase over time.

It will conform to applicable federal and state safety regulations. Federal regulations that will likely
apply are Federal Railroad Administration (FRA) and Pipeline and Hazardous Materials Safety
Administration (PHMSA). (Utah and Colorado have certain safety regulations that are more
restrictive than FRA regulations.)

It will have the operational reliability and ability to operate without excessive train delay including
during typical weather events and the climate and altitude of the region in which it operates, except
for extraordinary weather events. It will have recovery capacity from service disruptions within a
reasonable period of time.

It will be economical to construct, operate, and maintain, with the least quantity of bridging,
tunneling, heavy excavation, and circuity of its main line, commensurate with practical construction,
operation, maintenance, and with safety regulation.

It will to the extent practical, commensurate with construction, operation, and maintenance cost,
have low or no exposure to areas prone to avalanche, washout, flooding, land settlement, rock slide,
and land slip hazards.

It will incorporate maximum gradients, curvatures, and track maintenance standards commensurate
with achieving economical construction, operation and maintenance costs, and compliance with
applicable Federal Railroad Administration (FRA) and state safety regulations.

It will be interoperable with the North American freight railway network.

It will be able to interchange four-axle rail cars with a maximum gross weight of 315,000 Ibs., and
Association of American Railroad (AAR) Plate F and H clearances. While 315,000 Ib. cars are not
common, they may become so in the future. Plates F and H allow the largest rail cars currently in
use, including double-stack well cars loaded with two high-cube containers.

It will utilize diesel-electric locomotives. Locomotives may be provided by the UBRY or run-through
from connecting railways. Locomotives will typically be six-axle, alternating current (AC)
transmission of type ES44AC manufactured by the Transportation Division, General Electric
Company (GE), or type SD70ACe manufactured by Electro-Motive Diesel, a subsidiary of Progress
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Rail Services, a subsidiary of Caterpillar Inc. Other types of diesel-electric locomotives, including DC
traction and four-axle, may be used.

3.0 Regulatory and Safety Requirements and
Recommended Practices

The UBRY will adhere to applicable safety regulations of federal and state government agencies that apply
to railways operating in the U.S., Utah, and potentially Colorado. The UBRY will conform to interchange
practices and standards of the AAR, and will follow to the extent that is practical and reasonable the
recommended practices of the AAR and the American Railway Engineering and Maintenance-of-Way
Association (AREMA). It will conform to interchange requirements of Union Pacific Railroad (UP) and BNSF
Railway (BNSF), as reasonably agreed to with UP and BNSF.

The General Code of Operating Rules (GCOR), including current modifications or additions used by UP and
BNSF, will be followed. Safety rules used by UP and BNSF will be adopted by the UBRY, including Air
Brake and Train Handling, Dispatcher, Maintenance-of-Way (MOW), Hazardous Materials, and other
applicable national freight railway carrier safety and operating rules.

3.1 Locomotive Type

The UBRY will operate using diesel-electric locomotives. The mountainous character of the geography in
which the UBRY will operate will require the use of Distributed Power (DP), which allows multiple
locomotives to be interspersed throughout a train and be remotely controlled from the operating cab of the
lead locomotive. DP locomotives will be required on all but the shortest and lightest trains to avoid excessive
drawbar and buff forces (also known as in-train forces) and to provide adequate brake line recharging and
pressure maintaining of the train brake line when descending steep grades. The number of locomotives per
train, type of locomotives, and the determination of the location of placement of locomotives in trains and the
number of locomotives per train position, will be determined using Operations Simulation Modeling and Train
Dynamics Modeling for the selected route(s).
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3.6 Method of Operation and Asset Protection Devices

“Method of Operation” is an FRA formal term that describes the comprehensive architecture of a railway’s
train operation practices, dispatching practices, method of communicating main track occupancy authority to
a train, method of protecting the work limits of on-track maintenance-of-way workers and machines, method
of operating turnouts, the operating rule book that governs all of these practices, and the safety rules that
are embedded in these practices. The choice of a Method of Operation for a railway has implications for its
track maintenance and standard, construction standards, costs, and practices, capacity of the railway in
terms of trains per day, and labor, fuel, and rolling stock inputs and costs. The UBRY Method of Operation
will be Track Warrant Control (TWC) for the proposed railway’s main track at low traffic volumes, and
Centralized Traffic Control (CTC) at moderate and high traffic volumes. TWC is a radio-based dispatching
method where train dispatchers authorize train movements through verbal instruction. CTC is an electronic
dispatching method using fixed electrically-powered color-light signals (“wayside signals”) alongside the
main track that provide visual instruction to train crews that govern the movement of their trains. The CTC
system is controlled by a train dispatcher in a central dispatching office. CTC creates significant additional
capacity and fluidity of a railway when compared to TWC, but requires a much greater up-front investment.

Main track turnouts in the low-traffic scenario will be powered and operated remotely by train crews via dual-
tone multi-frequency (DTMF) radio-transmitted commands. Main track turnouts in the high-traffic scenario
will be power-operated and controlled remotely by the train dispatcher.

Asset protection devices such as hot box detectors (HBDs), which detect overhead axle bearings and
wheels that can cause derailments, will be spaced approximately every 30 miles. Dragging-equipment
detectors (DEDs), which detect derailed cars or equipment dragging from cars that can cause derailments,
will be spaced approximately every 10 miles, except in heavy grade and/or heavy curvature areas where the
spacing will be every two to five miles.

The UP Provo Subdivision’s Method of Operation is CTC. The connection to the UP main track of the Indian
Canyon and Wells Draw routes will thus be controlled by the UP Provo Subdivision dispatcher using CTC as
its Method of Operation, even if the UBRY’s Method of Operation is TWC, to enable continued fluidity of the
UP main line. The UP Craig Subdivision Method of Operation at the proposed connection point of the Craig
Route is TWC. In the low traffic scenario of the UBRY, this connection can likely remain TWC; however, in
the high-traffic scenario, CTC would likely have to be installed between the Craig Route connection and
Evans Junction at Craig, where UP’s CTC installation on the Craig Subdivision ends.

3.7 Roadway Crossings, Public Access and Fencing

To the maximum extent practicable, public roadway crossings will be avoided to reduce risk to the public
and UBRY employees and assets, and to minimize interruptions to roadway traffic and railway service.
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Sidings on the UBRY, to the greatest extent practical to avoid public and private roadway crossings. Major
public roadways intersected by a siding within the minimum clear length required by a train standing in that
siding would likely need to be grade-separated. Terminals will not be located across public roadway
crossings.

Crossing Warning Devices. Paved public roadway crossings will be equipped with active warning devices
consisting of bells, flashers and gates, as well as constant warning time devices. Gravel and unsurfaced
public crossings and private crossings will be equipped with passive warning devices consisting of stop
signs and crossbucks. Crossing diagnostics will be performed at public roadway crossings and major private
roadway crossings to determine the appropriate warning devices.

Maintenance and Public Access. Maintenance roads will not be required to continuously parallel the main
track. Maintenance roads, to the extent practical, will be constructed and maintained to provide maintenance
and crew van access to ends of sidings, portals of major tunnels, and railway maintenance and operating
facilities. Public access to the railway will be restricted as much as possible, using high-security locked
gates, to enhance security and reduce risks to the public, to the railroad’s employees and to the operation of
the railroad. Fencing, lighting, and locked high-security gates will be used where practical to restrict public
access to railway maintenance and operating facilities.

Right-of-Way Fencing. Fencing is not assumed for the entire length of the proposed railway except as
required by federal, state, county, or local ordinance or law, and as required by agreement with land owners
or resource agencies. Right-of-way fencing type will only be per these requirements, and if not otherwise
specified will consist of four-strand barbed wire or sheep fencing topped with single-strand barbed wire.

Snow Fencing. Snow fencing will be located in areas to be determined, to minimize snow-drift hazards
during winter operations, and will be plastic slats on steel posts.

4.0 Operating Basis of Design Parameters

The UBRY’s Operating Basis of Design parameters are summarized in the tables below.

Information and principles used to develop these parameters included:

e Maximum reasonable train lengths and tonnages for the minimum gradients and curvatures that can
be achieved with the Indian Canyon, Wells Draw, and Craig routes without incorporating substantial
increases in construction cost.

e The freight volume and commodity type forecast prepared by R.L. Banks & Associates for the
Coalition dated August 9, 2018.
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¢ An assumption that technological change will not enable a substantial increase in maximum gross
axle weights, and that regulatory changes will not limit train lengths, tonnages, or require a change in
locomotive types to reduce emissions or reduce use of common locomotive or rail car construction
materials.

e Typical practices of North American heavy-haul railways for new construction.
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Table 2: Track Parameters

FRA Track Class Minimum maintenance standard, maximum authorized
speed by FRA for Class 3 is 40 mph

2 15 Minimum Track Center, Main Track to Main
Track, Feet

3 15 Minimum Track Center, Main Track to Siding,
Feet
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7,800

400

15

15

15

15

1

1.0
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25

10

10

15

25

10

Minimum Track Center, Main Track to
Industry, Feet

Minimum Track Center, Siding to Back Track,
Feet

Minimum Track Center, Yard Track to Siding,
Feet

Minimum Track Center, Yard Track to Yard
Track, Feet

Minimum Main Line Siding Length between
insulated joint locations, Feet

Minimum Receiving and Departure Track
Length, including Industry R&D track, Feet

Minimum Main Line Set-Out Track Length,
Feet

Minimum Turnout Size, Main Track to Siding,
Number

Minimum Turnout Size, Main Track to Yard,
Number

Minimum Turnout Size, Main Track to Loop
Track or Transload, Number

Minimum Turnout Size, Main Track to
UP/BNSF Connection, Number

Minimum Turnout Size, Industry and All
Other, Number

Maximum Ruling Grade, Open County,
Preferred, Percent

Maximum Ruling Grade, Open Country,
Allowed, Percent

Maximum Ruling Grade, Mountainous or
Difficult Country, Preferred, Percent

Maximum Ruling Grade, Mountainous or
Difficult Country, Allowed, Percent

Maximum Curvature, Open County,
Preferred, Degrees

Maximum Curvature, Open County, Allowed,
Degrees

Maximum Curvature, Mountainous or Difficult
Country, Preferred, Degrees

Maximum Curvature, Mountainous, Allowed,
Degrees

Siding Spacing, Miles, Typical, Initial
Forecast Freight Volumes

Siding Spacing, Miles, Typical, High Forecast
Freight Volumes

Greater if Hazardous Materials are Loaded or Unloaded
on Industry Track

Greater where roadway is required for inspection or
maintenance of rail cars

Fouling points to be established where insulated joints
would be installed on a signalized railroad utilizing UP
signal standards. Sidings located on grades greater than
1% shall be increased to 9,000 feet minimum

To be confirmed with UP, #20 may be required

Compensated for curvature, typical for all ruling grades
listed in this table

Only to avoid substantial earthwork, bridging, or
tunneling cost

Compensated for curvature, typical for all ruling grades
listed in this table

Only to avoid substantial earthwork, bridging, or
tunneling cost

Only to avoid substantial earthwork, bridging, or
tunneling cost

Only to avoid substantial earthwork, bridging, or
tunneling cost

To be iterated with RTC modeling, operating planning,
and preliminary engineering design

To be iterated with RTC modeling, operating planning,
and preliminary engineering design
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Set-Out Tracks, N/A

Table 3: Operating Methods

11

12
13

14

Method of
Operation, Low
Volumes

Method of
Operation, High
Volumes

Operating Rules

Main Track
Turnout
Operation, Low
Volumes

Main Track
Turnout
Operation, High
Volumes

UP Interchange
Turnout
Operation

Turnout
Operation, All
Other

Radio
Communications
Dispatching

Positive Train
Control, low
volume

Positive Train
Control, high
volume

Track Warrant Control (TWC)

Centralized Traffic Control (CTC)

General Code of Operating Rules (GCOR)

Dual-Tone Multi-Frequency (DTMF) activated
power switches

Power-Operated, Dispatcher Remote-Control
switches

Power-Operated, Dispatcher Remote-Control
switches

Hand-Throw

VHF Railroad Band
Office-Based

None

Wabtec UP and BNSF compatible Positive
Train Control

Table 4: Asset Protection Devices

Hot-Box
Detector
Spacing

30 Miles

Seven County Infrastructure Coalition | Draft Operating Basis of Design

Where determined in detailed operating and maintenance
planning

Initial Forecast Freight Volumes

High Forecast Freight Volumes

Inclusive of applicable UP and BNSF modifications

Initial Forecast Freight Volumes. DTMF-activated switch
machines and switch heaters will be installed on main-to-
siding, interchange slot tracks, and main to high-volume
industry tracks.

High Forecast Freight Volumes. Dispatcher-operated
switch machines and switch heaters will be installed on
main-to-siding, interchange slot tracks, and main to high-
volume industry tracks.

Dispatcher-operated switch machines (controlled by UP
dispatcher) and switch heaters will be installed at UP
connection.

High-volume industries will be encouraged to install
DTMF switch machines on all tracks accessed regularly
by UBRY. Switch heaters will not be installed on hand-
throw switches.

Provide 4 AAR Frequencies

Remote, assume contract dispatching

Not required unless a minimum volume of Toxic
Inhalation (TIH) gases or passengers are transported,
and UBRY exceeds freight volume thresholds.

Required at high volumes only, in conjunction with CTC
signaling system
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Dragging 10 Miles
Equipment

Detector

Spacing, Open

Country

3 Dragging 2 to 5 Miles
Equipment

Detector

Spacing,

Mountainous or

Difficult Country

4 Crossing
Warning
Devices, Public
Paved
Roadways

Active Type; Bells, Flashers, and Gates

5 Crossing
Warning
Devices, Public
Gravel or
Unsurfaced
Roadways

Passive Type; Stop Sign and Crossbucks

6 Crossing
Warning
Devices, Private
Roadways

Passive Type; Stop Sign and Crossbucks

Table 5: Facilities Parameters

Subject to diagnostics; high volume crossings or
crossings with hazardous movements may require active
warning devices

Subject to diagnostics; high volume crossings or
crossings with hazardous movements may require active
warning devices

Locomotive and  One 200’ x 60’ two-track locomotive/car shop,

Rail Car with through tracks connected both ends.
Maintenance Locomotive track equipped with 150 pit,
and Repair reinforced floor for jacking, and sufficient
overhead clearance to lift locomotive off
bogies and roll out. 10-ton travelling overhead
crane over both tracks, full length.
Compressed air supply. Open gravel yard to
enable heavy lifts outside and outside repair
work.
2 Locomotive Direct to Locomotive (DTL) from truck
Fueling
3 Locomotive Tower
Sanding
4 Locomotive Hose reel
Water

12 | February 15, 2019

Located at or near Myton

At locations where convenient. Provide permanent drip
pans and oil/water separator at locomotive facility.
Portable drip pads all other locations where DTL fueling
occurs.

Located at locomotive/car shop

Located at locomotive/car shop
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Maintenance of  Two, Fenced Yard, Storage Sheds Locations TBD depending upon route selection.
Way Storage
Sites

6 Crew Change Two, consisting of locker rooms, restrooms, Located at or near locomotive/car shop near Myton
Facility lunchroom/training room

7 DTL Locomotive Fueling Method Direct Truck to Locomotive

Table 6: Roadway Access, Fencing, and Security Parameters

To main track Surfaced access road Gated where practical
siding switches

and UP

interchange

2 To tunnel portals ~ Surfaced access road Gated where practical

3 To Paved access road Gated if practical
locomotive/car
shop and crew-
change facility

Toe Paths Per state requirements, if any
5 Right-of-Way Per state requirements, if any
fencing
6 Facility fencing At locomotive/car shop and crew-change Include area lighting
facilities, at maintenance-of-way yards
7 Snow Fencing TBD in preliminary engineering Plastic slats on steel posts

Seven County Infrastructure Coalition | Draft Operating Basis of Design February 15,2019 | 13
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ES.1 Executive Summary

Over the last decade the domestic oil industry has experienced an immense resurgence. Technological
breakthroughs and advancements, combined with the repeal of the Federal ban on oil exports in 2015,
have resulted in record domestic oil production. According to the US Energy Information Administra-
tion, since surpassing the previous monthly production record in November 2017, domestic oil produc-
tion has continued to increase as of June 2018 to 10.9 million barrels per day (bpd), with many experts
expecting that number to surpass 11 million bpd by late 2019. Most signs suggest that this trend is poised
to continue. According to the International Energy Agency, worldwide demand for oil also will continue
to grow over the next five years and the United States will supply most of the production to answer that
growing demand.

While this significant growth has led to widespread exploration and development in select, domestic oil
reserves, most notably in the Permian Basin, the Eagle Ford Group and the Bakken Formation, there still
exists the need to support expanded production. One such example is the Uinta Basin. Despite sub-
stantial oil resources - estimated to be between 50-321 billion barrels — the geographically isolated Uinta
Basin currently produces less than 90,000 bpd, the vast majority of which are transported to local refiner-
ies in Salt Lake City by truck at relatively high cost, resulting in major road congestion, safety issues, low
efficiency and concerns that the production volumes are bumping up against these refineries” capacity to
refine the oil.

Recognizing the intrinsic economic benefits of shipping large volumes of bulk commodities long dis-
tances, the Seven County Infrastructure Coalition (SCIC) contracted with a team led by R.L. Banks &
Associates, Inc. (RLBA), to perform a pre-feasibility study examining the economic and operational
feasibility of constructing and operating a railroad which would connect the Uinta Basin via one of three
alignments with the national railroad network at one of two junctions in Colorado, as detailed later. This
report is the culmination of that effort.

ES.2 Overview of Assignment

To better understand the transportation options available to Uinta Basin oil producers and other poten-
tial users of the prospective railroad, RLBA was asked to address several issues, including:

1. Determine commodities, volumes and destinations which could be expected to be shipped into or
out of the Uinta Basin by rail if a rail transportation option existed;

2. Determine the cost to transport commodities between the Uinta Basin and a connection with
the national rail system, given the results of the previous task, assuming the construction of the
prospective railroad built on one of three previously identified rail alignments:
« Myton/Leland Bench Area, UT - Rifle, CO, via Meeker Area;
« Myton/Leland Bench Area, UT - Rifle, CO, via Piceance Creek and
« Myton/Leland Bench Area, UT - Craig, CO.
PAGE v PREPARED BY:

THE R.L. BANKS & ASSOCIATES, INC. TEAM



<111 1 ?mm A REPORT TO:
%““ DERISTRICTIRE
[\ Acuume SEVEN COUNTY INFRASTRUCTURE COALITION

3. Compare the rail transportation cost developed in the previous task to the cost of alternative
transportation options to a connection with the national rail system, including:

« Trucking between the Myton/Leland Bench Area and a rail transload facility at Price, UT, and
« Pipelining between the Myton/Leland Bench Area and a rail transload facility at Price, UT;

4. Compare the cost to transport crude oil between the Uinta Basin and Salt Lake City area refiner-
ies via the five (three potential rail alignments, trucking/transloading and pipelining/transload-
ing), alternative transportation options previously identified and trucking directly from the
Myton/Leland Bench Area;

5. Determine the cost to transport commodities between the Uinta Basin and distant, national mar-
kets reached on the national rail system via the three, identified connections (Rifle, CO, Craig,
CO and Price, UT) and

6. Offer recommendations based on the conclusions reached through the performance of the above-
described tasks.

In the following sections this Executive Summary provides a synopsis of the methodologies, findings and
conclusions regarding these tasks. Additional explanation and analysis is provided in the accompanying
Final Report and supporting documentation.

ES.3 Conclusions Regarding Volume of Commodities Originating and Terminating
in the Uinta Basin

To serve the needs of this study, RLBA developed forecasts of the number of carloads it believes are
reasonable to assume would be carried by the prospective railroad during the period 2022 through 2044,
"To produce these forecasts, RLBA conducted multiple, extensive interviews with Uinta Basin produc-
ers/prospective rail shippers and receivers, prospective end users of Uinta Basin commodities, impacted
railroads and other stakeholders. To best define the potential volumes, RLBA developed “Lower” and
“Higher” forecasts in connection with crude oil and seven other commodities it believes might be hauled
on that railroad. These forecasts yielded the following results.
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Table ES-1
_ Estimated Annual Carloads Originating/Terminating in Uinta Basin, 2022-2044

Higher “Other Outbound” carload volumes in the 2022 Lower forecast are due to the prospective Leland Bench Uintah
Advantage refinery which, if built and operated, would result in fewer Crude Oil and Total carloads moving over the
subject railroad (please see section 2.9).

The carloads in the Higher forecast reflect assumptions made by RLBA consistent with a theme that deci-
sions would be made which would result in actions that would be favorable to the prospective railroad’s
viability: the primary assumption made is that market conditions will enable and motivate Uinta Basin
oil producers to extract no less than 350,000 bpd (roughly PS8 rail carloads per year) on a consistent
basis. The carloads in the Lower forecast reflect a more conservative adoption of the prospective railroad.
Both forecasts reflect a ‘ramp up’ period in their early years, driven by gradually increased production

of crude oil in the Uinta Basin and an assumed greater acceptance of the Uinta Basin’s crudes at various
refineries, primarily located in Gulf Coast states.

ES.4 Conclusions Regarding the Viability of a New Railroad along the Three, Pro-
posed Alignments in Light of the Forecasted Volumes Originating and Terminat-
ing in the Uinta Basin

Transportation costs into and out of the Uinta Basin consist of two components: 1) the cost to transport
commodities from the Uinta Basin to a connection with the national rail network or in the opposite di-
rection, a component which would be addressed by the construction of the proposed railroad and 2) the
cost to transport commodities from said connection with the national rail network to a final destination
via the Class One railroad(s) or in the opposite direction, providing the connection to the national rail
network.

To determine the first component, the cost to transport commodities between the Uinta Basin and the
national rail network, RLBA determined the break-even rate - or the lowest rate which the prospective
railroad could charge prospective Uinta Basin rail shippers and still not operate at a loss — in connection
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with each of the three potential rail alignments. Specifically, RLBA: 1) developed an operating and main-
tenance plan appropriate to host the types and volumes of commodities identified by RLBA between the
Myton/Leland Bench Area, UT, and the national rail network connection with either UP and/or BNSF at
Rifle, CO, or Craig, CO, depending on the specific alignment; 2) employed an updated, initial capital cost
required to build each route developed in previous studies, provided by Jones & DeMille Engineering,
Inc.; 3) applied real world costing data to said operating and maintenance plans, and 4) determined what
rate prospective Uinta Basin rail shippers would be charged to make the prospective railroad on each of
the alignments viable.

The three alignments, collectively determined to be the most feasible out of over the 20 plus routes origi-
nally considered, included:

1. Myton/Leland Bench Area, UT - Rifle, CO, via Meeker Area, providing a connection to both
Union Pacific (UP) and BNSF Railway (BNSF) via a 183.31-mile route (including 152.97 new-
build miles'), operating through predominately rolling hills and mountainous terrain;

2. Myton/Leland Bench Area, UT - Rifle, CO, via Piceance Creek, providing a connection to both
UP and BNSF via a 185.13-mile route (including 154.80 new-build miles), operating through
predominately rolling hills and mountainous terrain and

3. Mpyton/Leland Bench Area, UT - Craig, CO, providing a connection only to UP via a 157.27-mile
route (including 126.93 new-build miles), operating through predominately rolling hills and flat
terrain.

The application of the above-described methodologies yielded the results seen in table ES-2 regarding the
Higher and Lower forecast volumes, respectively.

RLBA’s results indicated that using the potential rail alignment to Craig would provide the lowest rates to
shippers on the prospective railroad between the Myton/Leland Bench Area and a connection with the
national rail network (in this case, at Craig, CO, with UP). It is important to note that this assessment
does not consider or account for the cost which would be incurred by prospective Uinta Basin rail ship-
pers to pay UP to transport commodities to and from Craig on the national rail system; it is simply the
cost prospective shippers could expect to pay the prospective railroad to reach the national rail system
from the Myton/Leland Bench Area.

Because the prospective railroad was assumed to handle the same amount of traffic regardless of align-
ment (all traffic in and out of the Uinta Basin area was assumed to have been loaded and off loaded in the
Myton or Leland Bench Area), the cost savings associated with the Craig rail alignment can be attributed
to: 1) the lower initial capital costs to construct the line, largely due to the shorter mileage, and 2) lower
operating and maintenance costs on that route, again, largely due to its the shorter mileage and more
favorable physical characteristics.

1 All three alignments assume the integraticn of the existing Deseret Power Railroad.
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Table ES-2
Rail Transportation Break-Even Rate per Carload and Barrel;
Myton/Leland Bench Area - Connection with the National Rail Network, Lower and Higher Volume Forecast, 2022-2044

Lower

Rifle Via Meeker Area Rifle Via Piceance Creek Craig _
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ES.5 Conclusions Regarding the Transportation Cost to Reach the National Rail
Network across the Various Transportation Options Potentially Available in the
Uinta Basin (Rail, Pipe and Truck)

To understand the full spectrum of transportation options potentially available to existing and prospec-
tive Uinta Basin shippers, RLBA compared the transportation rates of what were previously identified as
the two most viable alternatives to the prospective railroad between the Myton/Leland Bench Area and a
connection with the national rail network. These alternatives are:

1. Contracting a third party entity to truck crude oil to a rail transload facility at Price, UT, using
rates developed by RLBA and

2. Constructing and operating a dedicated, crude oil pipeline to a rail transload facility at Price, UT,
using rates developed by HDR, Inc. in previous studies.

This comparison yielded the following results.

Table ES-3
Alternative Transportation Rate Comparison per Barrel;
Myton/Leland Bench Area - Connection with the National Rail Network

RLBAS results indicated that in both the Higher and Lower forecasts, the prospective railroad, the UBRR,
would provide the lowest transportation cost between the Myton/Leland Bench, UT area and a connec-
tion with the national rail network. These results were due to the fact that: 1) the high volumes of com-
modities estimated to ship via rail, including those other than crude oil, greatly amplify the superior eco-
nomics of scale intrinsic to the rail mode, and 2) the additional cost of transloading or ‘double handling’
crude oil into railcars at the connection to the national rail network negatively impacts the competitive-
ness of non-rail transportation options. On the other hand, the rail mode offers economic development
and other benefits to the Uinta Basin economy that are unlikely to be realized in the event a pipeline was
constructed in the alternative. Specifically, the prospective railroad would be both more flexible (featur-
ing the ability to transport multiple types of commodities in both directions and scalable (in that addi-
tional infrastructure could be added, as needed, at an economical cost), compared to a pipeline.
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ES.6 Conclusions Regarding the Total Transportation Cost to Ship to National
Markets

While important, determining the transportation cost between the Uinta Basin and the national rail net-
work is only one of the two components of the true transportation cost into and out of the Uinta Basin.
Once commodities have reached the national rail network, a Class One railroad - either UP or BNSE
depending on the junction location - must be engaged to perform final delivery. Because the Class Ones
will handle Uinta commodities over the majority of the miles to/from distant markets, Class One rates
likely will be the single largest cost component.

To determine the above-referenced Class One rates, RLBA estimated rates which prospective Uinta Basin
rail shippers would have to pay to transport Uinta Basin commodities via UP and/or BNSF routings
across the national rail system to eleven, target refineries identified as part of the study process. RLBA
also estimated prospective rates on seven other commodities involving eleven potential destinations/
origins. Additionally, RLBA calculated and included the cost associated with leasing rail cars to transport
Uinta Basin commodities across the UBRR and the national rail system.

The application of this methodology yielded the following results, amended here to show only results
regarding crude oil.
Table ES-4
Rail Transportation and Equipment Lease Rates per Barrel;

Connection with the National Rail Network - National Markets
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RLBAS results indicated that the Class Ones’ rates are greatly influenced by the length of haul between
origins and destinations. The closer a candidate terminal is to each of the three potential connections to
the national rail network, the lower the rates it would logically enjoy, generally because the haul lengths
are shorter. In general, BNSF appears to be able to provide lower rates than UP to southeastern refiner-
ies, likely in part due to a shorter routing on BNSE, suggesting that the net benefits for prospective Uinta
Base rail shippers of building the prospective railroad along one of the more expensive Rifle alignments
may outweigh the lower construction and operating cost of the Craig option.

To offer a final opinion regarding what the total transportation cost which prospective Uinta Basin rail
shippers might pay to ship via the prospective railroad between the Myton/Leland Bench Area and na-
tional markets, RLBA synthesized the following values, including:

1. The average annual break-even rate for each of three prospective rail alignments at both the
Higher and Lower forecast volumes;

The estimated freight rate across the national system to the various identified destinations/origi-
nations and

3. 'The estimated equipment lease rates.

[

This comparison yielded the results shown on the next page, amended here to show only results regard-
ing crude oil.

RLBAs results indicated that at the Higher forecast volume the Rifle via Meeker alignment, allowing
for interchange with both UP and BNSF, offers prospective Uinta Basin rail shippers the lowest total
rail transportation cost on all 33 identified shipping lanes. RLBA’s results also indicate that at the Lower
forecast volume the Rifle via Meeker alignment, allowing interchange with both UP and BNSE, offers
prospective Uinta Basin rail shippers the lowest total rail transportation cost on 30 of the 33 identified
shipping lanes (90%).

ES.7 Conclusions Regarding the Transportation Cost to Reach Salt Lake City Refin-
eries across the Various Transportation Options Out of the Uinta Basin

While the primary objective of this study was to determine transportation rates/costs to distant markets,
the Salt Lake City markets are currently, and figure to remain under any expansion scenario, a major
market for Uinta Basin crude oil. As such, RLBA compared the cost of the various transportation options
previously identified against the real world cost paid today to transport Uinta Basin crude oil to Salt Lake
City via contract trucking. To do so, RLBA: 1) applied the same methodology to determine the costs in-
curred to reach national markets; 2) considered real world contract trucking rates as reported in a previ-
ous study performed by HDR, Inc., and 3) considered costs regarding a dedicated, crude oil pipeline to a
rail transloading facility at Price, UT, developed in a previous study performed by HDR, Inc.

This methodology produced the results seen on Table ES-6.
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Table ES-5
Rail Transportation and Equipment Lease Rate per Barrel;
Myton/Leland Bench Area - National Market, Lower and Higher Volume Forecasts

i -
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Table ES-6
Alternative Transportation Rate Comparison per Barrl;
Myton/Leland Bench Area - Salt Lake City Markets

RLBA's results indicated that at the Higher forecast volume estimates an all-rail routing assuming inter-
change with UP at Rifle, CO, provided the most competitive transportation cost. However, at the Lower
forecast volume estimates the current practice of trucking directly to Salt Lake City offered the most
competitive cost. Additionally, the estimated rate charged by UP to handle traffic from the most distant
connection - the Craig, CO, interchange - negated any cost savings prospective Uinta Basin rail shippers
would realize thanks to the lower construction, maintenance and operating costs associated with the
Craig, CO, rail alignment. Not captured in RLBA’ results is the cost to construct the required facilities to
accept and handle railcars at Salt Lake City area refineries.

ES.8 Recommendations based on Conclusions

1.

3‘

Volumes - To reiterate the importance and impact of the four challenges described earlier, the vi-
ability and competitiveness of the prospective railroad is directly related to the volumes of traffic
which would be shipped over the line.

Feasibility of the Proposed Railroad - Assuming the forecasted volumes can be achieved, it ap-
pears that the proposed railroad can offer cost competitive transportation to prospective Uinta
Basin rail shippers, as compared with the most practical identified transport alternatives. Beyond
the immediate quantifiable monetary benefits, the proposed railroad also would offer more flex-
ibility to transport into and out of the Uinta Basin secondary and tertiary commodities related to
both crude oil extraction and other industries.

Multiple Class One Connections - The Class One rate estimation work conducted by RLBA
suggests that the additional construction costs necessary to reach Rifle, CO, may be justified by
the savings potentially realized by prospective Uinta Basin rail shippers due to the advantages of
being served by two Class One carriers instead of being ‘captive’ to only one. To this point RLBA
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Table ES-6
Alternative Transportation Rate Comparison per Barrl;
Myton/Leland Bench Area - Salt Lake City Markets

E] Truck Pipeline
Rifle via Meeker Rifle Via Piceance Craig
Price. SaltLake Price
Lower Higher Lower Higher Lower Higher
Rail Car Lease $ 064 $ 064]% 064 % 0645 071 $ 071 |% 054 $ - $ -
Transport to National Network $ 233 $ 144]% 237 § 14718 181 $ LI11|$ 3.00 % - $
‘Transload at National Network § $ § - 5 - $ - $ - $ 150 § - $ -
Union Pacific o Salt Lake City $ 1.68 $ 168|% 168 § 1.68|5 242 § 242(85 077 3§ - $ -
BNSF Railway to Salt Lake City § L7 $ L71|S 171 § 171|$ - $ - |$ 077 § - $ -
Truck to Salt Lake City (HDR) $ s - 1|5 - 8 - |§ - 8 $ $ 575(%
‘Truck-Pipe-Rail-Pipe (HDR) 5 - § - |8 - 8 - |8% - 8§ - § - § - $ 611
Transload at Salt Lake City $ 150 $ 1501$% 150 $ 150 (% 150 $ 150|S% 1.50 § - & -
Total via UP $ 616 $ 526 $ 620 $ 529 $ 644 $ 574 $ 731 § - s -
Total via BNSF $ 619 $ 529 § 623 §$ 532 § - § - $ 732 5 - s -
Best PossibleTotal $ 616 $ 526 $ 620 $ 529 $ 644 $ 574 $ 731 $ 575 § 6.11

RLBAS results indicated that at the Higher forecast volume estimates an all-rail routing assuming inter-
change with UP at Rifle, CO, provided the most competitive transportation cost. However, at the Lower
forecast volume estimates the current practice of trucking directly to Salt Lake City offered the most
competitive cost. Additionally, the estimated rate charged by UP to handle traffic from the most distant
connection - the Craig, CO, interchange - negated any cost savings prospective Uinta Basin rail shippers
would realize thanks to the lower construction, maintenance and operating costs associated with the
Craig, CO, rail alignment. Not captured in RLBAS results is the cost to construct the required facilities to
accept and handle railcars at Salt Lake City area refineries.

ES.8 Recommendations based on Conclusions

1. Volumes - To reiterate the importance and impact of the four challenges described earlier, the vi-

ability and competitiveness of the prospective railroad is directly related to the volumes of traffic
which would be shipped over the line.

Feasibility of the Proposed Railroad - Assuming the forecasted volumes can be achieved, it ap-
pears that the proposed railroad can offer cost competitive transportation to prospective Uinta
Basin rail shippers, as compared with the most practical identified transport alternatives. Beyond
the immediate quantifiable monetary benefits, the proposed railroad also would offer more flex-
ibility to transport into and out of the Uinta Basin secondary and tertiary commodities related to
both crude oil extraction and other industries.

Multiple Class One Connections - The Class One rate estimation work conducted by RLBA
suggests that the additional construction costs necessary to reach Rifle, CO, may be justified by
the savings potentially realized by prospective Uinta Basin rail shippers due to the advantages of
being served by two Class One carriers instead of being ‘captive’ to only one. To this point RLBA
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estimates that BNSF Railway, the second Class One reached via a connection at Rifle, CO, in
general, may offer lower rates to and from the distant locations which are markets for Uinta Basin
commodities and sources of commodities consumed in the Uinta Basin. Furthermore, prospec-
tive Uinta Basin rail shippers might be able to leverage the two Class Ones against one another in
negotiations to receive even more favorable rates than those estimated by RLBA. Similarly, ship-
pers should be able to secure better service than would be the case if only one of those railroads
provided service.

4. Alignment Selection - While the Craig rail alignment appears to be significantly less costly to
both construct and operate than either Rifle alignment, the Craig alignment: 1) is generally far-
ther from the markets for Uinta Basin commodities; 2) lacks a second Class One connection, and
3) is located at the end of relatively isolated UP branch line. As a result, the total rail transporta-
tion cost, the sum of the costs to reach the national rail network and then to ship over the nation-
al rail network, incurred by prospective Uinta Basin rail shippers would likely be higher using the
Craig rail alignment, both to distant markets and Salt Lake City. As such, if the ultimate goal of
constructing the prospective railroad is to advance the economic development of the Uinta Basin,
it would appear as though the Rifle via Meeker Area rail alignment would be the most prudent
selection.

5. Salt Lake City - The short haul length (by rail standards) to Salt Lake City makes an all-rail
transportation option utilizing a combination of the prospective railroad and a Class One intrin-
sically less competitive, though potentially still feasible. If the prospective railroad can obtain the
High forecast volumes, the economies of scale are such that rail may be the most cost competitive
option. If said High forecast volumes cannot be obtained, the Salt Lake City market may not be
competitive for rail. In either case, as regards the prospective railroad, RLBA would consider Salt
Lake City to be a secondary market to more distant markets.
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1.0 Introduction

Despite substantial known natural petroleum resources and record growth in the domestic oil industry,
to date, oil production in the Uinta Basin region of northeastern Utah consistently remains substan-
tially lower than that of similar, large oil plays across the United States — approximately 70,000 to 90,000
bpd. What's more, essentially all this production is transported almost entirely by truck to five small-to-
midsize refineries located in the north Salt Lake City metro area. Despite significant national demand for
the specific type of crude oil found in the Uinta Basin, producers in the Basin have been unable to find
national markets willing to purchase their production at prices which would facilitate widespread eco-
nomical oil extraction in the region.

Chief among the issues thwarting the penetration of Uinta Basin crude oil and other petroleum resources
into national markets is the lack of sufficient transportation infrastructure to bring products to market.
While a main line of the nation’s largest railroad — Union Pacific - passes within 100 miles of the Uinta
Basin, to date the rugged topography of the region has limited transportation options between the oil
producers of the Uinta Basin and the national rail network to expensive, inefficient and publically bur-
densome trucks. These high costs have decreased significantly the profit margins Uinta Basin producers
have realized on their products, often approaching a 17% discount. The aforementioned five Salt Lake
City refineries - which currently constitute essentially the entire market for Uinta Basin crude oil - re-
main very aware of the constrained markets into which Uinta Basin producers can sell, manifesting that
awareness by insisting on paying prices that represent a substantial discount to West Texas Intermediate
(“WTT”), the primary onshore benchmark against which domestic U.S. oil prices are quoted.

As long as the transportation infrastructure into and out of the Uinta Basin remains status quo, discount-
ed returns and constrained production capability can be expected to continue. As such, both public sec-
tor leaders and the managers of private sector oil production companies in the Uinta Basin are convinced
of four things:

1. that Uinta Basin producers will remain both captive to the five refineries and perpetually captive
to the discount that those refineries impose upon them unless and until something is done to
significantly change the status quo;

2. that a significantly larger volume of oil is available and could be produced quickly if additional
markets were available in which to sell Uinta Basin oil;

3. that there are a number of markets, both refineries and intermediate storage/blending locations,
which would be receptive enough to the region’ oil that not only would production in northeast
Utah increase significantly, but those producers would be able to reduce significantly, if not elimi-
nate, the discount to WTI (even in Salt Lake City) that is their fate so long as no alternatives exist
by which to sell their oil; and

4. that the best option available to take advantage of the Uinta Basin's abundant oil and shale re-
serves is to construct a pipeline or railroad to connect the subject region with already-built trans-
portation infrastructure ready to carry oil to distant markets.
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In light of these revelations, it should not be surprising that public and private sector leaders in northeast
Utah have spent the last several years examining the feasibility and economic viability of constructing
and operating a pipeline to reach northeastern Utah. Indeed, a pipeline might well become the economic
salvation sought by both public sector economic development leadership in northeast Utah and the oil
producers on whom they hope to rely to achieve an improved economy in the region over the long term.
That said, aside from its extremely high initial capital cost, the potential pipeline solution suffers from
one major disadvantage, which is that a pipeline only can move one product in one direction at any one
time. In contrast, a railroad could be used both to move oil and other commodities out of the region, and
other commodities, significantly including materials to facilitate the drilling of oil and gas wells, into the
region at the same time. Nor is a pipeline scalable in the sense that it can be expanded readily to handle
more traffic.

Understanding the advantages inherent to railroads and disadvantages inherent to pipelines, the public
sector, specifically the SCIC, in consultation with private sector producers, commissioned a team lead by
R.L. Banks & Associates (RLBA), in association with Helios Group Inc., to conduct a pre-feasibility study
to examine the potential viability of constructing a railroad on one of three potential alignments between
the Uinta Basin and two different terminals, Rifle and Craig, Colorado. This report is the culmination of
that effort.

1.1 Description of Assignment

To better understand the feasibility of the prospective railroad connecting the Uinta Basin with the na-
tional rail network, RLBA was asked to address several issues, including to:

1. Determine commodities, volumes and destinations which could be expected to be shipped into or
out of the Uinta Basin by rail if a rail transportation option existed;

2. Determine the cost to transport commodities between the Uinta Basin and a connection with
the national rail system, given the results of the previous task, assuming the construction of the
prospective railroad built on one of three previously identified rail alignments:

« Myton/Leland Bench Area, UT - Rifle, CO, via Meeker Area;
+ Myton/Leland Bench Area, UT - Rifle, CO, via Piceance Creek; and
e Myton/Leland Bench Area, UT - Craig, CO.

3. Compare the rail transportation costs developed in the previous task to the cost of alternative
transportation options to a connection with the national rail system, including;:

a. Trucking between the Myton/Leland Bench Area and a rail transload facility at Price, UT, and
b. Piping between the Myton/Leland Bench Area and a rail transload facility at Price, UT;

4. Compare the cost to transport crude oil between the Uinta Basin and Salt Lake City area refiner-
ies via the five (three potential rail alignments, trucking/transloading, piping/transloading), al-
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ternative transportation options previously identified and trucking direct from the Myton/Leland
Bench Area;

5. Determine the cost to transport commodities between the Uinta Basin and markets reached on
the national rail system via the three, identified connections (Rifle, CO, Craig, CO and Price,
UT); and

6. Offer reccommendations based on the conclusions reached through the performance of the above-
described tasks.

1.2 RLBA Approach to the Scope of Work

To address these tasks, RLBA developed and applied a three-part approach, including:

1. Determining Potential Rail Traffic Volumes, Destinations and Origins;
2. Determining Costs to Reach a Connection with National Rail Network and
3. Determining Costs to Ship Across the National Rail Network to/from Distant Markets.

1.3 Approach Part 1 - Determining Potential Rail Traffic Volumes, Destinations
and Origins

For any new build rail project in the Uinta Basin to be successful, there must be a clear and accurate
understanding of the commodities and volumes likely to be transported out of or into the Uinta Ba-

sin. While crude oil is likely to constitute the majority of volume shipped on any prospective railroad

in the Uinta Basin, the flexibility offered by rail affords opportunities to ship other commodities both
related and not related to crude oil production which could greatly improve the economic feasibility of
the prospective railroad. To determine both the volume of crude oil, as well as to identify and gauge the
volumes of other commodities that could potentially ship via rail, RLBA undertook a two-step process.
First, leveraging data supplied by the SCIC, RLBA compiled a comprehensive list of potential rail custom-
ers and other important stakeholders. RLBA then conducted both over-the-phone and on-site interviews
with said potential customers and stakeholders to identify: 1) their potential interest in shipping via rail;
2) their anticipated rail volumes should a connection be built; 3) ideal origin/destination points of ship-
ments via rail; 4) current trucking rates; and 5) any other relevant information. Second, RLBA took the
information gathered from potential rail customers and stakeholders and developed a detailed volume
forecast of commodities to be transported both into and out of the Uinta Basin in the event the prospec-
tive railroad was constructed.

The methodologies, findings and conclusions regarding this step are detailed in section 2 of this report.
Additionally, conclusions regarding Task 1 (determination of commodities, volumes and destinations
which could be expected to be shipped into and out of the Uinta Basin by rail if a rail transportation op-
tion was built) are also addressed in section 2 of this report.
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1.4 Approach Part 2 - Determining Costs to Reach the National Rail Network

Transportation cost into and out of the Uinta Basin consist of two components: 1) the cost to transport
commodities between the Uinta Basin and a connection with the national rail network, a component
which would be addressed by the construction of the proposed railroad; and 2) the cost to transport
commodities between this connection with the national rail network and a final destination/origin via
the major national railroad(s) providing the connection to the national rail network.

Once the commodities and volumes potentially coming into and out of the Uinta Basin were understood,
RLBA used this data to determine the cost to transport said commodities in and out of the Uinta Basin
area on the prospective railroad - the first of the two components constituting the cost of transportation.
To determine said transportation costs on the prospective railroad, RLBA undertook a two-step process.
First, regarding each rail alignment option, RLBA developed an operating plan unique to the specific
characterization of that alignment. Second, RLBA applied real world costing data to said operating plan,
drawn from proprietary databases maintained by RLBA, to provide highly accurate cost estimations

in connection with each rail option based on the characteristics of each potential alignment provided

to RLBA. Beyond determining the transportation costs associated with the prospective railroad, these
estimations also were used to compare transportation costs associated with alternative transportation op-
tions into and out of the Uinta Basin.

The methodologies, findings and conclusions regarding this step are detailed in section 3 of this report.
Additionally, conclusions regarding Task 2 (determination of the cost to transport commodities between
the Uinta Basin and a connection with the national rail system, assuming the construction of the pro-
spective railroad entity), Task 3 (comparison of the rail transportation costs to the costs of alternative
transportation options to/from a connection with the national rail system), and Task 4 (comparison of
the costs to transport crude oil between the Uinta Basin and Salt Lake City), are also addressed in section
3 of this report.

1.5 Approach Part 3 - Determining Costs to Ship across the National Rail Network
to/from Distant Markets

While important, determining the transportation cost between the Uinta Basin and the national rail net-
work is only one of the two components of the true transportation cost into and out of the Uinta Basin.
Once commodities have reached the national rail network, a major national railroad - either Union Pa-
cific or BNSF Railway, depending on the junction location — must be engaged to perform final or inter-
change delivery. Because a major railroad will handle Uinta commodities for the majority of the trip to/
from distant markets, a major railroad’s rates likely will be the single largest cost component encountered
by prospective rail shippers to and from the Uinta Basin.

The final ‘piece of the puzzle’ in determining the feasibility of a new rail line to the Uinta Basin is under-
standing what the major railroads - either Union Pacific or BNSF Railway — will charge to transport any
material into or out of the western Colorado. Combining information from proprietary databases main-
tained by RLBA, industry leading third-party rate estimation software to which RLBA subscribes and
real-world rail rate data maintained and provided by the Surface Transportation Board (“STB”) - the fed-
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eral entity tasked with economic oversight of the railroad industry - RLBA developed estimated shipping
rates specific to the origins and destinations of the specific commodities potentially being shipped into

and out of the Uinta Basin. Additionally, RLBA determined lease rates associated with the rail equipment
required to ship Uinta Basin’s outbound and inbound freight commodities over the national rail network.

The methodologies, findings and conclusions regarding this step are detailed in section 4 of this report.
Additionally, conclusions regarding Task 5 (determination of the costs to transport commodities between
the Uinta Basin and distant markets) are also addressed in section 4 of this report,

1.6 The Prospective Railroad

For purposes of this report, RLBA has identified the prospective railroad as the “Uinta Basin Railroad”
(herein referred to as the “UBRR”). It is assumed that the UBRR would open as a regulated, common
carrier in 2022. Per the request of SCIC, this study focuses on a twenty year period spanning from the
commencement of operations in 2022 until 2042.

There have been a variety of studies regarding the potential construction of a railroad in the Uinta Basin
dating back to at least 1981. Most pertinent of these studies to RLBA’s work is the study entitled “Feasibil-
ity Report for the Isolated Empire Rail Project,” completed in 2001 by DMJM Harris (herein referred to as
the “2001 DMJM Harris Study”). This study, among other things, considered 16 potential rail alignments
between the Uinta Basin and a connection with the national rail network, ultimately recommending five
alignments for further study. For purposes of this report, RLBA was instructed by SCIC to consider three
of these five rail alignments. In part to support RLBA’s work, SCIC engaged a third party engineering
firm, Jones & DeMille Engineering (herein “Jones & DeMille”), to provide updated conceptual level engi-
neering plans and construction cost estimates in connection with each of the three alignments identified
in the 2001 DMJM Harris Study and selected for inclusion in this study.

The following is a description of the important elements of these alignments, illustrated in Map 1-1.

1.7 Western Terminus - Uinta Basin

Through conversations with SCIC and interviews with various stakeholders it was determined that the
western end of UBRR would be located in one of two (but not both) locations:

1. Myton, UT - A small community of approximately 600, located within the Uinta Basin along U.S.
Routes 40 and 191. Due to its location on U.S. 40 and 191, Myton features reasonably developed
road infrastructure. The community is an important hub for the Utah oil industry; the regional
headquarters of Newfield Exploration Company, a leading crude oil producer in the region, is lo-
cated in Myton. Additionally, Chevron Corporation’s Rangeley, CO - Salt Lake City, UT pipeline
passes several miles to the south of Myton. Myton was identified as the western terminus in the
2001 DMJM Harris Study and

2. Leland Bench, UT - An unincorporated community approximately 12 miles southeast of Myton.
Leland Bench currently features very limited road infrastructure and no industrial or rail infra-
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Map 1-1
Map of Proposed Rail Alignments in the Uinta Basin
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structure. However, Uintah Advantage (see section 2.9) has expressed interest in developing a re-
finery at Leland Bench. Additionally, Uintah Advantage has suggested land could be made avail-
able for the construction of rail facilities at the Leland Bench site at little or no cost to the railroad.
As such, Leland Bench was identified as a potential alternate location as the western terminus of
the UBRR by SCIC.

The values advanced in this study regarding capital costs as well as operating and maintenance costs were
developed assuming that the UBRR terminated in Myton, However, Jones & DeMille determined that the
difference in construction cost to build the proposed railroad to either Myton or Leland Bench would be
negligible. Specifically, it would cost approximately $13 million more to build to Leland Bench - which
correlates to an approximately 1.15% increase in the overall initial construction cost. To reach Leland
Bench, the prospective rail alignment would remain largely the same as that to reach Myton, the only
difference being that the alignment would turn due south in the vicinity of Randlett, UT to reach Leland
Bench. RLBA also determined that, in general, the mileages and physical characteristics of the railroad to
either Myton or Leland Bench would be comparable. As such, it reasonably can be assumed that the con-
clusions reached in the study are valid regardless of which location is ultimately selected as the railroad’s
terminus and, therefore, are used interchangeably throughout this report.

Regardless of which location is assumed to be the western terminus of the railroad, both would require
substantial investment in both transportation and petroleum production-related infrastructure to ad-
equately meet the needs of the proposed railroad. This study only considers the investment required to
construct and operate the required rail infrastructure.

1.8 Eastern Terminus - Connection with the National Rail Network

The three, potential rail alignments ultimately selected by SCIC from the 2001 DMJM Harris Study all
terminate at a connection with the national rail network at one of two locations. Depending on the loca-
tion, the terminus would allow for a connection with the national rail network with one or two, major,
national railroads —Class One railroads, as defined by the STB - either via Union Pacific or Union Pacific
(herein referred to as the “UP”) and BNSF Railway (herein referred to as the “BNSF”). UP is the largest
railroad in the United States in terms of revenue, operating a 32,100 mile network in 23 western states.
BNSF is the second largest railroad in the United States in terms of revenue and UP’s largest competitor,
operating a 32,500 mile network in 28 western states. Their vast networks are illustrated in Map 1-2.

Thest two locations are:

1. Rifle, CO - A community of approximately 9,000, located along the UP Central Corridor. The
Central Corridor is a secondary mainline extending between Denver, CO and Winnemucca, NV
by way of Salt Lake City, UT. Previously the mainline of the Rio Grande & Western Railroad,
and subsequently the Southern Pacific Transportation Company, since being acquired by Union
Pacific in 1998, the majority of rail traffic on the line has been shifted to Union Pacific’s original
mainline through Wyoming. Today, the majority of traffic on this portion of the Central Corridor
through Rifle consists of unit coal trains, limited general freight and Amtrak’s California Zephyr.
Of note, coal traffic volume on the line has been significantly and negatively impacted by the
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Map 1-2
Map of Union Pacific and BNSF Railway Networks

0 100 200 300 600

e——— BNSF Railway ?;— N
------ BNSF Railway Trackage Rights SCALE OF MILES

Union Pacific Railroad
AR A Union Pacific Railroad Trackage Rights Map not necessarily to scale, not afl lines shown

THE R.L. BANKS & ASSOCIATES, INC. TEAM



Patin: S 7‘|mm A REPORT TO:
Al counoy SEVEN COUNTY INFRASTRUCTURE COALITION

national downturn in both coal production and consumption. Additionally, as part of the Union
Pacific’s acquisition of the line, BNSF retains the right to both operate trains over and to directly
serve new railroads and select customers along the Central Corridor according to its representa-
tives interviewed by the study team. As such, were the UBRR constructed to Rifle, Uinta Basin
shippers would have the luxury of connecting with two, major railroads instead of one.

2. Craig, CO - A community of approximately 9,000, located along the UP Craig. The Craig Branch
is a tertiary feeder line, connecting Craig with the aforementioned Central Corridor at Bond, CO,
a distance of approximately 100 miles. Historically, the Craig Branch served an important coal
producing territory, connecting several mines to power plants in Denver and beyond. However,
much as on the larger Central Corridor, recent downturns in the national coal market have led
to a significant reduction in the volume of coal being transported over the line. While coal still
accounts for the majority of traffic on the line, there are some customers in the Craig area who
receive general freight service. Importantly, unlike Rifle, BNSF does not have the ability to reach
or serve customers or new railroads on the Craig Branch. If the UBRR were constructed to Craig,
rail customers would have no alternative but to ship on UP.

Through conversations with SCIC and interviews with various stakeholders, RLBA determined that one
of the driving forces behind the consideration of Rifle as one of the potential eastern termini of the UBRR
was the desire to connect to both UP and BNSF instead of only with UP. Interviewed stakeholders repeat-
edly stated that connections to both railroads could result in significantly improved service and pricing.
RLBA' extensive experience in railroad economics corroborates those expectations.

There are at least two major ways in which connections with any two Class One railroads are likely to
result in lower railroad rates (transportation costs) and better service than a connection with only one
railroad would yield. First, while UP is the largest railroad in the United States - which suggests that it
reaches many of the destinations to which oil and other commodities found or mined in the Uinta Basin
will be destined - there are destinations not directly accessed by UP but which are served by BNSE
What’s more, BNSF may offer better, more direct routing to certain destinations served by both railroads,
an advantage which could result in lower transportation rates paid by prospective Uinta Basin rail ship-
pers. Second, there is the potential to create some price competition between UP and BNSF to and from
those locations that are served directly by both, as well as those that are served by another railroad but
which third party can and does interchange with both UP and BNSE. One would expect the presence of
a second, major rail carrier to result in more vigorous price competition, again, resulting in prospective
Uinta Basin rail shippers realizing lower rail transportation rates and therefore higher profits than would
be the case in the event the UBRR connected with only one carrier.

1.9 Potential Alignments
The three rail alignments considered for the UBRR include:
1. Myton/Leland Bench Area, UT - Rifle, CO via Meeker Area - This alignment heads roughly due

east from Myton/Leland Bench, crossing the Green River before connecting to the Deseret Power
Railroad at Bonanza, UT (see section 1.11). The alignment continues along the existing Deseret
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Power Railroad until Dinosaur, CO, then continues east to the Massadona, CO area, at which
point the alignment heads south to White River City, CO. The alignment then follows the White
River eastward to Meeker, CO, where the alignment heads south over the Rio Blanco Pass before
arriving at Rifle, CO and a connection with the Union Pacific Central Corridor.

The total length of the alignment would be 183.31 miles (including 152.97 new-build miles),
operating through predominately rolling hills and mountainous terrain. According to the 2001
DMJM Harris Study, the alignment “contains 9° curves and switchbacks to gain elevation, making
the grade 2.5% for approximately nine miles. Other segments of the route are at 2.5% grade for 1
to 1.5 miles. The inbound 2.5% grade is the ruling grade for the route” These characteristics sug-
gest the alignment would be demanding, challenging, and therefore more expensive to construct,
maintain and operate than a typical rail line.

2. Myton/Leland Bench Area, UT - Rifle, CO via Piceance Creek - This alignment heads roughly
due east from Myton/Leland Bench, crossing the Green River before connecting to the Deseret
Power Railroad at Bonanza, UT. The alignment continues along the existing Deseret Power
Railroad until Dinosaur, CO, then continues east to the Massadona, CO area, at which point the
alignment heads south to White River City, CO. The alignment then continues southeast along
Piceance Creck before crossing Rio Blanco Pass, arriving at Rifle, CO and a connection with UP’s
Central Corridor.

The total length of the alignment would be 185.13 miles (including 154.80 new-build miles),
operating through predominately rolling hills and mountainous terrain. According to the 2001
DM]JM Harris Study, the line “contains 9° curves and switchbacks to gain elevation, making the
grade 2.5% for approximately nine miles. Other segments of the route are at 2.5% grade for 1 to
1.5 miles. The inbound 2.5% grade is the ruling grade for the route” These characteristics suggest
the alignment would be demanding, challenging and therefore more expensive to build, maintain
and operate than a typical rail line.

3. Myton/Leland Bench Area, UT - Craig, CO - This alignment heads roughly due east from My-
ton/Leland Bench, crossing the Green River before connecting to the Deseret Power Railroad at
Bonanza, UT. The alignment continues along the existing Deseret Power Railroad until Dinosaur,
CO, then continues east, roughly paralleling U.S. Route 40 until reaching the Yampa River. The
alignment then follows the Yampa River through Elk Springs Pass before arriving in Craig and a
connection with UP’s Craig Branch.

The total length of the alignment would be 157.27 miles (including 126.93 new-build miles), op-
erating through predominately rolling hills and flat terrain. According to the 2001 DMJM Harris
Study, the line features “6° curves maximum. The ruling grade for this route is 2.0%, with most
grades at 1.8% or less. The 2.0% sections occur at the Craig end of the route and just to the west
of Elk Springs” While presenting challenges to the operating and maintenance of the line, these
characteristics are significantly less extreme than those observed on either Rifle alignment, result-
ing in likely lower costs to build, maintain and operate the line.
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1.10 Shared Alignments

All three potential rail alignments share a common alignment between Myton and/or Leland Bench, UT
and in the vicinity of Massadona, CO. At Massadona, CO, the two potential Rifle rail alignments turn
southeast, continuing on the same, shared alignment, while the potential Craig rail alignment continues
eastward on a unique alignment. The two potential Rifle rail alignments continue on a shared alignment
between Massadona, CO and White River City, CO, before splitting, with one alignment heading south-
ward towards Piceance Creek and the other continuing eastward towards Meeker, CO, before turning
southward. The two alignments then rejoin in the vicinity of Rio Blanco Pass, where both again share the

same alignment over the remainder of the distance to the end of the line/proposed interchange location
at Rifle, CO.

1.11 Deseret Power Railroad

Built in 1983 and owned by Blue Mountain Energy, the Deseret Power Railroad (DPR) was constructed
to transport coal between the Deserado Coal Mine outside of Dinosaur, CO, and the Bonanza Power
Plant outside of Bonanza, UT. The integration of the DPR right-of-way would result in significant cost
savings to the overall project. To that end, RLBA interviewed DPR management to, among other topics,
determine the company’s level of interest in cooperating with any effort to construct the proposed UBRR.
While no specifics terms or requirements were discussed, in general the management of the DPR ex-
pressed a willingness to cooperate with any such efforts, assuming that: 1) the company’s rail operations
could continue unimpeded; 2) any required infrastructure improvements would be paid for the UBRR;
and 3) some agreement was reached regarding the maintenance of the railroad.

As a result of the interview, this study reflected the assumption that approximately 32 route miles of the
existing DPR right-of-way, between Bonanza, UT and Dinosaur, CO, would be integrated into the con-
struction of the UBRR, regardless of which alignment was chosen. A unique feature of the DPR is the use
of electric locomotives and an accompanying overhead catenary system, which limits overhead clearance
on the railroad to 22 feet. RLBA determined that all railcars used to transport the commodities likely to
be transported on the UBRR would not exceed this 22foot limit. As such, integration of the DPR would
not negatively impact operations on the UBRR or vice versa. Given the preliminary nature of the dis-
cussions with DPR management, RLBA made no assumptions regarding the nature of any commercial
arrangement or agreement involving potential use of the DPR. RLBA, however, did assume that all costs
associated with infrastructure improvements on the DPR and all maintenance expense on the integrated
portions of the DPR would be borne by the UBRR.

2.0 Approach Part 1 - Determining Potential Rail Traffic Volumes, Destinations
and Origins

2.1 Summary of RLBA Approach

RLBA employed a two-step process to determine the potential rail traffic volumes, destinations and ori-
gins, including:
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1. Conducting interviews with prospective Uinta Basin rail shippers and other stakeholders; and
2. Developing Higher and Lower forecast volumes.

2.2 Conducting Interviews with Prospective Uinta Basin Rail Shippers and Other
Stakeholders

The foundation of the forecast volumes used in this report was a series of interviews conducted by RLBA
based on a preliminary list assembled by SCIC. RLBA acknowledges the significant effort SCIC’s Execu-
tive Director went through to contact those interviewed, to create an aggressive but efficient interview
schedule and to attend and take notes during almost all of the interviews discussed below. The interviews
are best understood as falling into three categories:

1. Non Shipper, Stakeholder Informational Interviews - These interviews were conducted at a
higher and more generic level than the others. They were designed to familiarize RLBA staff with
both the opportunities potentially available were a rail solution found to be viable as well as the
potential challenges to such a rail solution, both now and in the future. These interviews were
conducted during a relatively short time frame via individual conference calls, primarily in the
week before May 6. Included among the entities interviewed were representatives of both UP and
BNSE There were 11 such interviews.

2. Prospective Uinta Basin Rail Shipper Customer/Commodity Interviews - These interviews
largely took place during a single, intensive week between May 6 and May 11 and were conducted
in person in Denver, CO, Vernal, UT, Salt Lake City, UT and the Houston, TX metropolitan area.
Additional, follow up interviews to seek clarification of issues related to forecast volumes were
conducted as necessary. The information gathered in these interviews proved the most critical to
development of rail traffic volume forecasts. There were 14 such interviews.

3. Prospective End User Interviews - End user interviews were conducted in person by Marc
Eckels, an independent consultant (see section 2.4) under contract to SCIC and took place in the
Houston, TX metropolitan area during one week in the middle of June. These interviews were
focused entirely on potential consumers of the Basin’s crude oil, as RLBA decided during the
course of the study that the end product would be enhanced by detailed discussions with poten-
tial purchasers of the Uinta Basin’s oil since the oil has not had a chance to prove itself to most of
its potential customers. There were 5 such interviews, covering 11 potential end user refineries.

A comprehensive list of the interview type, interview location, company interviewed, refinery location
(where relevant) and the name of the individual interviewed, is included in Table 2-1.

While all three types of interviews provided valuable information, the interviews with prospective Uinta
Basin rail shippers’ customers formed the primary basis of the rail traffic volumes forecasted by RLBA.
From the perspectives of methodology and approaches, the prospective Uinta Basin rail shipper inter-
views are best understood as falling into three categories, including:
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Table 2-1

List of Interviews Conducted bvRIBA — — - -
= P e —

1. Prospective Uinta Basin Rail Shippers Currently Using Existing Rail Transportation Options
- Consisting of prospective Uinta Basin rail shippers that are already transporting commodities
to or from the Uinta Basin for their own account, in competition with other suppliers via trans-
load between rail and truck. In this category, RLBA sought to understand the total volume of
that commodity moving today by truck to or from the Basin and to understand how that volume
might change in the future, especially if oil production increased significantly. Frac sand and steel
pipe are excellent examples of commodities in this category.

2. Prospective Uinta Basin Rail Shippers Currently Not Using Rail —Consisting of prospective
customers that hope to generate or consume freight volume that would move by rail in the future.
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Because of the more speculative nature of these prospects, RLBA used Higher and Lower fore-
casts, with Lower forecasts reflecting lower, later developing or no forecasted rail carloads and
Higher forecasts reflecting the dates and volumes presented by the interviewee, translated into
carloads.

3. Prospective Uinta Basin Rail Shippers with Limited Traffic Volume Forecasting Ability - Fore-
casts of conventional oil production were handled a third way that RLBA deemed more appropri-
ate to the situation. More specifically, attempts to use a more conventional approach to forecast-
ing potential use of the UBRR by crude oil producers would have been thwarted by the fact that
producers don’t tend to forecast as far into the future as required to support prospective railroad
carloads and that production is distributed across a large number of producers. So, in the alterna-
tive, RLBA decided to discuss potential total Uinta Basin production with almost all of the larg-
est producers currently in the Basin and to use the extremes manifest in their estimates to drive
its Lower and Higher carload forecasts. Further detail on RLBAs Higher and Lower forecasts for
each commodity can be found in the following sections.

2.3 Developing Higher and Lower Forecast Volumes

The railroad industry is different from most other industries in two major ways: 1) it requires a small
cost of materials relative to revenues earned to produce its outputs; and 2) it also requires a high capital
investment relative to revenues. However, once a railroad achieves a break-even level of freight traffic, a
surprisingly large percentage of incremental revenue drops to the “bottom line” as traffic is added and

a railroad can become highly profitable when measured against just about any metric except return on
invested capital. A common expression of this phenomenon is that the railroad industry is said to mani-
fest extremely high operating leverage. As a result, for a railroad to succeed, it must attract and keep a
significant volume of traffic on which it can charge competitive rates. The need to achieve and sustain a
high volume of traffic and revenue is even more critical in the case of a railroad such as that investigated
herein because the financial performance of the Uinta Basin Railroad will be tested further by the need to
overcome the extremely high capital costs that are a necessary element of a railroad being constructed in
excess of 126 miles.

As a consequence of the above, it is absolutely essential that the SCIC be provided one or more traffic vol-
ume and associated revenue forecasts in which it can repose confidence. Through the course of the study,
RLBA determined there to be four significant potential challenges to the achievement of the projected
volumes forecasted herein, including:

1. Stability of the Future Price of Oil - The World oil market has been anything but stable since
1973, and there is every reason to think that such volatility might continue. 'The viability of the
UBRR is grounded on the assumption that oil markets will be stable or favorable, which is a
reasonable assumption to make. However, a significant and long-term downturn in the price of
WTI, particularly in the early years of the prospective railroad, could result in significant short-
falls from the performance indicated herein;

2. Barriers to Timely Construction of the UBRR - There are risks that permits or financing as-
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sociated with the UBRR might be denied or delayed significantly, to the point that prospective
Uinta Basin rail shippers might seek alternative “take away” capability or divert investment dollars
to other regions, thereby diverting or postponing volumes of crude oil and other commodities
which otherwise might traverse the UBRR;

3. Reluctance to Commit - While the economics of the UBRR may be promising, the region’s
producers might be reluctant or otherwise unable to make the commitments necessary to secure
financing, even if such assurances are ultimately required to advance the project and;

4. Unknown Demand - The demand for Uinta Basin's waxy crude, which is not well known outside
of Utah, in large part due to lack of transportation infrastructure to ship product out of the Uinta
Basin, may not be as readily accepted as initial indications would suggest. While there appear to
be a large number of refineries at least prospectively interested in Uinta Basin crude, additional
work should be undertaken to increase the likelihood that sufficient demand will manifest itself
by the time the UBRR is about to be constructed. Ideally, that demand will manifest itself not
only in interest expressed by out-of-state refineries that the Basin’s waxy crudes have been mod-
eled successfully by the refineries, but also that the volumes desired are significant enough in
total to consume the supply side at pricing at or near WTI taking into consideration the need to
unload unit trains at or nearby refineries to keep rail transport costs to a minimum, and that ar-
rangements already have been or can be made to provide sufficient heating to prevent the waxy
crude from “setting up”

In light of these challenges, to best define the potential volumes, RLBA developed forecasts of the car-
loads it believes are reasonable to assume would be carried by the prospective railroad during the period
2022 through 2034 (and every year beyond) were it built, managed and operated at a reasonable cost.
More specifically, RLBA developed “Lower” and “Higher” forecasts in connection with crude oil and
seven other commodities it believes might be hauled on that railroad in its early years.

A summary of estimated annual Higher and Lower forecasts of various commodities is shown in Table
2-2.

The carloads in the Higher forecast reflect assumptions made by RLBA consistent with a theme that deci-
sions would be made that would result in actions that would be favorable to the prospective railroad’s vi-
ability. Primary among those favorable assumptions is that Basin oil producers will be able and motivated
to extract, and market conditions will encourage the extraction of, no less 225,000 bpd on a consistent
basis if the railroad is built and operated as presently envisioned. That threshold volume has been ar-
ticulated by several major oil producers in the Basin even though it represents almost a tripling of recent
production volumes there. The application of those assumptions results in a forecast of (R carloads
over the prospective railroad in its first full year, 2022, in the Higher case and Wl carloads hauled by
that railroad in the Higher case in 2034 and beyond. As a sensitivity test, RLBA also developed a Lower
case in which JSEER carloads were forecast to be carried in 2022 and MBS were assumed to be hauled
in 2034 and beyond.

PAGE 15 PREPARED BY:
THE R.L. BANKS & ASSOCIATES, INC. TEAM



%?mm A REPORT TO:
Acina _ SEVEN COUNTY INFRASTRUCTURE COALITION

-

Table 2-2
Estimated Annual Carloads Originating/Terminating in Uinta Basin 2022.2044
R '

In both the Higher and Lower cases, railroad volumes were assumed to ramp up in the early years of the
forecast, driven by increased production of crude oil in the Basin and the inputs that enable same, as
well as greater and greater acceptance of the Basin’s crudes at various refineries, primarily located in Gulf
Coast states. Similarly, and perhaps more importantly, the viability of the prospective railroad is ex-
tremely dependent upon and sensitive to assumptions made about the ramp up rate and total production
of crude oil in the Basin. Not only is crude oil by far the largest single commodity moved on the prospec-
tive railroad, but frac sand and steel pipe movements into the Uinta Basin, supporting the production

of crude oil are obviously equally dependent upon how much oil is extracted in the Basin and are also
significant contributors to the prospective railroad’s viability.

2.4 Additional Study Contributions

To further assist in the study, the SCIC contracted with Marc Eckels, an experienced oil and gas consul-
tant based in Park City, UT, to interview representatives of select refineries primarily in the Gulf Coast
and discuss with them in detail, to the extent possible, the prospective interest of those refineries in the
Basin’s oil. After interviewing in person representatives of five companies operating eleven refineries
believed to be possible consumers of Basin crudes, Mr. Eckels concluded that demand exists today for at
least somewhere between 320,000 and 340,000 bpd of Basin oil.

Several caveats should be taken into consideration in digesting that forecast. First, and most importantly,
the work performed by Mr. Eckels is not complete, as he was only able to meet with officials representing
eleven of the nineteen refineries he originally targeted. It is the intent of Mr. Eckels to make a good faith
effort to complete interviews with representatives of the remaining eight refineries. As such, the results of
this report are subject to change pending the outcome of said interviews.
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Second, although most of the representatives expressed few reservations about taking Basin crude, no
large and sophisticated refinery is going to commit to actually adding new crude into its mix until it runs
the characteristics of that crude through its proprietary model. And while there are several characteris-
tics of the Basin’s crude oil that should make it extremely attractive to many large refiners, most are still a
long way from signing a contract committing them to taking significant volumes of Uinta Basin crude.

Additionally, the volumes of crude that the Basin’s oil producers have been able to market have been
highly constrained by the region’s transportation infrastructure limitations, particularly the absence of a
railroad or pipeline. These transportation limitations are the primary cause of the unique market factors
present in the region. Regarding price, Mr. Eckels concluded that it was extremely likely that the refin-
eries he targeted would be willing to pay no less than a small discount to WTI and that some refineries
might be willing to pay either WTI or perhaps even a slight premium to it, depending upon their mar-
keting objectives and other factors. It is important to note for the record that no refinery representative
explicitly promised or suggested that Basin producers absolutely would realize WTI from that refinery
or close to it. It is equally important to note that the individuals interviewed are or previously were crude
traders and traders could not reasonably be expected to “tip their hand” or reduce their negotiating lever-
age by agreeing in advance to pay W'TI parity. While representatives of most refineries did not provide
indicative pricing relative to WTI, one offered an indication at a $3 to $5 discount to WTI. This discount
would compare favorably to the one realized today by most major Basin producers, which recently has
been in the neighborhood of WTI minus 17%.

2.5 Methodologies Used to Determine Potential Rail Traffic Volumes, Destinations
and Origins

The following section provides a synopsis of the methodologies employed by RLBA to determine the po-
tential rail traffic volumes, destinations and origins which would likely utilize the UBRR, if constructed.

2.6 Outbound Commodities

2.7 Crude Qil

RLBA employed separate assumptions about six, different factors to develop its Lower and Higher crude
oil carload forecasts. Specifically, RLBA made assumptions about:

1. Intermediate Term Crude Oil Production Potential - Annual crude oil production in the Uinta
Basin was assumed to be 225,000 bpd in the Lower forecast as a sensitivity test of the viability of
the railroad hypothesized in this study. In contrast, a much higher figure, 350,000 bpd was em-
ployed in the Higher forecast, based on the oft-repeated pronouncements made by at least one of
the leading oil producers in the Basin and other knowledgeable experts during interviews con-
ducted in connection with this study effort;

2. Volume of Production to Existing Salt Lake City Customers - As regards the volume of total
production destined to Salt Lake City refineries by truck and existing truck/rail transloading fa-
cilities after the prospective Uinta Basin railroad might become operational, 80,000 bpd was used
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in the Lower forecast to approximate the volume that is usually destined to those five refineries
largely by use of tanker trucks loaded in the Uinta Basin when the refineries are operating nor-
mally and the oil markets, likewise, are operating normally. In contrast, a lower figure, 40,000 bpd
was assumed destined to the Salt Lake City refineries by truck in the Higher forecast. The lower
truck diversion of crude oil to in-state refineries and away from potential new railroad haulage,
results in a higher amount of crude available to be handled over the prospective railroad;

Although RLBA recognizes that its 40,000 bpd assumption of crude destined to the five in-state
refineries would upset the status quo and could only come into play to the extent that long term
supply contracts were not in place between Uinta Basin suppliers and the five refineries, RLBA,
nevertheless believes that the lower diversion might arise for any one or more of at least three
reasons. First, it might become less expensive to use the railroad to haul the oil to the Utah re-
fineries than to continue to use trucks. Second, even if rail were not to prove less expensive to

use than trucks to get to the five refineries, political pressure from the State of Utah and/or local
governments, both in the Basin and between the Uinta Basin and refineries, might cause half of
the volume to move by rail anyway because of the road congestion caused by the trucks, the safety
and environmental issues caused by such extensive truck use and the maintenance costs incurred
by Utah taxpayers to support continued use of the hundreds of daily truck movements necessary
to handle the 80,000 bpd to those refineries. Finally, the oil producers in the Uinta Basin are fond
of using the term “optionality” to describe their need to have optional markets other than Salt
Lake City into which they can sell their oil if they are to expand production and escape from or
improve upon the status quo WTI discount pricing they are currently forced to bear;

3. Volume of Production Potentially Diverted to the Uintah Advantage Refinery (see section
2.9) - It is difficult to argue that if the Uintah Advantage refinery comes into existence and con-
sumes 40,000 bpd as forecast, it would be anything besides a big plus for oil producers in the
Basin as they would immediately enjoy a decent sized, local consumer of their production and a
refinery whose products would lower the overall cost of oil production by reducing the price of
diesel oil products purchased locally while paying WTTI or close to it. That said, the local con-
sumption of Basin oil essentially translates into lower crude oil production available to be hauled
on the prospective Uinta Basin Railroad to the extent the oil is refined into products consumed
locally or not moved via the subject railroad. Therefore, in the Lower forecast, the refinery was
assumed to be built and 40,000 bpd were diverted to that refinery although a lesser volume of
products produced through the refinery were reflected in the Lower rail carload forecast, to
capture refined products that would move by rail from the refinery; volumes that decline when
Phase 2 of the project is assumed to come on line and result in an adjusted, refined product mix.
In contrast, the Higher crude oil carload forecast reflects the assumption that the refinery is never
completed and, therefore, no crude oil is diverted from local production into the local refinery
and, likewise, no local refinery products are shipped via the subject railroad because the refinery
was assumed to never be completed;

4. Time Period of Production “Ramp Up” in Anticipation of the UBRR - RLBA made assump-
tions about the year in which Basin oil production would begin to ramp up in anticipation of
the prospective railroad’s imminent start-up. In the Lower forecast, RLBA assumed that crude oil
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producers in the Basin would not start to ramp up their production until the railroad was built
and scheduled to commence operations in 2022. In contrast, in the Higher forecast, RLBA as-
sumed that crude oil producers in the Basin would not wait to start ramping up their production
until the railroad was scheduled to commence operations and started ramping up in 2020 in an-
ticipation of same so that they could advance their respective enhanced sales volumes as soon as
possible. Although RLBA acknowledges that oil producers are unlikely to act in complete unison,
the assumptions employed to represent this factor were applied as if all producers acted uniformly
across both Lower and Higher crude oil production forecasts;

5. Rate of Production “Ramp Up” in Anticipation of the UBRR - The fifth variable taken into
consideration in the crude oil production forecasts was the rate of increase in production once
ramping up of production commenced. In both the Lower and Higher crude oil production fore-
casts, RLBAs assumptions pivoted off of the net actual increase of g bpd that@drilling rigs
accomplished in the 12 months between July 2016 and June 2017, or an increase of Wl bpd per
month. RLBAs Lower forecast reflects a doubling of the rig count to about ## and a concurrent
approximate doubling of the growth to (8 bpd x §i =) ¥R bpd/month. Applying that rate of
growth to JENEEER bpd growth in Basin bpd production inherent in the Lower forecast yields @@
months, which RLBA equated to four years in that forecast. While the tripling of the rig count
may seem aggressive, that results in approximately the rig count in effect in the Basin in 2014.
The Higher forecast incorporated the same approach but applied different numbers more appro-
priate to that scenario. Specifically, RLBA’s Higher forecast reflects a quadrupling of the rig count
to Bl and a concurrent quadrupling of the rate of growth to ( il bpd X & =) &8 bpd increase
per month. Applying that rate of growth to the EEglR bpd growth inherent in the 350,000 bpd
overarching forecast in the Higher scenario equates to @ months which, again, RLBA equated
to four years. In other words, the ramp up period would be approximately the same in the two
forecasts because the higher ramp up rate in the Higher forecast accomplished the ramp up to a
higher ceiling in approximately the same time period as a slower ramp up to the Lower forecast
production ceiling and

6. Rate of Production After “Ramp Up” Period - The sixth variable taken into consideration in
the crude oil production forecasts was the rate of increase in production assumed once the ini-
tial ramping up period largely leveled off. In its Lower forecast, RLBA assumed a 1 % increase in
production occurred each year as compared to that achieved in the previous year. In its Higher
forecast, RLBA assumed a 2 % increase in production occurred each year as compared to that
achieved in the previous year. RLBA believes that both assumptions are practical, achievable and,
in fact, conservative (low) given the increases in production that have occurred in the last few
years.

The application of these assumptions resulted in the following carload volumes and prospective destina-
tions in the Higher and Lower forecasts, respectively.
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2.8 Shale Oil - Enefit

Enefit USA is the US subsidiary of a company based in Estonia that operates a mining enterprise in that
country, using proprietary technology to mine shale there and turns it into heavy crude oil. After consid-
ering other geographic opportunities in which to expand its operations, the parent company elected to
establish a US headquarters in Salt Lake City and make substantial investments both in property in the
Uinta Basin as well as in commencing the permitting processes necessary to enable it to begin to mine
shale in the Basin in the short-term.

In its Lower carload forecast, RLBA reflected the assumption that the project either stalled or never
resulted in producing sufficient volumes to warrant inclusion in the subject forecast. Estimating when
the permits might be obtained and production might commence is always challenging, but based on the
interview RLBA had with the company’s top U.S. executive its Higher forecast reflected the assumption
that the plant would commence operations in mid-to-late 2025 and would generate approximately Tm=g
carloads per year for three years, beginning in 2026, after which time volume would increase to a dou-
bling of production, or S8 carloads per year, beginning in 2030.

The application of these assumptions results in the following carload volumes and prospective destina-
tions in the Higher and Lower forecasts.

-

Table 2-4
Shale Qil Carload Volumes, 2022-20@_2

2.9 Refined Oil Products - Uintah Advantage

Uintah Advantage is the name of an organization seeking to develop a small refinery within the Uinta
Basin. At Bl bpd, that refinery would represent a significant growth opportunity for crude oil pro-
ducers in the Basin, approximately a @% increase over the @il bpd now sent on average between
Basin producers and Salt Lake City refineries. But, in contrast with the volume to Salt Lake City refiner-
ies, the Uintah Advantage refinery would provide a destination to which Basin crude oil producers always
would enjoy a significant, competitive, geographic advantage and, presumably, WTTI pricing or close to
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it, as opposed to the heavy WTI discounts historically imposed by the Salt Lake City area refineries on
Uinta Basin producers of crude. Although the refinery would consume @il barrels per day of Uinta oil
produced locally, if built, it would not ship all of those barrels via the UBRR because approximately half
of that volume would be consumed locally. So, the operation of the Uintah Advantage refinery, should

it come into existence, would have the effect of limiting the volume of oil and refined oil products that
would use the prospective railroad.

As a result of the above, the Lower forecast reflects the assumption that the Uintah Advantage refin-

ery does come into existence and consumes {8 barrels per day beginning in 2022 and continuing
throughout the forecast period. That consumption translates into @Sl carloads of refined products
assumed to be moved in roughly equal proportion to Houston, TX and Oakland, CA by rail through the
year 2024, which date constitutes the assumed conclusion of Phase 1 of that project. Phase 2 of that proj-
ect is assumed to commence in 2025 but results in a smaller volume of annual carloads, @8l, destined to
the same locations but based on an assumed upgrading of the refinery to the production of higher-value
commodities, which upgrade would have the effect of reducing the volume of products shipped by rail. In
contrast, counterintuitively, the Higher forecast reflects the assumption that the local refinery is not built
and a higher volume of locally-based crude oil production, therefore, is available to traverse the prospec-
tive railroad, equating to4SR carloads annually.

The application of these assumptions results in the following carload volumes and prospective destina-
tions in the Higher and Lower forecasts.

Table 2-5
Refined Oil Products Carioad Volumes, 2022-2042
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2.10 Sodium Bicarbonate

‘The Piceance Basin, somewhat north of Rifle, CO, contains North America’s only known, significant de-
posits of nahcolite - a soft, colorless or white carbonate mineral with the composition of sodium bicar-
bonate. Sodium bicarbonate is used in a variety of products and industries including food and baking,
personal care, pharmaceutical, animal nutrition, agriculture, pool and water treatment and industrial
markets. Natural Soda, the second largest producer of sodium bicarbonate in North America, is currently
the only company taking advantage of this world class resource as its major competitor uses non-natural
ingredients. Natural Soda’s operation is a sophisticated, reliable and efficient process for recovering pure,
naturally-occurring, sodium bicarbonate from the largest known nahcolite deposits in the world. The
plant’s location could provide easy access to the prospective railroad via a to-be-constructed spur in the
event economic and other factors resulted in the construction of the prospective railroad on an align-
ment that traversed the Piceance Creek Basin. The plant’s production today is shipped both in bulk and
in bags. All of the bagged materials move by truck. In contrast, the bulk material moves both via truck
and truck-to-rail. It is important to note that this potential movement is the only shipment of significant
size that has been identified to date that would originate or terminate on the prospective railroad in Colo-
rado, although additional rail users may be identified once the route alignment issue is settled.

The Lower forecast reflects the assumption that the selected alignment of the subject railroad is too far
from the plant to make service by the prospective railroad competitive, which would certainly be the
case if the Craig alignment were chosen. In contrast, currently bulk material is moved by rail via a trans-
load operation in Rifle, Colorado, which was served by Union Pacific prior to its acquisition of Southern
Pacific. So, in addition to replacing higher truck costs with a direct-to-rail shipment at its plant, Natural
Soda might benefit from the establishment of the prospective railroad, assuming that the railroad gained
access directly also to BNSF at or near Rifle. That said, RLBAs Higher forecast employs the same number
of carloads, approximately @i} annually, regardless of year, because even though the vast majority of cur-
rent shipments are to markets distant enough from Colorado to make rail service competitive, a combi-
nation of customer convenience, shipment size and customer preference for bagged materials limits the
upside potential to increase traffic from this rail shipper on the prospective rail line. The Higher forecast
could prove to be too conservative in the long run given that the plant’s production capability was dou-
bled as recently as 2013. However, the executive interviewed by RLBA at Natural Soda indicated that the
company did not have any plans under consideration to expand production further and, therefore, it was
deemed prudent to not increase the carload forecast in the out years of this forecast.

The application of these assumptions results in the following carload volumes and prospective destina-
tions'in the Higher and Lower forecasts.
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Table 2-6
Sod_it_n_n Bicarbonate Carload Volumes, 2022-2042

2.11 Fly Ash - Enefit

As discussed above in the context of Shale Oil - Enefit, plans are proceeding to finish the permitting and
commence construction of an shale oil mining operation in the Uinta Basin. Were the mining to com-
mence along the scale of operations currently contemplated, the most valuable and voluminous com-
modity to be produced would be the shale oil described above. However, the mining operation also
would yield a significant volume of fly ash as a byproduct of the mining of the shale. Consistent with the
treatment of Shale Oil - Enefit, above, in its Lower forecast volumes, RLBA assumed that the plant would
not commence operations during the forecast period. And, therefore, no rail carloads of Enefit fly ash

are shown. In contrast, in its Higher forecast, RLBA forecasts that @8 carloads of fly ash per year will be
transported on the subject railroad during the first phase of the project, specifically, commencing in 2026
and ramping up through 2028. That forecast also reflects the assumption that that volume will double

in 2029, commensurate with the assumed startup of the second phase of that operation. Destinations to
which that fly ash might be delivered have not been identified, but are believed to be sufficiently distant
from the Uinta Basin to make use of the prospective railroad economic.

2.12 Fly Ash - Deseret Power Electric Cooperative

Deseret Power Electric Cooperative (DPEC) provides electrical power to industries and residents in the
Uinta Basin and parts of five states. Deseret’s primary generating resource is the Bonanza Power Plant.
As previously discussed, the Bonanza Power Plant is the western terminus and sole destination of De-
seret Power Railroad (DPR), the right-of-way of which is presumed would be largely integrated into the
UBRR. The amount of electricity generated by the power plant is relatively constant from year to year al-
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though there are variations from the norm. As previously discussed in the context of the Fly Ash - Enefit
carload forecast, generation of power from the use of coal results in a substantial volume of fly ash which
today moves by truck from the plant to the Salt Lake City area, where it is transloaded to rail and moved
in roughly equal proportion to markets in the Sacramento and Houston metropolitan areas. Histori-

cal volumes average approximately @8 carloads per year. This volume is set to continue until at least
until 2030, by which time, as the result of an agreement between DPEC and the Environmental Protec-
tion Agency, the Bonanza Plant must install specific emission control equipment to continue operating.
At this point, it is unknown if DPEC will install said equipment or decide, instead, to decommission the
plant.

Beyond fly ash, DPR management suggested that, if built, the UBRR could serve to meet additional
future transportation needs, including inbound heavy equipment and both periodic inbound (to the
Bonanza Power Plant) and outbound (from the Deserado Mine) coal shipments. As a result, the carload
forecasts employed in this analysis may potentially understate potential traffic volume available to the
subject railroad associated with this prospective rail customer, although such uses are both too specula-
tive and too far in the future to be appropriate to include in this study.

The application of these assumptions results in the following carload volumes and prospective destina-
tions in the Higher and Lower forecasts.

-

Table 2-7

Fly Ash Carload Volumes, 2022-2042
T R T e ] B S S e & e e e

2.13 Gilsonite

Gilsonite, also known as “vintahite;” “asphaltum” and asphaltite, is a naturally occurring solid hydro-
carbon and an extremely pure form of asphalt (or bitumen) with a relatively high melting temperature
which, given its unique chemical properties and physical characteristics, gilsonite is particularly valuable
in improving the performance of many critical materials and applications. Although the substance has
been historically mined and its only large-scale production occurs in the Uinta Basin of Utah and Colo-
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rado, resources are being discovered and mined more recently in other countries such as Colombia and
Iran.

While the price of oil stimulates the production of gilsonite in any given year, ironically, oil production
volumes in the Uinta Basin do not affect gilsonite production because it is not used in the Basin’s oil pro-
duction. Gilsonite is distributed to just about every state in the U.S., but the prospective railroad primar-
ily would be involved in the export of gilsonite, with about equal volumes passing through Oakland, CA
and Houston, TX. RLBA employed a constant volume of ##® carloads annually in its Lower case forecast,
commencing immediately and twice that amount, @® annual carloads, in every year of its Higher fore-
cast. Those forecast volumes are in line with average relatively poor and good years, respectively.

The application of these assumptions results in the following carload volumes and prospective destina-
tions in the Higher and Lower forecasts.
Table 2-8
Gilsonite Carload Volumes, 2022-2042 -
Oakland, CA Houston, TX
Lower Higher Lower Hiaher

2.14 Inbound Commodities

2.15 Frac Sand

Frac sand, particularly inbound from Wisconsin and Illinois, to support the development of oil and gas
wells, is the largest inbound commodity identified thus far, and while it is not as significant as outbound
crude oil to the potential viability of the subject railroad, it is projected to generate more carloads, by far,
than any other commodity on the prospective railroad except crude oil.

The volume of frac sand and equated projected carloads are related to the total amount of oil produced
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in the Uinta Basin forecast in a given year, not just the amount of crude oil or refined oil products that
moves over the prospective railroad. Specifically, it is related to the projected oil production that under-
lies the Lower and Higher carload forecasts, namely 225,000 and 350,000 bpd, respectively, and grows
proportionately as projected volumes ramp up to those amounts. Frac sand volumes in the Higher fore-
cast, increase from Ji®carloads in 2022 to (Sl in 2024, constituting the ramp up period, before
increasing by 8% per annum after that to 8§88 in 2034 and beyond. Similarly, frac sand volumes in the
Lower forecast increase from BBl carloads in 2022 to Wl in 2026, constituting the ramp up period,
before increasing by®8 % per annum after that to Ml in 2034 and beyond.

Not captured in either the Lower or Higher carload forecasts are the volumes of frac sand which could
be shipped via the UBRR in the event that gas exploration increased in the Uinta Basin. At this time, the
prospect of such exploration remains too speculative to advance any volume forecast. However, it should
be noted that if said exploration did occur, the carload volumes of frac sand advanced in the Higher fore-
cast could potentially be understated, perhaps even significantly.

The application of these assumptions results in the following carload volumes and prospective origina-
tions in the Higher and Lower forecasts.

—

Table 2-9
Frac Sand Carload Volumes, 2022-2042

2.16 Steel Pipe

Steel pipe and other tubular products are significant and necessary contributors to modern oil produc-
tion methods. Today, Colorado Tube and Pipe (CTAP) is the dominant supplier of such products into
the Uinta Basin. Based on a telephone interview with its Senior Vice President, Operations, Quality As-
surance and Technical Sales, RLBA believes that a very large share of inbound tubular products would
be transported there via the UBRR, were it built. In fact, the individual interviewed volunteered that of
the 12 supply yards in 8 states for which he is responsible, Vernal, UT (located in the Uinta Basin) is the
only yard that is not rail-served. Instead, the Uinta Basin is generally supplied by yards CTAP operates in
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Craig and Rifle, Colorado, exactly the two endpoints being studied in this report as possible junctions of
the prospective railroad with one or more major railroads. CTAP would be strongly inclined to move the
maximum amount of its products possible via the prospective railroad for a variety of reasons including
economics. However, that would not translate into all of its volume due to customer preferences and the
inability, so far, of the rail industry to provide sufficiently reliable service to make CTAP comfortable that
its customers will not suffer stock outs due to failed deliveries by rail.

As was the case with several of the above-discussed commodities, the volume of tubular goods forecast
to move via the UBRR is related to the total amount of oil production in the Uinta Basin.. In the Higher
case, the forecast equates to @888 carloads in 2022, rising steadily to lll® in 2024 and then more mod-
estly to @B} carloads in 2034 and beyond. In the Lower case, the forecast equates to @l carloads in
2022, rising steadily to @l in 2026 and then more modestly to ®##8 carloads in 2034 and beyond.

The application of these assumptions results in the following carload volumes and prospective origina-
tions in the Higher and Lower forecasts.

Table 2-10
~ Steel Pipe Carload Volumes, 2022-2042 . e

3.0 Approach Part 2 - Determination of Costs to Reach the National Rail Network

3.1 Summary of RLBA Approach
RLBA employed a three-step process to determine the cost to reach the national rail network, including:

1. Developing an Operating Plan Unique to Each Proposed UBRR Alignment;
. Developing Costs Associated with Each Operating Plan for Each, Proposed UBRR Alignment and
3. Amending and Including the Initial Capital Investment to Build Each, Proposed UBRR Align-
ment.

PAGE 28 PREPARED BY:
THE R.L. BANKS & ASSOCIATES, INC. TEAM



{_’33-:‘ semgom A REPORT TO:
ﬁ_ Al coamon SEVEN COUNTY INFRASTRUCTURE COALITION

3.2 Developing an Operating Plan Unique to Each Proposed UBRR Alignment

RLBA developed two operating plans in connection with each of the three, proposed alignments; one
reflecting the Higher forecast volumes and another reflecting the Lower forecast volumes. These operat-
ing plans primarily reflected consideration of: 1) the volumes of freight forecasted to be shipped both
inbound to and outbound from the Uinta Basin; and 2) the physical characteristics of the alignment.
The operating plans were critical to the determination of the manpower, material, equipment and physi-
cal plants required to adequately support the movement of the forecasted volumes over the railroad. The
specifics of each operating plan are defined in the following sections.

3.3 Developing Costs Associated with Each Operating Plan for Each, Proposed
UBRR Alignment

The manpower, material, equipment and physical plant requirements of each operating plan were putt
into RLBA’s short line costing model. This costing model draws on real world costing data drawn from
proprietary databases maintained by RLBA to provide highly accurate cost estimations. The RLBA cost-
ing model considers six major inputs: the four major operating expense cost centers associated with
railroad operations and capital expenses regarding Maintenance of Equipment and Maintenance of Way.
For purposes of this study, RLBA defines each of these inputs as follows:

1. Transportation - Alternatively known as the as the Train and Engine (T&E) Department on a
railroad, encompasses the manpower and material necessary to operate trains over the railroad;

2. Equipment - Alternatively known as the Mechanical Department, encompasses the manpower
and materials required to maintain the rolling stock of a railroad. Equipment expenses captured
in operating costs are considered “routine maintenance” costs and encompass the day-to-day up-
keep and repair activity required to ensure that equipment is available to support railroad opera-
tions;

3. Maintenance of Way (MOW) - Alternatively known as the Engineering Department, encompass-
es the manpower and materials to maintain the physical plant of a railroad (i.e., the track struc-
ture, grading, bridges, road crossings and signals). MOW expenses captured in operating costs are
considered “routine maintenance” costs and encompass the day-to-day upkeep and repair activity
required to ensure that the track structure is available to support railroad operations;

4. General and Administrative - Spans several departments of most railroads, and encompasses the
expenses other than those attributed to train operations or maintenance of a railroad’s equipment
or physical plant. These activities generally include ‘back office’ functions and the executives of
the railroad and other departments such as Human Resources, Marketing, Legal etc.;

5. Equipment Capital Expense (Capex) - Also referred to as “Program Maintenance” encompasses
the expenses to acquire railroad equipment (sometimes referred to as “Expansion Capital Ex-
pense”) and the expenses to perform major overhauls or repairs to same with the goal of extend-
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ing the useful life of the equipment, or the outright replacement of existing equipment (some-
times referred to as “Maintenance Capital Expense”) and

6. Maintenance of Way (MOW) Capital Expense (Capex) - Also referred to as “Program Mainte-
nance” encompasses the expenses to build new railroad right of way and track structure and the
expenses to preform major renewal projects with the goal of extending the useful life of the track
structure or the outright replacement of existing railroad right of way and track structure (some-
times referred to as “Expansion Capital Expense”).

3.4 Amending and Including the Initial Capital Investment to Build Each Pro-
posed UBRR Alignment

Conceptual engineering costs to construct each of the three, proposed UBRR alignments prepared by
Jones & DeMille were integrated into the cost model. RLBA understands that: 1) Jones & DeMille was
only engaged to prepare ‘high level’ estimates regarding the level of effort and associated cost to construct
the three rail alignments; 2) information regarding the physical characteristics of the three proposed rail
alignments through Colorado was largely based on a 2001 DMJM Harris Study; and 3) limited informa-
tion was prepared regarding the physical characteristics of the shared alignment through Utah.

The Jones & DeMille cost estimates reflect the construction of a single track railroad, with no additional
support infrastructure. As such, RLBA included additional costs to reflect, as necessary, additional in-
frastructure not captured in the conceptual costs developed by Jones & DeMille, including side and yard
tracks, signal and train traffic control systems and maintenance facilities. The specific additional costs
added by RLBA are defined in the following sections.

3.5 Comment Regarding Assumptions Regarding the Physical Characteristics of
the Railroad

It is important to note that the physical characteristics of a specific railroad have wide reaching implica-
tions as to the level of effort and associated cost to both operate and maintain any railroad. As prepared,
the Jones & DeMille conceptual engineering plans included limited, if any, specific physical character-
istics regarding the three potential rail alignments. In the absence of specific information regarding the
physical characteristics of the potential UBRR alignments, RLBA professionals were required to employ
a significant amount of professional judgment and estimation in developing the costing information
required by this assignment. Because of the these limitations in the conceptual level engineering data,
RLBA stresses that values advanced in this report are to be considered high level estimations; more ac-
curate operating and maintenance cost estimations would require a much more detailed understanding
of the physical characteristics and profile of the railroad.

3.6 Consideration of Institutional Arrangements

To determine a more exact estimate of the costs associated with the UBRR, RLBA considered three dis-
crete institutional arrangements by which service could be provided on the UBRR:
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1. A public entity, or a consortium of public entities, constructs the UBRR and leases or enters into
an operating agreement regarding the new railroad with UP or BNSF to operate;

2. A public entity, or a consortium of public entities constructs the UBRR and leases or enters into
an operating agreement regarding the new railroad with a short line to operate; and

3. A public entity, or a consortium of public entities, constructs the UBRR and creates a new rail-
road entity, thus operating the line itself.

These three arrangements represent the most likely methods by which the UBRR would operate, based
on current standards and trends in the industry. It is important to note that in all three arrangements
considered by RLBA, RLBA assumed that construction of the railroad would be the responsibility of
SCIC, another public entity, or a consortium of public entities. While private/public partnerships (“3Ps”)
are not unprecedented in the freight rail industry, there has never been such a partnership approaching
the size and scope of the UBRR. Furthermore, given the generally conservative nature of the rail freight
industry, RLBA believes any railroad which may eventually service the line has relatively little incentive to
invest in the construction of the line, especially given the high associated capital costs projected and lack
of current production levels sufficient to justify construction.

The following describes the pros and cons of each railroad institutional arrangement.

1. Public entity(s) constructs the UBRR and leases or enters into operating agreement with UP
or BNSF - The most recognizable advantage of leasing the line directly to UP or BNSF is that such
an agreement would eliminate the need for an additional railroad to transport freight to and from
either Rifle or Craig, resulting in possible time and cost savings realized by both the carrier and
its customers. Conversely, there are two significant problems with leasing the line to UP or BNSL
First, due to the significant size of the two railroads, the quality of service may not be up to that
delivered by a much smaller customer-focused short line. Second, like all the major Class One
railroads, UP and BNSF have continually emphasized investment in major, high-capacity main-
lines over the last few decades, while at the same time aggressively reducing the number of branch
lines along their systems , either by divesting operations to short lines or outright abandonment.
As much was confirmed during conference calls with BNSF, during which representatives from
the railroad stated their preference to service the UBRR via interchange with a Class Two or Class
Three operator at Rifle;

2. Public entity(s) constructs the UBRR and leases or enters into operating agreement with a
short line operator - The pros and cons of entering into an operating agreement with a short line
operator are essentially the inverse of those associated with UP or BNSF operating the line. The
hallmark of even the largest short line holding companies is customer service. Most short lines
are headquartered along the rights-of-way they own or operate, allowing direct access to railroad
managers by local customers and vice versa. Short lines are generally much more flexible to work
with regarding such key commercial terms as service, billing and operating agreements, often
working one-on-one with customers to tailor solutions to meet their individual needs. Addition-
ally, many Class Ones, including UP and BNSE, enjoy working with short lines, to feed the larger
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railroad traffic while leaving the more labor and cost intensive “last miles” to short line opera-
tors. The disadvantages of a short line operator in this situation are the potential loss of time and
money associated with another party handing traffic between the Uinta Basin and either Rifle or
Craig, although the above-mentioned flexibility and high level of customer service may more than
offset these potential losses. As such, RLBA considers these disadvantages to be minimal given the
improved customer service and general direction in which the industry has been heading regard-
ing the role of short lines; and

Public entity(s) constructs the UBRR and creates and operates a new railroad - The most obvi-
ous advantage of this arrangement is that the public entity that built the line would enjoy total
control over railroad operations and, as such, could ensure the railroad provided near optimal
service to meet the needs of its customers. There are, however, several serious negative aspects to
consider as well. First, acquiring the necessary manpower and equipment to operate the railroad
would dramatically increase the initial capital investment, as well as expose the subject public
entity(s) to additional financial and liability considerations. Secondly, significant effort would
have to be made by the subject public entity(s) to assemble an experienced staff to stand up rail-
road operations. Both these issues would result in the subject public entity(s) committing huge
resources to issues that are most likely well outside respective scope(s) and mission(s).

Table 3-1 G
Third Party Operator Profit Margin, 2022-2042

While all three methods have merits, RLBA believes the most practical option in this instance is to have a
public entity(s) enter into an operating agreement or lease with an established short line operator. A short
line operator should provide the ‘personalized’ servicing of Uinta Basin customers. This would allow the
public entity to focus on its core function and mission with only an oversight role over rail operations,
such as receiving regular reports and holding regular meetings with the carrier's management. For pro-
poses of this cost comparison exercise, RLBA assumed that all rail operations would be conducted by a
third party, contract operator. Furthermore, it was assumed that the third party operator would expect to
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realize a 15% profit margin above the operational expense associated with the operation of the railroad.

3.7 Explanation of Methodologies Used in Determining Costs to Reach the Na-
tional Rail Network

The following section provides a synopsis of the methodologies employed by RLBA to determine the cost
to reach the national rail system.

3.8 Operating Plan

In all three alignments, RLBA assumed that railroad operations on the UBRR were based at the western
end of the railroad at either Myton or Leland Bench, hereafter, the “West End Yard?” Facilities at the west-
ern end of the railroad would include the UBRR’s primary yard facility, maintenance facilities and admin-
istrative offices. The only other major facilities on the railroad are located at the eastern end of the line at
cither Rifle or Craig, CO, respectively, hereafter the “East End Yard.” Facilities at the eastern end would
include a second yard to facilitate interchange with UP and/or BNSF and a minor maintenance facility.

With the expectation of sodium bicarbonate produced by Natural Soda at a location north of Rifle (only
in the Higher forecast scenarios) and fly ash produced at the Bonanza Power Plant, all outbound traf-

fic on the railroad was assumed to originate at the West End Yard, where commodities were assumed to
be loaded onto railcars via privately owned and operated transloading facilities located adjacent to West
End Yard. Due to the preliminary status of the UBRR project, no information regarding the location of
potential shipper’s facilities was available to consider. The cost to transport commodities to the transload-
ing facilities and load on railcars is not reflected in this study. Conversely, RLBA further assumed that all
inbound traffic on the railroad would be received via interchange at the East End Yard and transloaded
off of rail at West End Yard for final disposition. Again, the cost of transporting inbound commodities to
their final destinations, likewise, is not reflected in this study.

Because the vast majority of rail traffic is either loaded or unloaded at West End Yard and interchanged
or received from interchange at East End Yard, operations on the UBRR are relatively simple. The vast
majority of trains were assumed to traverse the entire length of the line. Train crews are assumed based
out of West End Yard. Due to Federal law limiting the number of hours a crew member can work, it is as-
sumed that train crews spend the night at a local hotel near East End Yard before returning back to their
base on an inbound train and vice versa.

3.9 Transportation

Transportation costs primarily consist of two, major components, labor and fuel. To determine these
costs on the UBRR, RLBA developed a per-train cost associated with each of the most prominent train
types on the UBRR. Because of the simplistic nature of UBRR operations, trains on the line can be cat-
egorized into four types:

1. Loaded Unit Trains - The majority of trains on the UBRR are unit trains - or trains consisting
entirely of a single commodity loaded at a single location and destined to a single location, thus
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resulting in significant cost and time savings. There are four types of unit trains on the UBRR:

1) outbound, loaded unit oil trains (consisting of both crude oil and shale oil carloads); 2) out-
bound, loaded unit refined oil product trains (only in Lower forecast); 3) inbound, loaded unit
frac sand trains; and 4) inbound, loaded unit steel pipe trains. Side track length on the UP Central
Corridor between Salt Lake City and Denver limits trains on the UBRR to 6,200 feet in length.
This makes the maximum train length on the UBRR 95 cars. To maximize equipment utilization
and efficiency, for the purposes of this study, RLBA assumed that outbound, unit crude trains
were held at West End Yard until a full, 95-car train was ready to interchange with the UBRR’s
Class One partner.

2. Empty Unit Trains - Because unit trains are designed to handle a single commodity, the majority
of unit trains, including those on the UBRR, would return to their point of origin empty, at which
point they are assumed to be reloaded with this commodity. Because of the simplistic nature of
the UBRR’ operations, RLBA assumed that every loaded unit train resulted in a corresponding
empty unit train, consisting of the same number of cars. The four types of empty unit trains on
the UBRR include: 1) inbound, empty unit oil trains; 2) inbound, empty unit refined oil product
trains (Lower forecast only); 3) outbound, empty unit frac sand trains and 4) outbound, empty
unit steel pipe trains.

3. Outbound, Loaded, Manifest Trains - As opposed to unit trains, manifest trains consist of cars
containing a variety of commodities and freight car types, from one or more origins, bound to
a number of different destinations. These cars are brought from their various origins to a yard
and assembled into a single manifest train. Once a manifest train reaches its destination yard,
the cars are disassembled and delivered to their respective destinations. On the UBRR, manifest
trains handle commodities which do not project enough volume to warrant dedicated, unit trains,
including: 1) outbound sodium bicarbonate, 2) outbound fly ash and 3) outbound gilsonite. To
maximize equipment utilization and efficiency, for the purposes of this study, RLBA assumed
that manifest trains were held at West End Yard until a full, 95-cartrain was ready to interchange
with the UBRR’s Class One partner. Like unit trains, outside of yard facilities manifest trains are
ultimately transiting from one terminus of the UBRR to the other. However, unlike unit trains,
manifest trains make periodic, stops to pick up loads of fly ash from the Bonanza Power Plant in
Bonanza, UT, as well as loads of sodium bicarbonate from Natural Soda. Additionally, outbound,
loaded manifest trains require additional time in West End Yard to collect the various cars and as-
semble them into a single train consisting of bunches of cars “blocked” by final destination region.
At the East End interchange, the train was assumed delivered to the UBRR’s Class One partner in
the same manner as a unit train.

4. Inbound, Empty, Manifest Trains - While the nature of manifest traffic means that most such
trains are carrying both loaded and empty railcars, all inbound traffic on the UBRR is handled
by unit trains (frac sand and steel pipe). As such, the only manifest traffic on the UBRR consists
of empty cars returning to West End Yard to be reloaded. Consistent with its treatment of empty
unit trains, RLBA assumed that every outbound loaded manifest train resulted in a corresponding
inbound empty manifest train. At the East End interchange, the train was assumed to be received
from the UBRR’s Class One partners in the same manner as a unit train. However, these trains
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require additional time once arriving at West End Yard to disassemble the train and deliver the
cars to specific locations to be reloaded.
Table 3-2
— . _UBRRNumberof Trains hv Tune. 2022-2042

-

e e P —— -
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To determine the per train cost of each of these four types of trains, RLBA: 1) developed train physical
characteristics; 2) determined unit costs of labor and fuel; 3) completed rudimentary performance simu-
lations to determine train performance; and 4) applied unit costs based on train performance.

RLBA' train performance calculations were based on the conceptual level engineering data provided by
Jones & DeMille, which, due to the ‘high level’ nature of the data, required a significant amount of pro-
fessional estimation by RLBA professionals. Because of the aforementioned limitation in the conceptual
level engineering data, RLBA stresses that these train performance and resulting per-train cost amounts
are to be considered high level estimates. More accurate train costs would require a much more detailed
understanding of the physical characteristics and profile of the railroad.
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Table 3-3 ] o

Per Train Cost by Train Type on the UBRR
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3.10 Equipment

RLBA assumed that all railroad cars traversing the UBRR are privately owned or leased by shippers and,
as such, no railroad cars beyond those required to support railroad maintenance are owned or operated
by the carrier. The cost to lease railcars borne by shippers was included as a separate line item outside of
the short line model but included in the transportation option cost comparison detailed in section 4.6 of
this report.

RLBA assumed that the UBRR owns, operates and maintains its own locomotives on all trains operated
over the railroad. UBRR locomotives on outbound trains were assumed to be removed at East End Yard
and attached to inbound trains to complete the return trip to West End Yard. Due to the scale of UBRR
operations, RLBA elected to assume that the UBRR provides its own locomotives. It should be noted that
an alternative arrangement known as “run-through power,” in which the Class One railroad interchang-
ing with a short line railroad provides its locomotive to said short line at a price, is commonly employed
and also could be realistically employed in the situation of the UBRR as it improves locomotive utiliza-
tion, reduces costs and improves service.

RLBA further assumed that the main locomotive on the UBRR are GE ES44AC locomotives, built new
for the UBRR, supplemented by rebuilt, EMD SD40-3 locomotives. The ES44AC is a 4,400 horsepower
locomotive commonly found in mainline service on major heavy haul railroads around the country,
including UP and BNSE The SD40-3 is a 3,300 horsepower upgraded version of the SD40-2 locomo-
tive, originally built between 1972 and 1989. A highly popular and reliable locomotive, the SD40-3 is a
completely rebuilt locomotive regularly assigned to secondary or back up service. Both locomotives are
compliant with current environmental regulations.

Based on the aforementioned simulations performed, RLBA determined that five, ES44AC locomotives
(three on the front of the train, two on the rear of the train but controlled remotely) would be required to
successfully power a 95-car loaded train between West End Yard and Rifle, while four, ES44AC locomo-
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tives (two on the front of the train, two on the rear of the train) would be required to successfully power
a 95-car loaded train between West End Yard and Craig. While unloaded trains are significantly lighter
than their loaded counterparts, to ensure that locomotive utilization is maximized, all the locomotives
used on a loaded train were assumed by RLBA to return on the accompanying empty train. [n such cases
on empty trains to/from Rifle, three locomotives are required to power the train over the railroad, while
the other two locomotives are hauled dead in tow (“DIT”). On empty trains to/from Craig, two locomo-
tives are required to power the train over the railroad, while the other two locomotives are hauled DIT.
Table 3-4
Locomotive Requirements of the UBRR, 2022-2042

Locomotive maintenance costs were calculated by considering per-locomotive unit costs reported by
Class One railroads. While locomotive maintenance costs are generally lower on short line railroads,
equipment and operations on the UBRR more closely resemble that of a Class One mainline, and, as
such, Class One costs were deemed more appropriate. RLBA used a value of $ 38588 annually per unit.

3.11 Maintenance of Way

The level of routine maintenance activity required on UBRR is primarily driven by the physical condition
the railroad is to be maintained to and the level of traffic expected to operate over the line. RLBA deter-
mined that the railroad should be maintained to Class 3 Track Class Standards, as defined by the Federal
Railroad Administration, thus allowing for a maximum safe operating speed of 40 MPH by freight trains.
While not specifically required by Class 3 Track Class Standards, RLBA also assumed that the new-build
portions of the railroad would feature 136-pound continuously welded rail and concrete, cross ties, ma-
terials considered industry standards on heavily used railroads. RLBA assumed that the track on the De-
seret Power Railroad portion of the line, 32 miles, which was assumed to be integrated into all three, rail
alignments, would consist of the track materials currently installed, which is understood to be 136-pound
continuously welded rail and wooden cross ties.

RLBA assumed that the majority of routine maintenance activities would be addressed by a full time,
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MOW Department employed by the UBRR or its contractor. To adequately perform the routine main-
tenance activities on the UBRR as defined above, RLBA determined that a labor force of 28 employees
would be required on either Rifle rail alignment and 25 employees would be required on the Craig

rail alignment, assuming the Higher forecast volumes. The shorter length of the Craig alignment, and
therefore, lower maintenance requirements, explains the difference in the labor requirements across the
proposed rail alignments. A labor force of 22 employees would be required on either Rifle rail alignment,
as well as the Craig rail alignment assuming Lower forecast volumes were realized. The lower annual
carloads, and thus tonnage over the line, in the Lower forecast volumes makes a full second section gang
unnecessary in those scenarios.

In addition to the maintenance activities performed by the UBRR MOW Department, RLBA assumed
that certain specialty tasks and services were performed by third-party contractors on a regular basis.
These services include: 1) periodic weed spraying along the right-of-way; 2) third party bridge inspection
and bridge maintenance plan development and recommendations; 3) periodic ballast cleaning (ballast is
a layer of crushed rock, which both stabilizes the track structure and provides proper drainage); and

4) ultrasonic rail flaw detection inspections. The outsourcing of these activities is consistent with current
industry practices on a railroad of similar size and scope as the UBRR.

RLBA’s estimated routine maintenance cost calculations were based on the conceptual level engineering
data provided by Jones & DeMille, which, due to the ‘high level’ nature of such data, required a signifi-
cant amount of professional estimation by RLBA professionals as well as the employment of a contingen-
cy factor. Because of such limitations in the conceptual level engineering data, RLBA stresses that these
maintenance costs are to be considered high level estimations. More accurate maintenance costs would
require a much more detailed understanding of the physical characteristics and profile of the railroad.

3.12 General and Administrative

Because General and Administrative (G&A) activities encompass the non-transportation aspects of a rail
operation (i.e., Marketing, Law, etc.), the level of manpower associated with G&A is not directly im-
pacted by the length of a railroad or the volume of trains operating over a railroad, as are the other major
cost centers. Instead, G&A manpower is driven largely by the number of customers doing business with
the railroad (marketing and accounting considerations) and the number of employees employed by the
railroad (human resources). As such, RLBA determined that in the Higher forecast scenarios, the UBRR
would require a G&A work force of 25 employees, regardless of alignment. In the Lower forecast scenari-
os, the UBRR would require a work force of 17, again, regardless of alignment.

In addition to the G&A staff, RLBA assumed that a number of specialty tasks and services were per-
formed by third-party contractors on a regular or as-needed basis, as appropriate. These services include:
1) legal services (specifically, supporting the activity of the General Counsel’s office); 2) rail accident
clean-up and repair services; 3) office services; 4) train crew services, including managing efforts to con-
tact and inform train crew members of upcoming assignments, overnight lodging at the East End Yard
for crews coming off duty, and transportation to and from trains as required and 5) IT services (includ-
ing both in offices and the field). The outsourcing of these activities is consistent with current industry
practices on a railroad of similar size and scope as the UBRR.
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3.13 Equipment Capital Expenses

RLBA assumed that new locomotives were purchased as traffic volume levels warranted. Locomotives
were assumed to have a useful life of 25 years, after which they would be sold and replaced. The cost to
perform major overhaul or upgrade work to all UBRR locomotives was captured in the locomotive main-
tenance operating cost. The only capital expense associated with equipment relates to the periodic acqui-
sition of new locomotives as traffic volumes on the railroad demand. RLBA assumed that the capital cost
of such acquisitions would be amortized over a 25-year period.

3.14 Maintenance of Way Capital Expenses

Typically, renewal programs, or program maintenance activities, are designed to be performed in an on-
going, cyclical nature. Only a small portion of the railroad, on which the target material has reached the
end of its useful life, is addressed during a specific program year. On a typical railroad, installed materials
along a railroad are at various points along their respective useful life cycles and, therefore, renewal pro-
grams are, at least theoretically, always on-going on some portion of the railroad to replace material at the
end of its useful life. Because the majority of all three rail alignments would be new-build construction
(the exception being the 32 miles of the Deseret Power Railroad which RLBA assumed to be integrated
into the route), and because the tonnage shipped over the line gradually increases during the ramp-up
period, the physical track structure of the UBRR would require significantly less than typical renewal
over the first ten years of the railroad and essentially no renewal at all on the new-build portions of the
railroad over the first seven years. As a result, RLBA assumed that program maintenance of the UBRR
would consist of three discrete periods, including:

1. 2022 - 2028 - during this period, RLBA assumed that program maintenance activities on UBRR
operations are limited to the approximately 32 miles of line which consist of the Deseret Power
Railway, which existed prior to the construction of the UBRR and, thus requires regular asset
renewal. During this period the material on the rest of the railroad, which was installed new, does
not require any sort of replacement program;

2. 2029 - 2031 - during this period, 1) surfacing, 2) some track replacement (starting with curved
track on areas with high vertical grades, thus incurring the most wear and tear from passing
trains), 3) grade crossing; and 4) turnout renewal programs begin along the entire railroad; and

3. 2032 and Beyond - during this period, 1) cross tie, and 2) structure renewal programs begin
along the entire railroad.

RLBA’s program maintenance calculations were based on the conceptual level engineering data provided
by Jones & DeMille, which, due to the ‘high level’ nature of the data, required a significant amount of
professional estimation by RLBA professionals. Because of limitations in the conceptual level engineering
data, RLBA stresses that these maintenance costs are to be considered high level estimates. More accurate
costs would require a much more detailed understanding of the physical characteristics and profile of the
railroad.
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3.15 Initial Construction Costs

Initial construction costs, as prepared by Jones & DeMille, were accepted ‘as-is’ by RLBA. Additionally,
certain physical characteristic elements of the three, alignments developed by Jones & DeMille also were
accepted by RLBA, specifically, route miles and, to some extent, the general terrain types of the three
routes.
Table 3-5 :
Physical Characteristic Assumptions of UBRR Alignments Provided by

____ lones & DeMille Enaineeerina.Inc. et

3.16 Additional Initial Construction Costs Determined by RLBA

RLBA determined that additional infrastructure items would be required to begin rail operations on the
UBRR beyond the construction costs developed by Jones & DeMille, as these costs only reflected the as-
sumption of a single track railroad. These additional items include:

1. Structures - RLBA determined instances in which bridges would be required beyond the major
river crossings identified by Jones & DeMille, either over minor waterways or over physical fea-
tures over which a fill would be impractical;

2. Grade Crossings - RLBA determined instances in which the alignment crossed a road at grade,
with a distinction made between major, ‘improved’ crossings featuring active crossing protection
(cross gates and bells) and minor, ‘unimproved crossings, featuring passive crossing protection
(warning signs only);
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3. Siding and MOW Tracks - RLBA assumed that a signal-controlled, 8,000 foot siding would be
constructed every 20 miles, to allow trains to pass one another. Additionally, a MOW track was
constructed at each siding, to allow MOW equipment to either be stored or temporarily moved
on to so that trains might pass on the main track;

4. Train Traffic Control System - RLBA assumed that train movement on the line would be governed
by a Centralized Traffic Control (CTC) system, a modern automated system which allows a dis-
patcher to remotely control signals and switching trains, and thus, train movements, from a single
location;

5. Positive Train Control (PTC) - RLBA assumed the new railroad would built with PTC, a feder-
ally mandated safety system which, given the volumes and type of traffic moving over the UBRR,
would be required by law to be installed on the railroad;

6. Yard Facilities - RLBA determined an approximation of the linear footage of yard track which
would be required at both ends of the railroad to temporarily store both loaded and empty trains
between trips over the railroad. No effort was made to identify or determine the cost to acquire
real estate underlying said facilities but, as previously stated, Uinta Advantage has indicated a
willingness to provide real estate in the Leland Bench area at little or no cost to the railroad and

7. Maintenance and Office Facilities - RLBA estimated the cost to build a central facility at West End
Yard, at which all locomotive maintenance and general administrative activities required to man-
age the entire operation would be performed. No effort was made to identify or determine the
cost to acquire real estate underlying said facilities.

RLBA determined costs specific to both the Higher and Lower forecast volume scenarios. Regardless of
the volume scenario, RLBA assumed that the railroad was built to handle the maximum volume fore-
casted under each scenario. The physical infrastructure of the railroad was not ‘scaled up’ to match the
increasing volumes experienced during the ‘ramp-up’ period of the Higher and Lower forecasts. To be
consistent with the initial construction cost developed by Jones & DeMille, a 30% contingency was added
to construction budgets developed in connection with the above improvements regarding the additional
initial construction cost determined by RLBA.

PAGE 41 PREPARED BY:
THE R.L. BANKS & ASSOCIATES, INC. TEAM



SEvpt ooy A REPORT TO:
y' okt SEVEN COUNTY INFRASTRUCTURE COALITION

Table 3-6
T ——-—— __Additianal Initial Canctruction Costs Determined by RLBA

3.17 Financing of Initial Construction Costs

Given the large capital investment required to construct the UBRR within any of the three proposed rail
alignments, RLBA assumed that construction of the railroad would be financed through the issuing of
bonds. Specifically, RLBA assumed that the entire cost to construct the UBRR would be financed with
capital generated from issuing 30-year bonds, yielding an assumed 3.13%, the published yield on a 30-
year bond as reported by the U.S. Department of the Treasury as of May 1st, 2018.
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Table 3-7
Annual Average Initial Capital Debt Servicing Obligation of the UBRR

3.18 Feasibility of the UBRR

Using the above-described cost assumptions, RLBA determined what it has characterized as the ‘annual
cost obligation’ associated with each of the three, potential rail alignments, assuming both the Higher
and Lower volume forecasts. For purposes of this study, RLBA defines annual cost obligation as the sum
of the following four values:

1. Annual Operating and Maintenance (O&M) and capital expense costs to operate the UBRR;

2. A 15% profit margin (based on O&M costs) paid to the contract short line operator assumed to
operate the UBRR;

3. A 30% contingency applied to the O&M cost, capital expense cost and short line operator profit
margin; and

4. Annual debt servicing obligation, assuming the entire construction cost of the railroad was fi-
nanced with 30-year bonds with a 3.13% yield.

This comparison yielded the following results.
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Table 3-8
Annual UBRR Cost Obligations, 2022-2042

Rifle Via Meeker Area Rifle Via Piceance Creek

RLBA's cost model suggests that in both the Higher and Lower forecast volumes, total annual cost obliga-
tions of the UBRR would be the lowest utilizing the Craig alignment. This is due to three reasons:

1. Lower Initial Construction Cost - The Craig alignment requires 26.04 fewer miles of new-build
track as compared to the Rifle via Meeker Alignment, resulting in a cost savings of $319.2 million
on the new-build construction cost alone;

2. Less Equipment and Infrastructure Required - Because the Craig alignment is both shorter
and enjoys more benign physical characteristics than either Rifle alignment, the Craig alignment
requires less equipment and infrastructure. This most noticeably manifests itself in the number of
locomotives required to successfully operate the railroad, as trains operating over the Craig align-
ment require one less locomotive than those operating over the Rifle alignment.

3. Lower Operating and Maintenance Costs - Because the Craig alignment is both shorter and
features more benign physical characteristics compared to either Rifle alignment, it requires a
shorter amount of time for trains of any kind to transit that alignment, resulting in both fuel and
train crew labor savings. Additionally, and for the same rationale, fewer MOW crews are required
to adequately maintain the railroad.

3.19’Break-Even’ Transportation Rate on the UBRR

Once the annual cost obligation of each proposed alignment was determined to assess the feasibility of
the UBRR as a competitive transportation option linking the Uinta Basin with the national rail network,
RLBA determined the ‘break even’ rate on the UBRR. For purposes of this study, RLBA defines the ‘break
even’ rate as the lowest rate which the URR could charge prospective Uinta Basin rail shippers and not
operate at a loss. This value was determined by dividing the annual cost obligation by the total number of
estimated annual carloads originating/terminating (including all carloads of all commaodities, not limited
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to crude oil) in the Uinta Basin. Because almost all rail traffic on the UBRR originates and/or terminates
at either Myton or Leland Bench, carload totals remain the same within both the Higher and Lower fore-
casts regardless of which potential rail alignment is considered.

This comparison yielded the results shown on Table 3-9.

3.20 Lower Forecast Volume Scenarios Cash Flow upon Start Up

Theoretically, and all things being equal, for the projected volumes to move over the UBRR the transpor-
tation rates offered by the UBRR must be equal to, or, ideally, lower — a concept frequently characterized
as a ‘competitive rate’ - than the transportation rates offered by the next best alternative transport option
between the Uinta Basin and the national rail network. While transportation costs likely aren’t the only
consideration a shipper would weigh when selecting a transportation option - quality of service also
would likely be a factor - it is probably fair to assume it would be the single most important consider-
ation. With this in mind, it should be noted that before the completion of the ramp up period in carload
volume in the Lower forecast scenarios, the breakeven rate on the UBRR regardless of alignment may

be so high as to no longer be competitive against trucking, which would presumably be the next and
only alternative in the event the UBRR is constructed. (SCIC is also considering a pipeline but it is the
understanding of RLBA that either a railroad or pipeline would be built, but not both. Please see section
3.21). These high rates, assuming the Lower forecast volumes, may necessitate that the UBRR offer a rate
lower than that which would allow the railroad to ‘break even, thus the railroad would operate cash flow
negative for a period of time up upon the initial ramp up of UBRR commercial operations. This is only
an issue in the Lower forecast volume scenarios; carloads are such that under the forecasted volumes in
the Higher forecast, the UBRR would be able to offer competitive rates and achieve a positive cash flow
immediately upon commencement of operations.

3.21 Comparing the UBRR to Alternative Transport Options beween the Uinta
Basin and the National Rail Network

To quantitatively determine what, if any, transportation cost benefit the UBRR may provide to prospec-
tive Uinta Basin rail shippers, RLBA attempted to ‘compare’ the transportation rates of what were previ-
ously identified as the two most viable alternatives to the prospective railroad between the Myton and
Leland Bench Area on the west end of the railroad and a connection with the national rail network on the
east end. The values advanced below should not be considered direct comparisons of the actual transpor-
tation cost which could be achieved assuming volumes projected in either the Lower or Higher forecast.
In actuality, limitations inherent to both alternatives (described below in greater detail) would preclude
either from achieving the necessary capital to transport the volumes projected by RLBA.

These alternatives included:

1. Trucking and Transloading-to-Rail Between the Uinta Basin and Price, UT - This alterna-
tive reflects the assumption that one or more third-party trucking entities would be engaged to
transport crude oil from well sites in the Uinta Basin to truck-to-rail transloading facilities in the
vicinity of Price, UT, a community of approximately 9,000 located on the Union Pacific Central
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Table 3-9
Rail Transportation Break-Even Rate per Carload and Barrel;
Myton/Leland Bench Area - Connection with the National Rail Network, 2022-2044
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Corridor, approximately 225 miles west of Rifle. Price was selected as the terminus due to the fact
that much of the Uinta Basin crude oil previously shipped out of the state of Utah by rail has been
transloaded and shipped from facilities in the Helper, Price and Wellington area. RLBA assumed
that transloading occurs at a hypothetical, unnamed transloading facility near Price. Values
related to trucking and transloading costs under this alternative were developed by RLBA team
member, Helios Group, Inc., based on data collected during stakeholder interviews and propri-
etary information maintained by Helios Group.

As referenced above, it is important to note that RLBA does not believe that it is practical or
reasonable to assume that the truck-to-rail transloading alternative realistically could move the
volumes of traffic projected in the later years of either the Lower or Higher forecast. Research
suggests that the maximum volume of crude oil moved by truck from the Uinta Basin to rail
transloading facilities peaked at {8 This value represents only approximately % and 8%

of the daily production projected in the Lower and Higher forecasts, respectively, beyond 2034,
nor does it include any volume associated with the other commodities coming into and out of the
Uinta Basin. Increasing transloading volume beyond @il bpd is unlikely due to: 1) the chal-
lenging, mountainous characteristics of the road connecting the Uinta Basin and the Price area; 2)
hazardous driving conditions on said roads during winter months and 3) the inability to expand
or improve existing roads, due to, among other factors, said roads passing through the Ashley Na-
tional Forest. As such, the values advanced in this study are provided only to attempt to quantify
the potential transportation cost-benefit the UBRR may provide to prospective Uinta Basin rail
shippers

2. Piping and Transloading-to-Rail Between the Uinta Basin and Price, UT - This alternative
reflects the assumption of the construction and operation of a dedicated, 70,000 bpd crude oil
pipeline between Myton, UT and the aforementioned Price River Terminal, at which crude oil
would transload from pipe to rail. Values associated with this alternative were determined by sub-
tracting RLBA Team-developed transloading and rail shipping costs from a baseline, all-in, per
barrel cost, developed previously and independently of this study by HDR, Inc. in 2017, as part of
a study entitled “Uinta Basin Qil Pipeline Study”

As with the truck-to-rail transloading alterative, it is important to note that, as currently defined,
the pipe-to-rail alterative also could not realistically move the volumes of traffic projected in the
later years of either the Lower or Higher forecast. The 70,000 bpd crude oil pipeline defined in the
HDR study could only handle approximately 45% and 20% of the daily production projected in
the Lower and Higher forecasts, respectively, beyond 2034, nor does it include any volume associ-
ated with the other commodities coming into and out of the Uinta Basin. Since a pipeline cannot
be ‘scaled up’ if oil volumes increase beyond its capacity, a proposed pipeline would need to be
larger than the version previously investigated. This is particularly true in light of the fact that
previous studies determined that there is not enough available right-of-way for a second pipeline
to be constructed along the same corridor. As such, the values advanced in this study are provided
only to attempt to quantify the potential transportation cost-benefit the UBRR may provide to
prospective Uinta Basin rail shippers.
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To provide a fair comparison between the UBRR and the above-described transportation alternatives,
RLBA included a pro-rated value to capture the cost of leasing a railcar in which to ship commodities
between the Uinta Basin and a connection with the national rail network (rail car leasing costs are ad-
dressed in more depth in section 4.6).

This comparison yielded the following results.
Table 3-10
Alternative Transportation Rate Comparison per Barrel;
Myton/Leland Bench Area - Connection with the National Rail Network

RLBA' results indicated that in both the Higher and Lower forecast, the UBRR would provide the lowest
transportation cost between the Myton/Leland Bench, UT, area and a connection with the national rail
network. These results were due to the fact that: 1) the high volumes of commodities estimated to ship via
rail, including those other than crude oil, greatly amplify the superior economics of scale intrinsic to rail;
and 2) the additional cost of transloading or ‘double handling’ crude oil into railcars at the connection to
the national rail network negatively impacts the competitiveness of non-rail transportation options.

While transportation cost is the most important factor in the determination of a particular transporta-
tion option’s competitiveness, it is not the only consideration. The flexibility that a railroad provides in
comparison to a pipeline - the ability to transport multiple types of commodities, in both directions -
offers a significant non-monetary service advantage over a pipeline. The next best alternative as regards
cost, which can only transport one type of commodity, in a single direction at a time. This flexibility was
cited by several prospective Uinta Basin rail shippers whom expressed a preference towards a rail con-
nection serving the Uinta Basin rather than a pipeline. Additionally, unlike a pipeline which essentially
cannot be significantly altered or expanded upon, a rail option would be relatively ‘scalable; in that ad-
ditional infrastructure could be added as needed, at an economical cost.

3.22 Comparing the UBRR to Alternative Transport Options between the Uinta
Basin and Salt Lake City

While the primary objective of this study was to determine transportation rates/costs to distant markets,
the Salt Lake City markets are currently, and figure to remain under any expansion scenario, a major,
market for Uinta Basin crude oil. As such, RLBA compared the cost of the various transportation options
previously identified against the real world cost paid today to transport Uinta Basin crude oil to Salt Lake
City via contract trucking. RLBA considered six transportation options, including:
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1. All Rail Between the Uinta Basin and Salt Lake City, UT - Considering the three prospective
rail alignments address earlier in this report;

2. Trucking and Transloading-to-Rail between the Uinta Basin and Salt Lake City, UT via Price,
UT - As addressed earlier in this report;

3. Piping and Transloading-to-Rail between the Uinta Basin and Salt Lake City, UT via Price,
UT - As addressed earlier in this report; and

4. All Truck between the Uinta Basin and Salt Lake City, UT considering the current, real world
cost to transport crude oil from a central location in the Uinta Basin (defined as Myton, UT to
facilitate a fair comparison to transport cost of the other options) directly to Salt Lake City, UT
refineries. These costs were developed in conjunction with Mr. Eckels.

This comparison yielded the following results.
Table 3-11
Alternative Transportation Rate Comparison per Barrel;
Myton/Leland Bench Area - Salt Lake City Markets 2

Truck %l Pipeline

UP and BNSF rates to Salt Lake City represent an average of all estimated rates to all Salt Lake City area refineries

RLBAs results indicated that at the High forecast volume estimates, an all-rail routing assuming inter-
change with Union Pacific at Rifle, CO, provided the most competitive transportation cost. However, at
the Low forecast volume estimates, the current practice of trucking directly to Salt Lake City offered the
most competitive cost. Not captured in RLBA's results is the cost to construct the required facilities to ac-
cept and handle railcars at Salt Lake City area refineries, nor the cost to the taxpayers of Utah to maintain
U.S. Route 40 (and associated routes between the Uinta Basin and Salt Lake City), which are not reflected
in the trucking rates.
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4.0 Approach Part 3 - Determination of Costs to Ship across the National Rail Net-
work to/from Distant Markets

4.1 Summary of RLBA Approach

RLBA employed a two-step process to determine the cost to ship across the national rail network to/from
distant markets, including:

1. Determining Estimated Freight Rates across the National Rail Network;
2. Determining Rail Equipment Lease Rates and
3. Determining the ‘All-In’ Transportation Cost across the National Rail Network.

4.2 Determining Estimated Freight Rates across the National Rail Network

The national network (UP and BNSF) rail rates are particularly important to prospective Uinta Basin rail
shippers and the viability of the UBRR because said rates are likely to be the single largest transporta-
tion cost component involved in moving Uinta Basin commodities to/from markets/sources. These rates,
and those on the other seven commodities, also are important because they influence the rates which the
UBRR would be able to charge on its portion of the overall rail haul and, thus, influence the economic
feasibility of the UBRR.

Estimated rates which prospective Uinta Basin rail shippers might pay to transport Uinta Basin crude oil
via UP routings and BNSF routings across the national rail system to eleven target refineries were deter-
mined by RLBA from both proposed eastern termini - Rifle, CO and Craig, CO - as well as the proposed
terminus of the two previously identified alternative transport options - Price, UT. At the request of
SCIC, RLBA also provided estimated rates to the closest railhead to Cushing, OK. Finally, RLBA esti-
mated prospective rates on seven other commodities involving eleven potential destinations (of shale oil,
refined oil products, etc.) and four potential origins (of frac sand and pipe), also from Rifle, CO, Craig,
CO and Price, UT.

The rates which either UP or BNSF may charge prospective Uinta Basin shippers are determined by five
factors which are briefly described below.

1. Demand for Products - Demand for the products and raw materials being sold in the economy
determine the demand for rail transportation, as is the case with all modes of transportation.
Hence, rail transportation is referred to as a ‘derived-demand industry’ in economics circles. At
the individual rail customer level, this translates into the amount (barrels, tons or carloads) of
product or raw material which a freight generator thinks it can sell or purchase and then ship.
The volume of a customer’s demand provides the customer with some leverage in its rate negotia-
tion with a railroad.

2. Profit Goals of the Railroad - Profit goals of a railroad determine the degree to which it exer-
cises its market power to mark-up its cost per carload to the rate which it feels will maximize its
profitability. RLBA evaluated the profit goals of BNSF and UP, the railroads with which the Uinta
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Map 4-1
Proposed National Destinations and Routings for Uinta Basin Crude Oil
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Map 4-2
Proposed National Origins/Destinations and Routings for Other Uinta Basin Commodities
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Basin traffic would be interchanged, by reviewing estimated revenue/variable cost (R/VC) ratios
of the railroads. R/VC ratios are a common metric by which railroads measure the profitability of
individual shipments.

3. Cost Per Carload - A railroad’s cost to transport a carload is the baseline against which the profit-
ability of a given carload is measured by a railroad. The average cost per carload is calculated in
terms of long-term variable costs, which include the costs of items such as: owning and maintain-
ing mainline track network and switching yards, owning and maintaining locomotives and rail
cars and recruiting and paying its workforce. The extent to which such costs are allocated against
a given carload is determined by the number of times the railroad must switch (handle) it during
the course of its trip, its length of haul and its weight.

4. Alternative Transportation Options - A shipper’s access to competing transport options is the
most important factor in attempting to manage the level of rates charged by a railroad. In ad-
dition to securing access to competing carriers at a specific location, such as Rifle, CO or Price,
UT, access to transport options includes a customer’s ability to shift production and raw material
sourcing among multiple facilities and vendors to leverage shipping volumes and carrier competi-
tion at those locations where feasible. RLBA considered the specific location level of access in its
rate analysis by producing prospective rates which reflected assumed routings via two competing
rail carriers, BNSF and UP. RLBA also evaluated modal competitive options (truck and pipeline)
between the Uinta Basin and Price, UT.

5. Level of Service - The level of service required by a customer can influence the rate charged by
a railroad because it might impact a railroad’s cost of providing service. The most prominent
level of service element is the frequency (daily vs. Monday - Wednesday - Friday) with which a
customer’s facility is switched by a railroad. Daily service might require a railroad to incur over-
time on a crew while the three-day-a-week service could be accomplished within a crew’s normal
eight-hour day. Where a customer relies upon a railroad to provide rail cars into which it loads its
product, the ability of the railroad to reliably provide a sufficient supply of rail cars is a metric on
which customers measure a railroad’s level of service. For purposes of determining prospective
rates, RLBA assumed that daily service would be provided at the Uinta Basin locations and that
a sufficient supply of rail cars would be provided by railroads to move the commodities which
would require railroad-supplied equipment.

The application of this methodology yielded the following results.
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Table 4-1
Rail Transportation Rate per Carload and per Barrel, Oil;
Connection with the National Rail Network - National Markets

_ Per Carload
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Table 4-2
Rail Transportation Rate per Carload, Other Commodities;
Connection with the National Rail Network - National Markets

Union Pacific BNSF Railway

o et 1

Red highlight indicates the highest rate and green, the lowest rate, to each destination listed above

Railroad rates are greatly influenced by the length of haul between origins and destinations. Twelve of the
thirteen target refineries are located to the southeast and east (in Kentucky, Louisiana, Mississippi and
Texas) of the three candidate terminal/junction locations (Craig, CO; Price, UT and Rifle, CO). Another
target refinery is located in Anacortes, WA, to the northwest (opposite direction) of most candidate
terminals. The closer a candidate terminal is to those southeastern and south-central states, the lower the
rates it would logically enjoy, generally because the lengths of haul are shorter. This is the case with the
prospective Uinta Basin crude oil rates, resulting in the following findings:

Rifle, CO - Produces the lowest rates of the three candidate terminals on the Uinta Basin crude
oil to the twelve target refineries. Prospective rates via UP and its connections (UP routings) are
S0 - ¥ lower than rates from Craig, CO. Prospective rates via BNSF and its connections (BNSF
routings) suggest that the spread between Rifle and Craig rates has the potential to be larger - in
the range of Sl - WM. As would be expected, prospective rates on Uinta Basin crude oil from
Rifle, CO are lower than from Price, UT because Price is farther from the twelve target refineries:
SE - @ via UP routings and generally Wil — 38 lower via BNSF routings.

Price, UT - Produces the lowest rates to the target refinery in Anacortes, WA. The prospective
rates are at least Sl lower than the rates from next closest candidate terminal, Rifle, CO, via
BNSF and UP routings. This is not surprising because Price, UT is significantly closer to Ana-
cortes, WA.

Prospective rates on the seven, non-crude oil Uinta Basin commodities generally display the
same pattern as illustrated above: commodities moving to or from destinations and origins lo-
cated in the South, Southeast and East find the lowest rates at Rifle, CO while those located in the
West and Northwest find the lowest rates at Price, UT.
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4. Comparison of BNSF routings with UP routings at Rifle, CO and Price, UT - Indicates that
most BNSF routings produce shorter lengths of haul than UP routings. For instance, BNSF’s op-
erating mileages between Rifle, CO and four of the target refineries in Texas are between 168 and
332 miles shorter than UP’s. This is largely because BNSF’s mainline network provides a shorter,
more direct route between the candidate terminals and the Gulf Coast region of Texas, Louisiana
and Mississippi. The shorter mainline network routing provides BNSF with a somewhat lower op-
erating cost structure to many of the target refineries, which has resulted in lower rates in RLBA's
analysis.

4.3 Explanation of Methodology Used in Determining Estimated Freight Rates
across the National Rail Network

'The rates presented by RLBA in this analysis are characterized as “prospective rates” because they are
estimates of rates which a rail shipper might achieve through negotiations with BNSF and UP or through
access to BNSF and UP rate tariffs. They have been developed by RLBA’s lane-by-lane analysis of the fol-
lowing data available through RSII Logistics’ USRail rail rate and traffic analysis software, a third-party
rail rate and costing software employed by RLBA:

1. Long-term variable costs per carload which the railroads would incur in transporting unit trains
or individual carloads across their lines;

2. Benchmark Revenue/Variable Cost (R/VC) ratios calculated from government databases on a
commodity-specific and car-type specific basis;

3. Operating miles and

4. Average revenue per car for individual commodities hauled on BNSF and UP.

As previously mentioned, R/VC ratio is another key element which RLBA considered in determining
prospective Class I rail rates in its analysis. RLBA reviewed R/VC benchmarks regarding each lane which
it generated with RSI’s US Rail Impact tool. US Rail Impact’s R/VC benchmarks are developed from RSI’s
analysis of revenues and variable costs by commodity and equipment (rail car) type which appear in a
database maintained by the U.S. Surface Transportation Board (STB).

4.4 Union Pacific Rates

RLBA considered R/VC’s on crude oil rates found in a current UP tariff which apply on shipments from
Utah in manifest train service. Manifest train service is general freight train service in which one car-
load to 30 or 40 carloads of crude might be shipped as part of a larger train hauling various commodi-
ties. RLBA found rates in the tariff which apply to destinations relevant to this study, such as Louisiana,
Mississippi and Texas and entered them into the US Rail Impact tool to calculate their R/VC’s (profit
margins). While not directly applicable to unit train service in which Uinta Basin crude would be trans-
ported, these R/VC’s provided another set of benchmarks against which RLBA tested the appropriateness
of its prospective crude oil rates.
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4.5 BNSF Railway Rates

This analysis reflects the assumption that rail shippers and public officials would be able to convince
BNSF to establish Price, UT and Rifle, CO as stations on its network. Both locations already are stations
on UP. BNSF’s willingness to publish competing rates and services at existing UP stations will be either
tempered or encouraged by a variety of factors, including its existing commercial relationships with pro-
ducers, marketers, other rail shippers and transload operators at existing BNSF stations which are proxi-
mate to the candidate terminals. Wellington, UT (BNSF) and Price, UT (UP) are only six miles apart.
Parachute, CO (BNSF) and Rifle, CO (UP) are fifteen miles apart. Such concerns might be overcome, of
course, by the prospect of significant amounts of new traffic.

4.6 Determining Rail Equipment Lease Rates

Freight rates charged by the railroads are only one of the two rail-related charges which a rail customer
commonly must pay if the serving railroad does not provide rail cars and the shipper must acquire them,
generally by leasing.. Railroads generally do not provide tank cars, such as those which would be required
to transport Uinta Basin Crude, shale oil and refined oil products, due to the wide variety of specifica-
tions (capacity, lining, pressure, loading/unloading fixtures, etc.) required to safely carry a wide variety of
commodities and the volatility in demand for such cars. Covered hopper cars, such as those required to
transport frac sand, sodium bicarbonate and fly ash, are predominantly provided by the shippers as well.
Class I railroads have frac sand-capable cars in their fleets but most of the frac sand shipments observed
in RLBA’ research moved in shipper-leased (private) rail cars.

This gives rise to equipment (rail car) lease costs which, generally, must be borne directly by the shipper
who tenders the freight at origin, such as a Uinta Basin crude oil marketer. Lease costs are commonly
thought of in terms of an average equipment cost per load and effectively become an add-on to the
freight rate paid by the rail shipper (lessee). Rail equipment lease costs also are borne - indirectly - by a
rail receiver such as a prospective Uinta Basin rail customer who supplies frac sand arriving by rail. The
price which said prospective customer pays for a carload of frac sand typically will include the supplier’s
average cost of leasing the fleet of covered hopper cars in which the frac sand is transported.

With that in mind, RLBA determined the following estimates of the average private equipment costs per
carload (lease cost per carload) by each of the commodity groups and traffic lanes in the analysis.
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Table 4-3
Equipment Lease Rate Per Carload and per Barrel, Crude Oil;
Connection with the National Network - National Markets
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Table 4-4
Equipment Lease Rate per Carload, Other Commodities;
Connection with the National Rail Network - National Markets

Union Pacific

Destination Commoditv
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4.7 Explanation of the Methodology Used in Determining Rail Equipment Lease
Rates

RLBA estimated the total equipment cost per carload of traffic moving over the UBRR destined to thir-
teen target refineries as a group - so they all have the same five values - because RLBA assumed that the
oil marketer (shipper) likely would sell and ship its crude to multiple refineries over the course of a year
or years based on changing market conditions. Such an approach would take advantage of the flexibility
afforded by rail transportation to switch among multiple markets and would maximize the utilization of
its leased tank car fleet. The different equipment utilization rates in each target refinery lane were cap-
tured by calculating a weighted average transit time in connection with all thirteen lanes by weighting the
transit time in each lane by the annual carloads (high-end) in each lane. With regard to crude oil ship-
ments to the refineries in Salt Lake City, the transits across the four destinations were nearly identical and
the projected volumes to each were assumed to be equal, so the same five equipment costs per carload
appear regarding each of the four refineries.

The equipment cost per carload for crude oil and frac sand shipments reflect equipment utilization,
which results from the faster round-trip transit times afforded by equipment operating in 100-car unit
trains, as opposed to single or multiple-car blocks in regular manifest freight trains, where total tran-

sit time is inflated as cars are switched into and out of trains headed in the correct direction. Unit train
service has been assumed throughout the UBRR operating plan as it typically provides faster transit times
and average load-to-load times than does manifest train service. The cars in a unit train remain together
during the trip from load-out to refinery and avoid delays associated with being switched from one train
to another at intermediate rail yards.
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4.8 Determining the ‘All-In’ Transportation Cost across the National Rail Network

To provide an estimate of the total cost to ship across the national rail system, RLBA combined the esti-
mated freight rates and equipment lease rates developed above into a single value. The application of this
methodology yielded the following results as regards crude oil.
Table 4-5
Rail Transportation and Equipment Lease Rate per Carload, Other Commodities;
Connection with the National Rail Network - National Markets

Union Pacific

-y

*Equipment lease rate included in freight rate
Red highlight indicates the highest rate and green, the lowest rate, to each destination listed above

PREPARED BY:
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Table 4-6
Rail Transportation and Equipment Lease Rate per Carload and per Barrel, Crude Oil;
Connection with the National Rail Network - National Markets
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5.0 Conclusion

The following section addresses the ultimate conclusions reached by RLBA.

5.1 Total Rail Cost to Ship Uinta Basin Commodities on the Proposed UBRR

To offer a final opinion regarding what the total transportation cost which prospective Uinta Basin rail
shippers might pay to ship via the UBRR between the Myton/Leland Bench, UT Area and national mar-
kets, RLBA synthesized the following values, described in detail earlier in this report, including:

1. 'The average annual break even rate for each of three prospective rail alignments at both the
Higher and Lower forecast volumes;

2. The estimated freight rate across the national system to the various, identified destinations; and

3. The estimated equipment lease rates.

This comparison yielded the following results.
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Table 5-1
Rail Transportation and Equipment Lease Rate per Carload;
Myton/Leland Bench Area - National Markets
Assuming Lower Volume Forecast
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Table 5-2
Rail Transportation and Equipment Lease Rate per Carload;
Myton/Leland Bench Area - National Markets
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Table 5-3

Rail Transportation and Equipment Lease Rate per Barrel, Crude Oil;

Myton/Leland Bench Area - National Markets
___Lower and Higher Volume Forecasts



i1 S sk A REPORT TO:
@‘“ Loy SEVEN COUNTY INFRASTRUCTURE COALITION

RLBAS’ analysis suggests the following conclusions:

L.

Assuming the Higher forecast volume, the Rifle via Meeker alignment, allowing for interchange
with both UP and BNSE, offers prospective Uinta Basin rail shippers the lowest total rail transpor-
tation cost on all 33 identified shipping lanes;

Assuming the Higher forecast volume, the Rifle via Piceance Creek alignment, allowing for inter-
change with both UP and BNSE, offers prospective Uinta Basin rail shippers the highest cost on
25 of the 33 identified shipping lanes (76%);

Assuming the Higher forecast volume, the Craig alignment, allowing for interchange with UP, of-
fers prospective Uinta Basin rail shippers the highest cost on 8 of the 33 identified shipping lanes
(24%);

Assuming the Lower forecast volume, the Rifle via Meeker alignment, allowing for interchange
with both UP and BNSE, offers prospective Uinta Basin rail shippers the lowest total rail transpor-
tation cost on 30 of the 33 identified shipping lanes (90%);

Assuming the Lower forecast volume, the Rifle via Piceance Creek alignment, allowing for inter-
change with either UP or BNSE, offers prospective Uinta Basin rail shippers the highest cost on 24
of the 33 identified shipping lanes (73%) and

Assuming the Lower forecast volume, the Craig alignment, allowing for interchange with UP, of-
fers prospective Uinta Basin rail shippers the lowest cost on 3 of the 33 identified shipping lanes
(10%) and the highest cost on 9 of the 33 identified shipping lanes.

Given that the ultimate goal of the UBRR is to provide prospective Uinta Basin rail shippers with the
lowest cost transportation option between the Uinta Basin and national markets, it would appear that the
Rifle via Meeker Area rail alignment would be the most prudent selection.

5.2 Recommendations

1.

Volumes - To reiterate the importance and impact of the four challenges described earlier, the vi-
ability and competitiveness of the prospective railroad is directly related to the volumes of traffic
which would be shipped over the line.

Feasibility of the Proposed Railroad - Assuming the forecasted volumes can be achieved, it ap-
pears that the proposed railroad can offer cost competitive transportation to prospective Uinta
Basin rail shippers, as compared with the most practical identified transport alternatives. Beyond
the immediate quantifiable monetary benefits, the proposed railroad also would offer more flex-
ibility to transport into and out of the Uinta Basin secondary and tertiary commodities related to
both crude oil extraction and other industries.
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3. Multiple Class One Connections - The Class One rate estimation work conducted by RLBA sug-
gests that the additional construction costs necessary to reach Rifle, CO may be justified by the
savings potentially realized by prospective Uinta Basin rail shippers due to the advantages of be-
ing: 1) a shorter length of haul, and 2) served by two Class One carriers instead of being ‘captive’
to one. To this point, RLBA estimates that BNSF, a “second” Class One reached via a connection
at Rifle, CO, in general, may offer lower rates to and from the distant locations which are markets
for Uinta Basin commodities and sources of commodities consumed in the Uinta Basin. Further-
more, prospective Uinta Basin rail shippers might be able to leverage the two Class Ones against
one another in negotiations to receive even more favorable rates than those estimated by RLBA.
Similarly, shippers should be able to secure better service than would be the case if only one of
those railroads provided service.

4. Alignment Selection - While the Craig rail alignment appears to be significantly less costly to
construct and operate than either Rifle alignment, the Craig alignment: 1) is generally farther
from the markets for Uinta Basin commodities; 2) lacks a second Class One connection; and 3) is
located at the end of relatively isolated Union Pacific branch line. As a result, the total rail trans-
portation cost, the sum of the cost to reach the national rail network and then to ship over the
national rail network to prospective Uinta Basin rail shippers ultimately would likely be higher
using the Craig rail alignment, both to distant markets and Salt Lake City. As such, if the ulti-
mate goal of constructing the prospective railroad is to advance the economic development of
the Uinta Basin, it would appear as though the Rifle via Meeker Area rail alignment would be the
most prudent selection.

5. Salt Lake City - The short length of haul (by rail standards) to Salt Lake City makes an all-rail
transportation option utilizing a combination of the prospective railroad and a Class One intrin-
sically less competitive than shipments to/from more distant markets, though potentially still
feasible. If the prospective railroad can obtain or even approach the Higher forecast volumes,
the economies of scale are such that rail may be the most cost competitive option. If the Higher
forecast volumes cannot be achieved or approached, the Salt Lake City market may not be com-
petitive for rail. In either case, as regards the prospective railroad, RLBA would consider Salt Lake
City to be a secondary market to the more distant markets.
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BACKGROUND AND PURPOSE

The Uinta Basin Railway is a new rail line proposed by the Seven County Infrastructure
Coalition (Coalition) that will connect the Uinta Basin’s various industries to the national rail
network. The railway will provide the long understood need for a cost-effective solution for
additional transportation infrastructure in the Uinta Basin, ultimately driving economic stability,
enabling sustainable communities, and enriching quality of life for residents throughout the state
and region.

The Coalition, which includes representatives from Carbon, Daggett, Duchesne, Emery, San
Juan, Sevier and Uintah counties, is the public partner of the public-private partnership for the
railway. The Coalition is the project proponent working with the U.S. Surface Transportation
Board (STB) to obtain environmental clearance and authorization. The STB will be the lead
federal agency to oversee the National Environmental Policy Act (NEPA) process for the railway
by preparing an environmental impact statement.

The purpose of this Strategic Communications plan is to identify communications and outreach
opportunities to promote accurate messaging for the Coalition as the proponent of the railway

STRATEGIC COMMUNICATIONS GOAL

To gain broad public and political support of the Uinta Basin Railway project through proactive,
easily-accessible, and educational communications

PLAN OBJECTIVES

The objectives of this plan help us measure the effectiveness of our communications to
understand whether or not we have achieved our goal.

1. Achieve a majority positive public perception of the railway

Measurement: # of social media followers and comments, tone and comments on
media articles, formal/informal comments from public meetings, # of participants in
monthly work group meetings

2. Garner majority political support in favor of the railway

Measurement: # of positive public statements from elected officials, # of elected official
briefings

3. Achieve regional awareness of the railway and it's benefits
Measurement: # of website visitors/locations, # social media visitors/locations

TARGET AUDIENCES

Key stakeholders are audiences that are integral to achieving the communications goals and
objectives. They are the primary targets for key messages, strategies and tactics. They may be
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motivated by varying interests and, in some cases, could be persuaded by influential intervening
publics and other interested parties.

. Audience self-interests
Target audience groups

Property owners (along the route & close vicinity, recreational, Property values, access to current level of activities,
SITLA, royalty portfolios, hunting/grazing permit owners) maintenance of existing way of life

Community influencers (local elected officials, local businesses,
community organizations leadership)

Elected officials (state and federal) Taxes, jobs, political support

Industry (agriculture and grazing, mineral mining, oil & gas Economic opportunity

producers)

Special interest groups (environmental, recreational) Public lands access and impacts, environmental impacts
Ute Indian Tribe Economic opportunity

Media (traditional outlets — radio, newspaper, TV; social bloggers) Controversy that drives readership/viewership, stewards
of information

KEY MESSAGES

ABOUT THE PROJECT

e The Uinta Basin Railway is a new rail line proposed by the Seven County Infrastructure
Coalition to connect Uinta Basin’s various industries to the national rail network.

e The railway will provide the long understood need for a cost-effective solution for
additional transportation infrastructure in the Uinta Basin.

e The railway will increase economic opportunities in the Basin, enable sustainable
communities and enrich quality of life.

o The Uinta Basin Railway will provide economic stability to communities in the
Uinta Basin by creating well-paying jobs and increasing opportunities for the
Basin’s main industries: oil and gas, agriculture and livestock, and mining.

= The goods produced by these industries play a critical role in the U.S.
economy, providing fuel for automobiles, plastics for medical supplies,
and feed for livestock throughout the U.S.

= QOperation and maintenance of the railway is estimated to generate more
than 100 new jobs in Carbon, Duchesne, and Uintah counties, and in turn
these railway jobs would create more than 300 additional jobs in Carbon,
Duchesne, and Uintah counties.
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= The wages and benefits of a typical railway employee in the U.S. were
$125,400/year in 2017, according to the Association of American
Railroads (the average of all U.S. employees in 2017 was $76,500).

e The Uinta Basin Railway will be a common-carrier freight service open equally to all
shippers of goods and services in and out of the Uinta Basin. This includes not only oil &
gas, but also mining, agriculture and any other industries interested in moving goods in
and out of the region.

PUBLIC-PRIVATE PARTNERSHIP

e The Uinta Basin Railway will be created and managed through a public-private
partnership.

o The Coalition is the public partner responsible for obtaining authorization to
construct the rail line from the U.S. Surface Transportation Board (STB).

= The STBis the lead federal agency that will oversee the National
Environmental Policy Act (NEPA) process for the railway by preparing an
environmental impact statement.

o Drexel Hamilton is a private partner that will finance the development and
construction of the Uinta Basin Railway. They are teamed with Rio Grande
Pacific Corporation to operate and maintain the railway.

o The Coalition has ongoing, positive discussions with the Ute Indian Tribe in an
effort to take steps towards a formal partnership. This has included support from
the Tribal natural resources offices and energy and minerals departments.

PUBLIC FUNDING FOR STUDY

e The Seven County Infrastructure Coalition is following all laws related to funding for
infrastructure projects. The Uinta Basin will be financed, constructed, and operated in
compliance with all state and federal laws.

o Under Utah State law, funding from the Community Impact Board can be used to pay for
environmental studies and permitting of infrastructure.

o The $27.9 million funding that was granted to the Coalition is only being used for
environmental studies and permitting.
OIL PRODUCTION RATES

e The private market will drive the demand for oil & gas production in the Uinta Basin. The
proposed Uinta Basin Railway will provide a safe and efficient alternative to transport oil
& gas that is already being produced and that will continue to be produced by the private
industry.

ROUTES

e The Coalition vetted a thorough list of 29 potential routes for the railway.
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o The Coalition sought to identify routes with the lowest cost to construct and operate, the
fewest environmental impacts, and the fewest impacts on residences and communities,
including minimizing impacts to agriculture, public lands, endangered species and water
resources.

e As a result of this evaluation, the Coalition has proposed three alternative routes to the
STB for additional study. Ultimately, the STB is responsible for determining what
alternatives will be evaluated as part of the NEPA process.

o Indian Canyon: Coalition preferred route, 80 miles long, estimated cost to
construct $1.2 billion

o Wells Draw: 100 miles long, estimated cost $2.1 billion

o Craig: 185 miles long, estimated cost $1.4 billion

ENVIRONMENTAL PROCESS & SCHEDULE
e The STB is the federal agency responsible for reviewing and approving new rail
construction projects.

e The STB will prepare an environmental document to identify potential environmental and
community impacts and ways to minimize or mitigate those impacts.

e The environmental process and schedule will be driven by the STB. The Coalition has
proposed the study begin summer 2019 and last through the end of 2020.

e During the environmental process, the public will have an opportunity to make comments
on the study.

RAIL PREFERRED TRANSPORTATION MODE

e The Coalition has identified rail as the preferred transportation mode to transport goods
in and out of the Uinta Basin.

o Rail will be a common-carrier freight transportation service equally open to all
freight shippers of all goods and services, including oil & gas, mining and
agriculture.

o Heavy trucks have higher air emissions, increase highway congestion and
increase public costs on highway maintenance and capacity expansion. It is also
more costly for long-hauls.

o Pipelines can only transport oil & gas and because the waxy crude oil extracted
in the Uinta Basin has to be heated, increasing costs.

o The Uinta Basin Railway provides a safe, efficient alternative of freight transportation,
which is currently only offered through trucking.

STRATEGIES AND TACTICS

The Strategic Communications team will use the following strategies and tactics to reach the
key target audiences and communicate the key messages about the project.
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The strategies for this project include:

1. Educate about the project, environmental process and benefits.
2. Complete communications during the property acquisition and construction phases

3. Monitor communications results and refine strategies

Strategy #1: Educate about the project, environmental process and benefits

Audience Tactic

Coalition (project team, county Develop internal messaging document and toolkit
commissioners)

Develop Collaboration Site with secure online access
for all team members

Place Resource Toolkit on collaboration site (talking
points, branding templates, fact sheets, etc)
Develop talking points and prepare spokesperson
media training

(Mike McKee, county commissioners)

Develop media protocol process

Property owners Distribute mailers for key milestones throughout the
process
Organize neighborhood meetings

Facilitate organizational briefings

Distribute ongoing email newsletter updates

Investigate tele-town hall options for rural reach

Respond to phone, email and in-person inquiries

Community influencers Complete briefings with local elected officials about
political support and political affairs updates

Host monthly work group meetings

Share resource toolkit and project materials for
ambassadors

Develop speaker's bureau and coordinate speaking
opportunities
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Provide quarterly updates at Association of
Governments Meetings (Uintah, Southeastern Utah,
and Association Government of Northwest Colorado
[AGNC])

Elected officials (state/federal) Meet with elected official’s portfolio agencies

Complete one-on-one briefings to provide status
updates

Provide elevator speech Develop messaging in line with
their portfolio

Coordinate public supportive statements for the project

Provide monthly updates (email, phone, or in-person)
prior to agency meetings with the Chief of Staff

Coordinate with chiefs leading up to blackout periods

Coordinate media messaging with political publication
timelines

Industry and special interest groups Organize producer’s meetings

Provide updates as association meetings (Utah
Petroleum Association, Utah Mining Association,
Division of Qil, Gas and Mining, Utah Farm Association
Produce project updates for industry to distribute
internally and externally

Participate in employee events for community updates

Provide updates to organizations (Rocky Mountain Elk
Foundation, Trout Unlimited, Mtn Biking, Backcountry
Outfitters, Badlands Recreational Group, Nine Mile
Canyon Coalition, Protect Our Canyons, Nature
Conservancy, Utah Physicians for Air Quality)

Ute Indian Tribe (Ute Energy, Ute Provide one-on-one project briefings

Business Council, Natural Resources

and Mineral Access, Utah Tribal Provide materials for distribution at community events

Leaders) and through communication channels and attend as
requested

Coordinate on public statements mentioning the Tribe
Invite to participate in monthly work group

Coordinate for reservation access
Participate in Tribe NEPA public meetings

Meet with key Tribal influencers

Attend quarterly leadership meeting among Utah Tribal
Leaders
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Media Create and distribute proactive media releases at
milestone events (P3 partnership, scoping, etc.)
Submit op-ed articles

Respond to interview requests or general inquiries

Pull a comprehensive media list for Utah and Colorado

Look for opportunities to pitch niche publications

Follow news organizations on social, pitch media
events to account handles
Host media events

General public Develop website and keep up-to-date with resource
toolkit
Create and maintain social media channels

Develop digital and social media ad campaigns

Create and promote animations

Develop a Resource toolkit (fact sheet, infographics,
etc.)
Create and promote a video journalism series

Strategy #2: Complete communications during the property acquisition and construction
phases

Audience Tactic

Property owners Coordinate with the real estate acquisition
team on communications and brand
messaging cohesiveness

Communicate anticipated construction
impacts

Provide emergency responder updates
Coordinate with local agencies

Complete private road owner outreach

Host a Meet the contractor public and online
meeting

Community Influencers/Elected Complete a tele-stakeholders meeting
Officials/Industry/Tribe Host site visits to see milestone progress
Provide ongoing updates on project progress
and milestones

Media Distribute proactive media releases at
milestone events

Create and submit op-ed articles

Respond to interview requests or general
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inquiries

Pitch niche industry publications

Pitch news organizations on social account
handles

Host media events

General Public/Special Interest Groups Create and maintain a project hotline and
email account

Provide ongoing construction updates on the
website and through an eBlast/eNewsletter
Host Groundbreaking and Ribbon Cutting
celebration events

Strategy #3: Monitor communications results and refine strategies

Audience Tactic
Coalition (internal project team, County Monitor media articles and comments
Commissioners) Monitor website analytics

Track social media (comment, engagements,
unique posts, etc.)

Track and manage public comments (email,
hotline, in-person interaction, website,
meeting)

Monitor online meeting analytics

Adjust messaging based on analytics
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MEMORANDUM

DATE: March 20, 2019

TO: Ryan Beam
PREPARED BY: Jones & DeMilille Engineering, Inc.
SUBJECT: Uinta Rail — RL Banks Report Details

This memo is intended to provide information regarding the Uinta Basin Railway as studied by RL Banks
in 2018. It is noted that due to confidentiality the entire report cannot be made public. The bulleted list
below is intended for public use and does not contain otherwise protected information.

10.

11.

12.

13.

14.

The RL Banks report believes that rail is viable as a government project, but that it would have
difficulty attracting private investment.

Rail to Rifle from Myton/Leland Bench plus transloading is roughly estimated to cost
$1.5Billion. Some routes, etc. may reduce the cost.

Rail to Rifle is the preferred route because it allows shipping on two major rail carriers, Union
Pacific and Burlington Northern.

The RL Banks report believes that rail would facilitate increased oil production in the Uinta Basin
in the range of 225,000 Bopd to 350,000 Bopd (current production for SLC refineries is capped
near 80,000-85,000 Bopd)

Rail is viable at the lower end of estimated oil production.

This RL Banks report reaffirms the viability of rail, seconding the 2016 HDR study on rail.

The cost to transport oil by unit trains to the gulf coast would be 20% to 25% less than what we
previously believed.

Generally, Uinta Waxy Crude would sell at WTI prices less the price of transportation at gulf
coast refineries.

The discount in SLC on Uinta Waxy Crude would be reduced to the difference between
transporting to SLC vs. gulf coast and is approximately $4-$5 per barrel depending on location of
gulf coast refinery. The discount has been as high as $20 during the last 5 years.

Rail into the Uinta Basin would lower the cost of transporting oil to gulf coast refineries more
than trucking oil to a rail head or transporting oil to rail via an oil pipeline.

At higher range of oil production (350,000 Bopd), rail transportation to SLC is cost competitive
with trucking and could get oil trucks off highway.

It is much easier to scale rail to transport more oil than it is for an oil pipeline.

Rail carries products in and out of the Basin, and can haul all types of commodities, like
Gilsonite, Soda, Fly Ash, Frac Sands, tubular goods, etc. It would lower the cost of producing oil
and increase the price of crude oil produced in the Uinta Basin.

Rail would have a greater economic impact on the Uinta Basin and the State of Utah than other
transportation alternatives. This has been confirmed in several studies on rail since 2001.



MEMORANDUM OF UNDERSTANDING REGARDING THE DEVELOPMENT OF THE
UINTA BASIN RAILWAY

This Memorandum of Understanding (the "MOU") regarding the development of the Uinta Basin Railway, an
infrastructure development project conceived of and to be developed under the jurisdiction and mandate of the
Seven Counties Infrastructure Coalition (the "Coalition"), an independent political subdivision of the State of Utah,
is entered into as of May 10, 2019 (the "Effective Date").

Recitals

A. The Coalition has determined that it is in the best interest of the Coalition to acquire certain railroad Rights
of Way and develop the Uinta Basin Railway with all associated improvements. The Coalition has obtained a
docket number with the U.S. Surface Transportation Board and proposed three alternative routes. The preferred
route is approximately 80 miles in length which is roughly from crude oil production centers near Roosevelt, Utah to
Soldiers Summit, Utah, which is described with more particularity in Exhibit A (“Preferred Route™). A map
showing all three alternative routes is attached hereto.

B. The Coalition has determined that it would be in the best interests of the Coalition to develop a short line
railroad and associated terminal/s with capacity to gather and load up to approximately 500,000 barrels per day of
crude oil product or other bulk commodities, such as agricultural products, and the infrastructure associated
therewith or to serve such terminal, including railroad facilities, handling facilities, tank batteries, rail track, roads,
buildings and handlings facilities (collectively, the "Facilities" ). The Coalition has oblained funds and commenced
the design, financing and development of the Facilities, including the commercial facilitation and development
thereof.

e The Coalition has entered into an agreement with the Ute Indian Tribe with respect to the proposed railway
and the Facilities and the Coalition and the Ute Indian Tribe are negotiating additional agreements related thereto.
The Coalition’s Preferred Route crosses trust lands of the Ute Indian Tribe and the agreement of the Ute Indian
Tribe is necessary for the Preferred Route.

D. Drexel Hamilton Infrastructure Partners, L.P., a Delaware limited partnership (" Developer") desires to
develop the Facilities, including: (i) financing the purchase of the property for the Right of Way for the alternate
route to be approved by the Surface Transportation Board (the “Right of Way™), and then (ii) undertaking thereafter,
pursuant to a long term arrangement for the use of the Facilities by the Developer, which arrangement shall be
acceptable to the Coalition and Developer, to finance, construct, own, operate and maintain the Facilities.

NOW, THEREFORE, the Developer and Coalition hereby mutually agree and covenant, as follows:

. The Developer (Drexel Hamilton Infrastructure Pariners, L. P.) agrees to develop the Facilities by (i)
financing the purchase of the property for the Right of Way, and then (ii) undertaking, pursuant to a long term
arrangement for the use of the Facilities by the Developer, which arrangement shall be acceptable to the Coalition
and Developer to finance, construct, own, operate and maintain the Facilities, Developer agrees to use
commercially reasonable efforts and shall not cngage in any projects touching the State of Utah that may compete
with the rail or the Facilities or with the Coalition. This non-compete covenant shall survive the termination of this
agreement by two years.

2 The Coalition shall during the term of this MOU, negotiate in good faith with the Developer, and the
Developer shall negotiate in good faith with the Coalition, to agree upon an arrangement (which may include a
professional services agreement and/or a cooperative endeavor agreement), to be coordinated with the Developer, to
finance the purchase by the Coalition for the Right of Way, for development of the Facilities, which financing may
include tax exempt or other municipal conduit bonds issued by the Coalition, or other loan or credit arrangements,
all subject to the Coalition Board’s review and approval. The Coalition further agrees and pursuant to a resolution
of the Coalition’s Board dated May 10, 2019, hereby selects the Developer to be its exclusive commercial facilitator
to assist and advise the Coalition and to develop the Facilities by (i) financing the purchase of the property for the
Right of Way, and then (ii) undertaking, pursuant to a long term arrangement for the use of the Facilities by the
Developer, which arrangement shall be acceptable to the Coalition and Developer to finance, construct, own, operate

1




and maintain the Facilities. The Developer may develop the Facilities either directly or indirectly (acting through
Developer’s Affiliate, which is defined as a portfolio entity of Developer and assigns and their respective
contractor).

3. The Developer understands and agrees that the Coalition intends to cooperate with the Ute Indian Tribe and
that the Ute Indian Tribe has been extended an invitation by the Coalition to participate in the Preferred Route for
the rail and the Facilities (irrespective of the route) to the extent it so desires. Any and all participation by the Ute
Indian Tribe or any interest in the rail, the transloading facilities, or any other Facilities shall be in the sole,
unfettered discretion of the Ute Indian Tribe. The Developer agrees to the term sheet between the Coalition and the
Ute Indian Tribe that the Coalition Board approved on May 10, 2019, recognizing that the Ute Indian Tribe may not
agree o such terms, and the Developer further agrees that all negotiations and agreements related to the participation
by the Ute Indian Tribe in the rail and Facilities shall be within the purview and under the direction of the Coalition,
however the Coalition agrees to consult with the Developer and seek their input and consent prior to any agreement.

4 In connection with any financing of a purchase of the Right of Way for the anticipated development of the
Facilities, the Parties shall also negotiate in good faith for a long term arrangement between the Coalition and the
Developer, which arrangement shall be acceptable to the Parties (and may include, without limitation, a lease, a
concession, a license and/or a right of use), whereby the Developer, the Developer’s Affiliates will have long term
rights to arrange for and coordinate the financing, construction, ownership, operation and maintenance of the
Facililics (with such agreement or agreements being referred to herein as the "Development Rights" ), subject to the
Board’s approval.

& The term of this MOU will be for five years from the Effective Date unless extended or lerminated by
agreement of the Parties; provided however, that if the Developer has not been successful in presenting a proposal
reasonably acceptable to the Coalition Board to finance the purchase of the Right of Way for the alternate route to
be approved by the Surface Transportation Board coupled with Development Rights to finance development of the
Facilities by June 1, 2020, then the Coalition will have the right to terminate the MOU, with thirty days written
notice to the Developer, and to work with other parties to finance the purchase of the Right of Way and to develop it
for any purpose the Coalition deems in its best interest. The Coalition, however, shall not enter into any agreement
with any third party to finance the purchase of the Property or to grant any Development Rights to any such third
party with which the Developer materially negotiated to reach an agreement to finance the purchase of the Right of
Way or to exercise the Development Rights (each such third party being referred to hereinafter as a "Prohibited
Third Party"), or with or to any Affiliate of any Prohibited Third Party, provided that the Developer has given
written notice, within the later of thirty days (1) of the execution of this MOU or (2) the initiation of such material
negotiation, to the Executive Director identifying any such Prohibited Third Party. For purposes of this MOU, an
"Affiliate" is, with respect to the Developer or any Prohibited Third Party, any other person directly or indirectly
controlling, controlled by or under common control with Developer or any Prohibited Third Party. For the purposes
of this definition: (a) the term "control" (including with correlative meaning, the terms "controlled by" and "under
common control with") as applied to the Developer or any Prohibited Third Party, means the possession, directly or
indirectly, of the power to direct or cause the direction of the management of the Developer or that Prohibited Third
Party whether through ownership of 50% or more of the Developer's or such Prohibited Third Party's voting
securities, by contract, or otherwise; and the term "person” means any individual, corporation, partnership, limited
liability company, trust, unincorporated association or other entity.

6. Except as is acceptable to the Developer, the Coalition shall not, through the Executive Director or any
other person, directly or indirectly, negotiate any: (a) financing, lease, right of use, license, concession or purchase
of the Right of Way or the Devclopment Rights; (b) financing or other agreement regarding any development
thereof; (c) other encumbrance of the Right of Way, with any person or entity other than the Developer during the
term hereof without the Developer's prior consent.

7. Any agreement reached between the Coalition with regard to financing a purchase of the Right of Way,
coupled with a long-term arrangement for the use of the Facilities by the Developer (or other arrangement
acceptable to the Parties) and the Development Rights, will be subject to the Coalition Board's review and approval,
The Parties intend Development Rights to include the transportation of bulk commodities to and from the Uinta
Basin to and from markets outside the State of Utah, which transportation may commence prior to construction of
the Uinta Basin Railway.




8. In carrying out their obligations hereunder both Parties shall comply with all applicable laws.

9. This MOU is to be interpreted and enforced in accordance with Utah law, without the application of any
Jjurisdiction's conflicts of law principles.

10 This MOU is not assighable by either Party without the written consent of the other Party.
1. The foregoing recitals are incorporated herein by reference and are made a part hereof in their entirety.

[Signed on Next Page]




IN WITNESS WHEREOF, the Parties have caused their duly authorized representatives to execute this MOU as of
the Effective Date.

Seven Counties Infrastructure Coalition

B_y:m /I%éﬂ()

Name: Michael J. McKee

Title: Executive Director

ATTESTED:

Eric 1’6?6?(1.2@’ Counsel

Drexel Hamilton Infrastructure Partners, L.P.

L

. 1 '(\,»__q_,-\___. fo .. L T

By:

Name: Mark A. Michel

Title: Managing Partner

[Signature Page to Memorandum of Understanding Regarding the Utah Seven Counties Infrastructure Coalition
Uinta Basin Raitway Development]




EXHIBIT A

The need for the Uinta Basin Railway is to cnable the residents and industries in the Uinta Basin to have the same
economic opportunities and access to markets that are enjoyed by most of the residents and industries elsewhere in
the United States. The economic burden on residents and industries in the Uinta Basin through their current costly,
truck-mediated access to railway service prevents them from enjoying the same economic opportunities that are
available to most of the residents and industries elsewhere throughout the country.

The Uinta Basin Rail project is a proposed raiiroad in the Uinta Basin region of eastern Utah. In 2012, the Utah
Department of Transporiation, working with the regional Six-County Infrastructure Coalition, began studying
transportation in the basin, After examining 26 potential routings, the determination of three routes were superior,
(1) a proposed longer route east through eastern Utah connecting to the Union Pacific branch line in Craig,
Colorado, (2) a proposed 80 mile long railway route through the Indian Canyon west from the basin to near Soldier

Summit, and finally (3) a proposed 100 mile long route to Soldier Summit through a more southern route via Wells
Draw.

The right of way would largely follow existing roadways, including US Route 40 and US Route 191. There are
intended to be one or two terminals established in the basin for crude oil loading and to receive the importation of
frac-sand and other commodities needed for the extraction of natural resources in the state of Utah. See the image
below for greater illustration of the preferred routes and locations.
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