WEINER BRODSKY SIDMAN KIDER PC 1300 NiNETEENTH STREET NW

FiIFTH FLOOR

WasHinaToN DC 20036 1609
TEL 202 628 2000

FAX 202 628 2011

9»7é 20 -

April 14,2003

BY HAND
The Honorable Vernon A. Williams \ \ o 7 /
Secretary S P L

Surface Transportation Board
1925 K Street NW
Washington, DC 20423-0001

Re: Finance Docket No. 34330, The Burlington Northern and Santa Fe
Railway Company — Acquisition and Operation Exemption — Montana
Western Railway Company, Inc.

Dear Secretary Williams:

Enclosed for filing in the above-referenced proceeding are (i) an original and 10
copies of Montana Rail Link, Inc.’s Comments to the Petition for Exemption filed by The
Burlington Northern and Santa Fe Railway Company on March 25, 2003, and (ii) a disk
containing this filing that is formatted in Word Perfect.

Please acknowledge receipt of this letter by date-stamping the enclosed
acknowledgment copy and returning it to our messenger.

Very trjly yours,

Enclosures
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SURFACE TRANSPORTATION BOARD o,

Finance Docket No. 34330

THE BURLINGTON NORTHERN AND SANTA FE
RAILWAY COMPANY - ACQUISITION AND OPERATION
EXEMPTION - MONTANA WESTERN RAILWAY COMPANY, INC.

COMMENTS OF MONTANA RAIL LINK, INC.

Montana Rail Link, Inc.
By its attorneys:

Mark H. Sidman

Weiner Brodsky Sidman Kider PC
1300 19" Street, NW, Fifth Floor
Washington, DC 20036

(202) 628-2000

Dated: April 14, 2003




BEFORE THE
SURFACE TRANSPORTATION BOARD

o,
M‘I M
Finance Docket No. 34330 R

THE BURLINGTON NORTHERN AND SANTA FE
RAILWAY COMPANY — ACQUISITION AND OPERATION
EXEMPTION — MONTANA WESTERN RAILWAY COMPANY, INC.

COMMENTS OF MONTANA RAIL LINK, INC.

On March 25, 2003, The Burlington Northern and Santa Fe Railway Company (“BNSF”)
filed a Petition for Exemption with the Surface Transportation Board in this proceeding (the
“Petition”) to reacquire and operate the 52-mile rail line currently operated by Montana Western
Railway Company, Inc. (“MWR”). Montana Rail Link, Inc. (“MRL”) hereby provides
comments on the Petition.

L BACKGROUND

MRL is a class II carrier. Its 654-mile main line, which MRL leases from BNSF, extends
from Huntley, MT (where MRL interchanges with BNSF), to Sandpoint, ID. MRL has overhead
trackage rights over BNSF from Sandpoint to Spokane, WA, where MRL interchanges with
BNSF. In addition, MRL owns approximately 236 miles of branch lines. MRL acquired its
interest in its rail assets, in transactions in 1987 and 1992, from BNSF.

In the original transaction between MRL and BNSF, BNSF retained local operations on
the MRL mainline between West Helena, MT and Phosphate, MT (the “Gap”), including the
exclusive right to interchange with MWR at Garrison, MT. (MRL had overhead trackage rights

over the Gap.) In 1992, MRL and BNSF entered into a series of agreements whereby MRL took




over local operations on the Gap. As a result, MRL obtained the right to interchange directly
with MWR. At that time, MRL, BNSF and MWR also entered into certain agreements that
established commercial arrangements among those carriers for various categories of traffic.
. COMMENTS

In the Petition, BNSF seeks an exemption from the requirements of 49 U.S.C. § 11324(d)
to reacquire and operate the rail line from Garrison, MT, to Butte, MT, which is currently
operated by MWR. MRL and MW interchange traffic at Garrison. The interline traffic handled
by MRL and MWR includes traffic originating or terminating on MRL (the “MRL/MWR
Traffic”), and traffic that MRL bridges between MWR and BNSF (the “BNSF/MWR Traffic”).

Pursuant to agreements between MRL and MWR, MRL and BNSF and BNSF and
MWR, MRL has power of attorney to market certain MRL/MWR Traffic. The traffic covered
by the power of attorney includes moves that both originate and/or terminate on MRL and
originate and/or terminate on MRW, as well as certain traffic that is bridged by MWR between
Union Pacific Railroad (“UP”) and MRL. These commercial arrangements are important both to
MRL and to shippers whose traffic is efficiently and competitively handled under the existing
agreements.

In the Petition, BNSF states that its reacquisition of the MWR rail line will not have any
material effect on the commercial relationships that now exist for shippers located on the MWR
line or whose traffic moves over the MWR line as a bridge move:

BNSF will continue to provide common carrier service to shippers
located on the Subject Line at competitive rates, and there would
be no material change in the service provided to those shippers.
They can continue to ship their products as they have previously,
both before and after MWR’s possession of the line, via either
Garrison (interchange with MRL) or Silver Bow (interchange with

UP). Similarly, bridge traffic between BNSF or MRL and UP that
currently moves over the Subject Line can continue to move just as




relationships between Rarus,! BNSF and MRL will not be
materially changed as a result of this transaction. As a practical
matier, the proposed transaction will only result in a change in
ownership, not a change in service or competition.

Petition at 7 (emphasis added).

Consistent with BNSF’s stated intention of preserving the competitive stafus quo
following acquisition of the MWR line, BNSF has agreed to amend certain of its existing
commercial agreements with MRL in a manner that would preserve MRL’s rights with respect to
MRL/MWR Traffic and BNSF/MWR Traffic without material change (the “Amendments”).
MRL anticipates that the Amendments will be in place within ninety (90) days after BNSF’s
reacquisition of the MWR rail line.

M. CONCLUSION

In view of BNSF’s undertaking in the Petition to maintain service and competition, and
its agreement to enter into the Amendments in connection with that undertaking, MRL urges that
the Board grant the exemption sought in the Petition. MRL reserves the right to submit additional
filings with the Board if the Amendments are not entered into within 90 days foliowing BNSF’s
reacquisition of the MWR line, and requests that the Board reserve jurisdiction to entertain any

such filings.

Respectfully submitted,

Mark H. Si

Weiner Brodsky Sidman Kider PC
1300 19™ Street NW, Fifth Floor
Washington, DC 20036

(202) 628-2000

1 MRL assumes that the omission of MWR from this list of commercial relationships is inadvertent,
and that BNSF has committed that the existing commercial relationships among MWR, BNSF and MRL also will
not be materially changed as a result of the proposed transaction. MRL requests that the Board clarify this issue in
its decision.




CERTIFICATE OF SERVICE

1 hereby certify that on this 14™ day of April 2003, a copy of the foregoing Comments in
Finance Docket No. 34330 was served overnight by first-class mail, postage prepaid, upon:

Richard E. Weicher

Sarah W. Bailiff

The Burlington Northern and Santa Fe Railway Company
2500 Lou Menk Drive

Fort Worth, TX 76131 2828

Robert M. Jenkins, 111

Adrian L. Steel, Jr.

Mayer, Brown, Rowe & Maw
1909 K Street, NW
Washington, D.C. 20067

Todd O’Hare

Office of the Governor
State Capitol

Helena, MT 59620-0801

Wayne Budt

Montana Public Service Commission
1701 Prospect Avenue

P.0O. Box 202601

Helena, MT 59620-2601

Tom Sterrit

Montana Department of Transportation
P.O. Box 201001

2701 Prospect Avenue

Helena, MT 59620-1001

The Honorable Norman Y. Mineta
Secretary

U.S. Department of Transportation
400 7" Street SW

Washington, DC 20590

The Honorable John Ashcroft
Attorney General

U.S. Department of Justice
950 Pennsylvania Avenue NW
Washington, DC 20530-0001




Federal Trade Commission
CRC-240
Washington, DC 20580

Christy Hollenback
Tricon Timber LLC
P.O. Box 158

St. Regis, MT 59866

Kelly Ewing

Crown Pacific (for Desert Lumber)
P.0O. Box 7947

Eugene, OR 97402

Nancy Lute

BMC West

P.0O. Box 7000-6

Las Vegas, NV 81995

Mike Troska

Vice President

Cattleman’s Choice/Loomix
P.0. Box 610

Johnstown, CO 80534

Dan Havlik

Transportation Manager
Western Sugar Cooperative
7555 East Hampden Avenue
Suite 600

Denver, CO 80231

Larry Juhnke

President

Talgo-LRC, LLC

P.O. Box 992

Livingston, MT 59047-0992

Evelyn DiFrancisco
RDM Multi Enterprises
105 North Silver Street
Anaconda, MT 59711




Jim Thompson
Thompson Distributing
845 South Wyoming
Butte, MT 59701

Jim Thompson

ABI Wholesale

845 South Wyoming
Butte, MT 59701

Marcia Pilgeram

President

RailQuest America Inc.

d/b/a Montana Rockies Rail Tours
4100 McGhee Road

Suite “I”

Sandpoint, ID 83864

Jim Kenneally

Town Pump Corporation
600 South Main

Butte, MT 59701

Mike Nelson

Louisiana Pacific Corporation
P.O. Box 389

Deer Lodge, MT 59722

Roy Morris

Mountain States Oil
1480 Continental Drive
Butte, MT 59701

Weyerhauser Company
P.O. Box 16370

Boise, ID 83715

Attn: Legal Department

Pacific Steel

1301 Gaylord Street
Butte, MT 59701

Attn: Legal Department




Steve Hartmen

MCE Dairy

350 Conley Lake Road
Deer Lodge, MT 59722

Ed Wilcox

A & S Metals of Butte
2100 Meadowlark Lane
Butte, MT 59701

Bill Fogarty
Port of Montana

P.O. Box 3641
Butte, MT 59702

Jim Filipowicx

Usable Salvage Division
Steel Etc. LLP

302 3™ Avenue South

Great Falls, MT 59405-1811

Chris Blake

President & CEO

Idaho Asphalt Supply, Inc.
P.O. Box 50538

Idaho Falls, ID 83404

Larry Brandon
Transportation Supervisor
Graymont Western US, Inc.
3950 South 700 East

Suite 700 East

Salt Lake City, UT 84107

J. Michael Hemmer

Law Department — Room 830
Union Pacific Railroad Company
1416 Dodge Street

Omaha, NE 68179

Daniel Watts
President

Montana Rail Link
P.O. Box 16390

101 International Way
Missoula, MT 59808




William McCarthy

President

Rarus Railway Company

300 West Commercial Avenue
Anaconda, MT 59711

Michael Greene

President

Montana Western Railway Company, Inc.
700 1/2 Railroad Street

Butte, MT 59701

Mr. J. D. Fitzgerald

General Chairman

United Transportation Union
The Academy, Suite 217

400 East Evergreen Boulevard
Vancouver, WA 98660

Mr. R. L. Marceau
International Vice President
United Transportation Union
14872 - 250™ Place SE
Issaquah, WA 98027

Mr. M. A. Fleming

President

Brotherhood of Maintenance of Way Employes
2655 Evergreen Road

Suite 200

Southfield, MI 48076-4225

B. A. Boyd, Jr.

President

United Transportation Union
1400 Detroit Avenue
Cleveland, OH 44107-4250

Mr. D. M. Hahs

President

Brotherhood of Locomotive Engineers
1370 Ontario Street

Standard Building

Cleveland, OH 44113




Mr. R A. Scardelletti

International President

Transportation Communications International
Union

3 Research Place

Rockville, MD 20850

Mark Greenburg

Office and Facility Manager

Hill Brothers Inc.

75 N 640 W

North Salt Lake, UT 84054-2714

J. Mark Redfern
Sales Representative
Brenntag West Inc
1353 Taylor Place
Billings, MT 59107

Ms. Pat Riley

Account Manager for Reilly Industries
KLS Services

3061 Independence Drive

Suite F

Livermore, CA 94551

Angelo LaMantia

Director, Corporate Logistics
Louisiana Pacific

1701 East Woodfield Road
Suite 911

Schaumberg, IL 60173

Rancher’s Agra Service
Attention: Tom Hogan

100 West Milwaukee Avenue
Deer Lodge, MT 59722
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Mark H. ﬁdma;,‘ﬁsq.
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