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August 22, 2005 - Mayer, Brown, Rowe & Maw LLP
D 1909 K Street, N.W.
Lt Washington, D.C. 20006-1101
BY HAND-DELIVERY , ?
/ Main Tel (202) 263-3000
. in Fax (202) 263-
Honorable Vernon A. Williams b '”J,ij;‘v‘maa’;ém?oj,ﬁf,";,ffﬁ
Secretary /
Surface Transportation Board \ " I\dlii:llﬂzla.2 S;gselé 2\?7
1925 K Street, NW Di:':aeccttFai Ezozg 263-5237
Washington, DC 20423-0001 asteel @mayerbrownrowe.com

Re:  Finance Docket No. 34667, BNSF Railway Company —
Acquisition and Operation — State of South Dakota

Dear Secretary Williams:

Enclosed for filing in the above-captioned proceeding are the original and ten (10) copies
of a Joint Status Report filed on behalf of BNSF Railway Company and the State of South
Dakota as required by the Board’s May 25, 2005 decision in this proceeding,.

I'would appreciate it if you would date-stamp the enclosed extra copy and return it to the
messenger for our files. Please let me know if you have any questions. Thank you for your
assistance.

Sincerel s
ENTERED y yours,

Office of Proceedings 2 J
AUG 2 2 2005 Didcry Sif&ab

Adrian L. Steel, Jr.
Part of
Public Record

Enclosures
cc: Mr. Mark F. Wandro

The Hon. Thomas Vilsack

Ms. Diane Munns

Myles L. Tobin, Esq.

Thomas J. Litwiler, Esq.

Gordon P. MacDougall, Esq.
Sarah W. Bailiff, Esq.

Berlin Brussels Charlotte Chicago Cologne Frankfurt Houston London Los Angeles New York Palo Alto Paris Washington, D.C.
Independent Mexico City Correspondent: Jauregui, Navarrete y Nader S.C.

Mayer, Brown, Rowe & Maw LLP operates in combination with our associated English limited liability partnership in the offices listed above.
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BEFORE THE

SURFACE TRANSPORTATION BOARD

Finance Docket No. 34667

BNSF RAILWAY COMPANY — ACQUISITION AND OPERATION —
STATE OF SOUTH DAKOTA

JOINT STATUS REPORT

Pursuant to the Surface Transportation Board’s (“STB” or “Board”) May 25, 2005
decision in this proceeding, BNSF Railway Company (“BNSF”) and the State of South Dakota
(“State”) submit this status report on the implementation of the terms and conditions of the
agreement reached between BNSF and the State, dated as of April 25, 2005, to resolve the
State’s concerns in this proceeding and to settle and resolve related litigation pending between
the parties. As noted in the Board’s decision, the agreement provides, among other things, for
BNSF’s acquisition of the South Dakota Core properties and BNSF’s grant to the State or third
parties of certain trackage, haulage or access rights over rail lines operated or to be acquired by
BNSF in South Dakota.

The negotiation and drafting of the various implementing agreements between BNSF and
the South Dakota and/or other parties are well underway. However, significant issues still
remain to be resolved by the parties with respect to many of the outstanding implementing
agreements. The parties are working to narrow and hopefully resolve their disagreements as
quickly as possible. We remain cautiously hopeful that all such agreements can be finalized and
executed by early October, and we will keep the Board updated in the event that any outstanding

issues cannot be resolved. In addition, survey, appraisal, and property description drafting, and




other Closing documentation requiring extensive coordination with the State and others have
proceeded apace, and completion of those tasks is currently on schedule for a closing to occur on
or before October 25, 2005, the Closing date targeted in the settlement agreement between South
Dakota and BNSF. Closing is conditioned upon completion of all implementing agreements and
receipt of STB acquisition approval.

Seeking reinstitution of this proceeding and exemption approval of BNSF’s acquisition
will necessarily await completion of the implementing agreements. Accordingly, in order to
meet the expected timelines and adequately plan a Closing of the parties’ transaction, the parties
may request to convert this proceeding to the class procedures under which this exemption was
originally filed, or in the alternative, an expedited procedural schedule, with a date certain
targeted for a final STB decision on BNSF’s exemption. In the event the parties proceed with a
request to convert these proceedings to a class exemption process, the parties may consult with
the Board’s Office of Proceedings as necessary or appropriate concerning the procedure to be
followed in light of the unusual procedural history of this proceeding and the need to plan a date

certain for Closing.'

! At this time, and subject to and conditioned upon completion of the anticipated implementing agreements, BNSF
and South Dakota do not believe that conversion to the class exemption procedures (subject, of course, to
revocation, where applicable) would be objectionable to parties of record in light of the BNSF and South Dakota’s
settlement agreement; however, BNSF and South Dakota will attempt to consult all parties of record and will report
back to the Board with that input in the event the parties request conversion to the class exemption procedures.
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Myles L. Tobin

William C. Sippel
Thomas J. Litwiler
Fletcher & Sippel LLC
29 North Wacker Drive
Suite 920

Chicago, IL 60606-2832
(312) 252-1500

Attorneys for State of South Dakota

Dated: August 22, 2005

Respectfully submitted,

fonee JOR0

Adrian L. Steel, Jr.

Robert M. Jenkins II1

Mayer, Brown, Rowe & Maw LLP
1909 K Street, NW

Washington, DC 20006-1101
(202) 263-3237

Jeffrey R. Moreland
Richard E. Weicher
Sarah W. Bailiff

BNSF Railway Company
2500 Lou Menk Drive
Fort Worth, TX 76131
(817) 352-2354

Attorneys for BNSF Railway Company




CERTIFICATE OF SERVICE

I hereby certify that on this 22™ day of August, 2005, a true and correct copy of the
foregoing Joint Status Report was served by first-class mail, postage prepaid, or by a more

expeditious manner, on the following persons:

Mark F. Wandro, Director
State of lowa

Department of Transportation
800 Lincoln Way

Ames, IA 50010

The Hon. Thomas Vilsack, Governor
State of Iowa

State Capitol Building

Des Moines, IA 50319

Diane Munns, Chairperson
State of Iowa

Utilities Board

350 Maple Street

Des Moines, IA 50319

Gordon P. MacDougall

1025 Connecticut Avenue N.W.
Suite 410

Washington, DC 20036-5405

for d Bl
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