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1. Introduction and Summary

Over the last year, Union Pacific Railroad Company (“UP”) has repeatedly

refused – for a variety of inconsistent and unsupported reasons – to allow a rail-

served facility located in Little Rock, AR (the “Facility”) now owned by McGeorge 

Contracting Company (“McGeorge”) and known as Granite Mountain Quarries 

(“Granite Mountain”) to benefit from competitive access by BNSF Railway Company 

(“BNSF”). BNSF now asks that the Surface Transportation Board (“STB” or 

“Board”) ensure that BNSF can provide the rail service requested by McGeorge in 

order to fulfill BNSF’s competition-preserving role ordered by the Board when it 

approved the merger of UP and Southern Pacific Rail Corporation (“SP”) in 1996. 

Prior to the UP/SP merger, the Facility received competitive line-haul service 

from only two railroads: Missouri Pacific Railroad Company (“MP,” an affiliate of 
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UP) and St. Louis Southwestern Railway Company (“SSW,” an affiliate of SP).1 UP 

accessed the Facility directly. SP accessed the Facility indirectly via UP reciprocal 

switch, allowing SP to move line-haul traffic between the Facility and origins and 

destinations on SP’s network or interchange with another rail carrier. UP asserts 

that the Facility also could have been accessed via UP reciprocal switch by a short-

line railroad: Little Rock and Western Railway (“LRWN”). LRWN had a single rail 

line extending approximately 80 miles to the northwest from Little Rock into 

Central Arkansas. LRWN could only interchange with UP or SP. 

Therefore, even if LRWN could access the Facility via reciprocal switch, 

LRWN’s limited ability to provide service in Central Arkansas meant that the 

Facility had only two pre-merger competitive options for line-haul traffic – UP and 

SP – and the Facility enjoyed the benefit of competition between those two carriers. 

The UP/SP merger eliminated one of those options and left UP with full control over 

line-haul service to and from the Facility. According to the plain language and 

principles of the UP/SP merger-related settlement agreement between UP and 

BNSF (as amended and restated, the “RASA”), imposed by the Board as a condition 

to the merger, McGeorge and the Facility should benefit from BNSF access and 

service, replacing the competition that was lost by the UP/SP merger.  

Pursuant to 49 U.S.C. § 11327, BNSF hereby requests that the Board issue 

an order enforcing the conditions imposed by the Board in its approval of the UP/SP 

merger in 1996. Specifically, BNSF requests that the Board confirm that the 

Facility is a “2-to-1” Shipper Facility at a “2-to-1” Point pursuant to the RASA. The 

requested order will allow McGeorge to benefit from the competitive forces of two-

carrier line haul service, just as McGeorge would have if the UP/SP merger had not 

                                            
1 Because the Board treated UP’s affiliates and SP’s affiliates the same as UP and SP for 

competitive purposes in the UP/SP merger context, this Petition refers interchangeably to each of 
MP/UP and SSW/SP. 
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occurred. BNSF will step into the shoes of SP and replace the competition that was 

lost as a result of the UP/SP merger. 

The facts set forth in this Petition have been verified by Mike Martucci, 

BNSF Manager, Contracts and Joint Facilities. 

2. Background 

2.1. Over the last year, UP has repeatedly refused to allow BNSF to 
access the Facility, using inconsistent and unsupported 
reasoning. 

In April 2023, McGeorge requested service from BNSF at the Facility. 

Invoking the well-established “election” protocols under the RASA, BNSF sent a 

letter to UP requesting access to directly serve the Facility. See Ex. D, Letter from 

Mike Martucci, BNSF Manager Contracts & Joint Facilities to Chris Sanford, UP 

Manager Commercial & Interline Strategy (Apr. 12, 2023). 

In a May 12, 2023 response letter, UP declined BNSF’s request to access the 

Facility, asserting that the Facility had pre-merger access to LRWN, and thus did 

not qualify as a “2-to-1” Shipper Facility under the RASA. See Ex. D, Letter from 

Sanford (UP) to Martucci (BNSF) (May 12, 2023).  

In a June 20, 2023 reply letter, BNSF requested that UP reconsider its 

denial, given LRWN’s limited commercial reach at the time of the UP/SP merger, 

which effectively left the Facility with two pre-merger competitive options: UP and 

SP. See Ex. D, Letter from Martucci (BNSF) to Sanford (UP) at 1-2 (June 20, 2023). 

On July 21, 2023, UP denied BNSF’s access to the Facility for a second time, 

now citing the fact that SP’s pre-merger ability to access the Facility was limited to 

certain stations not served by MP/UP. See Ex. D, Letter from Sanford (UP) to 

Martucci (BNSF) (July 21, 2023).  

On August 18, 2023, BNSF responded to UP’s second denial, stating that SP’s 

somewhat limited access pre-merger did not mean that the Facility was not a “2-to-
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1” Shipper Facility. Nevertheless, BNSF revised its request for access to be 

consistent with SP’s pre-merger access rights. See Ex. D, Letter from Martucci 

(BNSF) to Sanford (UP) (Aug. 18, 2023). 

On December 11, 2023, UP denied BNSF access to serve McGeorge a third 

time, circling back to its original reasoning that, since the Facility had pre-merger 

access to LRWN, it does not qualify as a “2-to-1” Shipper Facility under the RASA. 

See Ex. D, Letter from Sanford (UP) to Martucci (BNSF) (Dec. 11, 2023). 

Under the RASA election protocols, BNSF should have had access to the 

Facility as of May 12, 2023. Instead, UP has forced BNSF to engage in an 

unnecessary letter writing campaign and to escalate this issue for resolution by the 

Board. McGeorge’s request for BNSF service remains pending until the Board rules 

on this Petition. 

2.2. The RASA ensures that BNSF can access “2-to-1” Shipper 
Facilities at “2-to-1” Points. 

In August 1996, the Board approved the common control and merger of the 

rail carriers controlled by UP (including MP) and the rail carriers controlled by SP 

(including SSW), subject to various conditions designed to preserve direct and 

indirect competition that would be lost as a result of the consolidation of the two 

carriers. Union Pac. Corp.—Control & Merger—S. Pac. Rail Corp (Decision No. 44), 

1 S.T.B. 233, 233, 367-75, 418-21 (1996). The essential bargain struck by UP/SP in 

order to obtain Board approval for their merger consisted of granting BNSF rights 

to access shippers that would have otherwise suffered from a reduction of 

competitive options as a result of the 1996 merger. 

The Board imposed as a condition of the merger the terms of a settlement 

agreement between UP and BNSF. Id. at 242-43, 246-47, 419. Under the settlement 

agreement, “BNSF [is] to serve all shippers who would otherwise go from two 

directly serving carriers [,UP and SP,] to one [,UP]. In essence, the [UP/BNSF 
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settlement] agreement [permits] BNSF to replace, to a large extent, the 

competitive service that [was] lost when SP [was] absorbed into UP.” See 

Decision No. 44, 1 S.T.B. 233 at 368 (emphasis added).  

As contemplated by Decision No. 44, BNSF and UP restated and amended 

the original settlement agreement in accordance with that decision and subsequent 

Board decisions interpreting the agreement. The Board approved the terms of the 

March 1, 2002 Restated and Amended UP/BNSF Settlement Agreement (“RASA”), 

attached hereto as Exhibit B, in the context of the Board’s oversight review of the 

UP/SP merger. See Union Pac. Corp.—Control & Merger—S. Pac. Rail Corp. 

(General Oversight) (Decision No. 21), 5 S.T.B. 1173, 1174, 1178 (2001). 

Among other things, the RASA ensures that BNSF can access “2-to-1” 

Shipper Facilities (facilities that could be served by only UP and SP before the 

UP/SP merger) located at “2-to-1” Points (geographic locations where at least one “2-

to-1” Shipper Facility was located). 

3. Argument 

3.1. McGeorge and the Facility should benefit from BNSF access 
pursuant to the UP/SP merger conditions. 

The Board should ensure that McGeorge and the Facility benefit from 

competitive BNSF access pursuant to the UP/SP merger conditions and the RASA. 

The Facility clearly falls within the class of shipper facilities, open to both UP and 

SP before their merger, that the Board intended to continue to receive competitive 

dual-carrier service from BNSF following the UP/SP merger.  

3.1.1. The Facility is located at the “2-to-1” Point of Little Rock, 
AR. 

“2-to-1” Points are defined as “all geographic locations at which at least one 

“2-to-1” Shipper Facility is located. Such points include, without limitation, the 

points listed . . . [in] Exhibit A to this Agreement. The boundaries for such “2-to-l” 
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Points shall be deemed to include all areas within the switching limits of the 

locations as described in Section 9(g) of this Agreement.” Ex. B, RASA, Definitions 

at 2-3. The Facility is located within the switching limits of Little Rock, AR. See Ex. 

A, Map; Ex. C, Tariff MP 8170.C at Items 2520 & 2525.2 Little Rock is listed as a “2-

to-1” Point in the RASA. See Ex. B, RASA, Ex. A, List of “2-to-1 Points.” Therefore, 

the Facility is located at the “2-to-1” Point of Little Rock, AR.3 In correspondence 

with BNSF denying BNSF access to the Facility, UP has not disputed that the 

Facility is located at a “2-to-1” Point. 

                       Map of Granite Mountain Quarries, Little Rock, AR

2 The applicable MP tariff in place at the time of the UP/SP merger states, in part, that 
“Granite Mountain Quarries, Drury Spur, AR, will be considered in the switching limits of Little 
Rock -- North Little Rock, AR. . . .” See Ex. C, Tariff MP 8170.C.

3 North Little Rock is also identified a “2-to-1” Point in the RASA. See Ex. B, RASA, Ex. A, 
List of “2-to-1 Points”.
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3.1.2. The Facility is a “2-to-1” Shipper Facility. 

“2-to-1” Shipper Facilities are facilities “that were open to both UP and SP . . . 

and no other railroad when the 1995 [UP/BNSF] Agreement was executed . . . .” Ex. 

B, RASA, Definitions at 3. In correspondence with BNSF, UP has contended that 

the Facility’s pre-merger access to a short-line carrier (LRWN) in addition to 

affiliates of UP and SP means that the Facility is not a “2-to-1” Shipper Facility. Ex. 

D, Letter from Sanford (UP) to Martucci (BNSF) (May 12, 2023); Id., Letter from 

Sanford (UP) to Martucci (BNSF) (Dec. 11, 2023). This is plainly wrong. The Board 

should instead find that the Facility’s pre-merger access to only UP and SP for line-

haul purposes makes the Facility a “2-to-1” Shipper Facility within the meaning of 

the RASA. 

At the time of the UP/SP merger, the Facility was directly accessed only by 

UP. SP could also access the Facility indirectly via UP reciprocal switch, subject to 

certain limitations discussed below. UP has asserted that LRWN could also access 

the Facility via reciprocal switch, subject to similar limitations. UP and SP could 

move traffic to and from the Facility on their vast Class I rail networks, with the 

ability to interchange the traffic with numerous other rail carriers in order to access 

the entire national rail network. LRWN had a single rail line extending 

approximately 80 miles from Little Rock into Central Arkansas, and LRWN could 

only interchange with UP or SP. LRWN thus had no route structure at all to 

compete with the combined UP/SP. 

Therefore, if the Facility’s owner wanted rail service beyond the Central 

Arkansas area, it had two options: UP or SP. Competition between those two Class I 

rail systems would necessarily constrain the prices for rail transportation that 

either railroad would quote the Facility’s owner. Given its limited geographic reach 

and its ability to interchange only with UP and SP, LRWN imposed no real 

competitive discipline on UP or SP, even if LRWN could avail itself of UP reciprocal 
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switch access to the Facility as UP has alleged. For the competition-preserving 

purposes of the RASA, the Facility was “open to UP and SP . . . and no other 

railroad.” Ex. B, RASA, Definitions at 3. The RASA makes it clear that “[i]t is the 

intent of the parties that this Agreement result in the preservation of competition 

by two rail carriers for [ ] all “2-to-1” Shipper Facilities . . . .” Id., § 8(i). Pre-merger, 

the Facility had access to two line-haul carriers and it should have the same access 

again today, with BNSF serving as a replacement for SP. 

3.1.3. SP’s limited rights to access the Facility before the UP/SP 
merger do not preclude BNSF access today. 

In addition to asserting that the Facility is not a “2-to-1” Shipper Facility as a 

result of LRWN’s alleged reciprocal switch access, UP has also cited SP’s limited 

access to the Facility as a basis for denying BNSF access to the Facility today. Ex. 

D, Letter from Sanford (UP) to Martucci (BNSF) (July 21, 2023). UP claims that the 

tariff discussed above indicates that SP’s access to the Facility via UP reciprocal 

switching was only allowed for certain commodities moving to or from stations on 

SSW/SP not served by MP/UP.4 In other words, under UP’s theory, at the time of the 

UP/SP merger, SP could access the Facility in order to move traffic to and from 

“stations not competitive with MP.” Ex. D, Letter from Sanford (UP) to Martucci 

(BNSF) (July 21, 2023). UP has claimed, without explanation, that this restriction 

allows UP to deny BNSF access to the Facility. Id.  

But even if UP is correct about SP’s pre-merger access limitations to the 

Facility, the RASA does not say that BNSF cannot access shipper facilities with pre-

merger partial exclusivity to one of UP or SP. Instead, the RASA provides a broad 

                                            
4 Similar limits applied to LRWN’s access to the Facility via MP reciprocal switch: “Granite 

Mountain Quarries, Drury Spur, AR, will be considered in the switching limits of Little Rock--North 
Little Rock, AR, on CL shipments of Sand, Gravel, Stone, including Rip Rap, and articles taking 
same rates or related thereto. Applicable only to or from stations on the LRWN and SSW not served 
by the MP and only on cars switched to or from connection of the MP by Granite Mountain 
Quarries.” Ex. C, Tariff MP 8170.C at 2520 & 2525.  
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right for BNSF to serve facilities at “2-to-1” Points “that were open to both UP and 

SP . . . and no other railroad.” As established above, the Facility represents just 

such a case. Therefore, UP’s argument that SP’s access to the Facility was limited 

pre-merger to stations not competitive with MP should not preclude BNSF from 

accessing the Facility today under the RASA. 

Notwithstanding these broader rights, in recognition of BNSF’s role under 

the UP/SP merger conditions as a competitive replacement to SP, BNSF offered UP 

to revise its request for access to the Granite Mountain Quarries facility under the 

RASA to be consistent with the geographic and commodity limitations set forth in 

the tariff. Ex. D, Letter from Martucci (BNSF) to Sanford (UP) (Aug. 18, 2023). 

BNSF reasoned that “[SP] had the right under the tariff to serve such traffic, and, 

as the competitive replacement for [SP], BNSF has that same right now.” Id. In 

other words, BNSF was willing to accept the same access limitation that UP 

claimed applied pre-merger to SP. UP yet again denied this request, without further 

explanation. Ex. D, Letter from Sanford (UP) to Martucci (BNSF) (Dec. 11, 2023).  

3.2. The Board should confirm that BNSF has access to the Facility 
under the RASA and the UP/SP merger conditions. 

3.2.1. The Board has continuing jurisdiction to resolve issues 
related to the UP/SP merger conditions. 

The Board has jurisdiction and authority to provide BNSF with the limited 

relief requested here. In UP/SP (General Oversight) Decision No. 21, 5 S.T.B. at 

1177-78, the Board stated that, while it was concluding its formal oversight process 

for the UP/SP merger, it retained under 49 U.S.C. § 11327 “continuing authority to 

enter supplemental orders and to modify decisions entered in merger and control 

proceedings under 49 U.S.C. 11323” and that “the conclusion of the formal oversight 
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process does not preclude any party from invoking [the Board’s] jurisdiction to 

address any merger-related concerns arising out of [the Board’s] conditions.”5 

Section 15 of the RASA contains a dispute resolution provision that, by 

implication, allows the Board or an arbitrator to hear disputes arising out of its 

terms.6 The provision implies that the Board may, by decision, determine that an 

unresolved dispute or controversy should not be submitted for binding arbitration 

but rather should be resolved by the Board.  

UP and BNSF have previously resolved RASA-related disputes through 

private negotiations, arbitration, and formal Board proceedings. When the parties 

disagree as to the proper forum for a dispute, the Board has decided whether to 

hear the dispute. The Board has established several general principles when 

determining the proper forum for these disputes. First, “a Board proceeding may be 

proper for a dispute with potentially broad implications concerning conditions 

imposed in the UP/SP merger.” Union Pac. Corp.—Control & Merger—S. Pac. Rail 

Corp. (Decision No. 108), FD 32760, slip op. at 3 (STB served May 5, 2017). Second, 

“[i]t is the Board’s responsibility to determine whether the conditions it has imposed 

in merger proceedings are being properly implemented in a manner consistent with 

the public policy underlying those conditions.” Id. Third, “arbitration is preferable 
                                            

5 See also Union Pac. Corp.—Control & Merger—S. Pac. Rail Corp. (Decision No. 109), FD 
32760 (STB served Jan. 31, 2018) (granting a BNSF petition for enforcement of UP/SP merger 
conditions); Canadian Pac. Ry.—Control—Kan. City S. (Decision No. 35), FD 36500, slip op. at 77 
(STB served Mar. 15, 2023) (“The Board has authority to enter supplemental orders enforcing merger 
conditions and to modify prior decisions entered in the merger proceeding both during and after the 
merger oversight period.”) (citing 49 U.S.C. § 11327; Canadian Nat’l Ry.—Control—Ill. Cent., FD 
33556 (Sub-No. 4), Oversight Decision No. 4, slip op. at 3 (STB served Dec. 27, 2001); Decision No. 
35, FD 36500, slip op. at 55 (“[T]he Board is authorized to issue supplemental orders under 49 U.S.C. 
§ 11327, both during the oversight period and afterwards, which may include taking remedial action 
following the transfer of control if warranted.”). 

6 Section 15 of the RASA provides that, “[e]xcept as otherwise provided by any decision of the 
STB or by separate agreement, unresolved disputes and controversies concerning any of the terms 
and provisions of this Agreement or the application of charges hereunder shall be submitted for 
binding arbitration under [the] Commercial Arbitration Rules of the American Arbitration 
Association which shall be the exclusive remedy of the parties.” Ex. B, RASA at Section 15 (emphasis 
added).  
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for the resolution of disputed factual matters where the parties have agreed in 

advance to pursue this approach.” Union Pac. Corp.—Control & Merger—S. Pac. 

Rail Corp. (Decision No. 86), 4 S.T.B. 303, 309 (1999). In accordance with these 

principles, the Board has previously resolved several UP/SP merger disputes itself 

rather than allowing the disputes to be privately arbitrated.7 

This Petition concerns the type of dispute that the Board has previously 

resolved in a public administrative proceeding. Here, “no material facts appear to be 

in dispute,” the dispute has “potentially broad implications concerning conditions 

imposed in the UP/SP merger,” and the dispute clearly “raises important issues 

related to the preservation of pre-merger rail competition.” Decision No. 108, FD 

32760, slip op. at 3. As described above, the dispute centers on the definition of a “2-

to-1” Shipper Facility, which could have broad implications for other similarly-

situated facilities. The Board itself should determine how the agreement that 

allowed BNSF to fulfill the Board’s competitive objectives in the UP/SP merger 

should apply under those circumstances. Doing so not only would preserve the 

Board’s authority over its merger conditions, but also would allow shippers and 

other parties to participate and provide the Board with their views. Moreover, 

BNSF has established here that the Board must act in order to preserve pre-merger 

rail competition. Accordingly, if there is a question regarding the dispute’s forum, 

the Board should retain this matter rather than allowing it to be decided by an 

arbitrator.  

                                            
7 See Decision No. 108, FD 32760, slip op. at 3 (the Board exercised its discretion to hear a 

dispute about BNSF’s ability to serve a shipper under the RASA because it “raise[d] important issues 
related to the preservation of pre-merger rail competition,” and because “no material facts appear[ed] 
to be in dispute”); Union Pac. Corp.—Control & Merger—S. Pac. Rail Corp. (Decision No. 96), 6 
S.T.B. 210, 213 (2002) (the Board determined that it should resolve a dispute about the mechanism 
for adjusting the fees applicable to the trackage rights that BNSF acquired in connection with the 
UP/SP merger, because of the “broad implications” to the UP/SP merger conditions); Decision No. 86, 
4 S.T.B. at 306, n.9 (the Board used the “broad implications” reasoning to resolve a dispute related to 
the scope of the “new facilities” UP/SP merger condition.). 



12 

3.2.2. The order requested here will allow McGeorge to benefit 
from BNSF fulfilling its competition-preserving role 
under the UP/SP merger conditions. 

At the core of the UP/SP merger conditions is the requirement that UP 

enable customers who had pre-merger competitive service from only UP and SP to 

benefit from BNSF serving as a competitive replacement. This ensures that those 

shippers would not suffer a loss of competition and would continue to have at least 

two line-haul carrier options after the UP/SP merger. If UP is permitted to continue 

denying BNSF access to serve McGeorge, the competition-preserving effects of the 

Board’s carefully-crafted UP/SP merger conditions will be at risk. 

UP’s repeated denial of BNSF’s request to access the Facility is just the latest 

attempt by UP to erode the essential competition-preserving bargain that it struck 

to obtain Board authority for the UP/SP merger in 1996. Over the last quarter-

century, BNSF has repeatedly and successfully sought to enforce the rights of its 

customers under the UP/SP merger conditions – all in the face of UP’s efforts to 

limit competition by restricting BNSF access.8 

For the reasons stated above, the Board should issue an order stating that 

the Facility is a “2-to-1” Shipper Facility located at a “2-to-1” Point pursuant to the 

RASA. BNSF’s request is limited and is similar to other orders the Board has had to 

issue to ensure UP complies with the UP/SP merger conditions. See, e.g., Union Pac. 

                                            
8 See, e.g., Union Pac. Corp.––Control & Merger––S. Pac. Rail Corp. (Decision No. 75), FD 

32760, (STB served Oct. 24, 1997) (Board permitted BNSF to serve the R.R. Donnelley & Sons 
Company’s transload facility pursuant to the transload condition imposed in the UP/SP approval 
decision (Decision No. 44) over UP’s objection); Decision No. 81, FD 32760 (STB served Oct. 5, 1998) 
(Board permitted BNSF to serve South Texas Liquid Terminal, Inc., a transload facility located 
within the San Antonio, Tex. switching limits pursuant to the UP/SP-BNSF settlement agreement, 
over UP’s objection); Decision No. 86, FD 32760 (STB served July 12, 1999) (Board permitted BNSF 
to serve Four Star Sugar Co. facility in El Paso, Tex. pursuant to the new facilities condition 
imposed in Decision No. 44); Decision No. 95, FD 32760 (STB served Mar. 4, 2002) (Board provided 
guidance concerning “build-in/build-out” options for shippers to obtain access to an additional rail 
carrier and instructed BNSF and UP to negotiate implementation of the build-in/build-out UP/SP 
merger condition); Decision No. 109, FD 32760 (STB served Jan. 31, 2018) (Board ordered UP to 
permit BNSF to provide rail service to Mission Rail Park at Elmendorf, Texas, again over UP’s 
objection). 
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Corp.—Control & Merger—S. Pac. Rail Corp, (Decision No. 81), 3 S.T.B. 737 (1998) 

(finding that a shipper, South Texas Liquid Terminal, Inc., was located within the 

switching limits of San Antonio, a 2-to-1 Point, pursuant to an applicable tariff in 

effect on September 25, 1995 and section 9(g) of the RASA). 

Such an order will allow McGeorge to have competitive two-carrier service, as 

requested by the shipper, as envisioned by the RASA, and as contemplated by the 

Board. BNSF would simply step into the shoes of SP and provide the competitive 

replacement intended by the parties to the RASA and the Board. Without Board 

intervention, UP will continue to disregard the UP/SP merger conditions and will 

not allow BNSF to provide the service requested by McGeorge. 

      Respectfully submitted, 

 
 
Tamara R. Middleton 
Courtney B. Estes 
Tyler R. White 
BNSF Railway Company 
2500 Lou Menk Drive 
Fort Worth, TX 76131  
(817) 352-2383 

 

/s/ Peter W. Denton 
 
Peter W. Denton 
Onika K. Williams 
Steptoe LLP 
1330 Connecticut Avenue, NW 
Washington, DC 20036 
(202) 429-6445 
 
Adrian L. Steel, Jr. 
Mayer Brown LLP 
1999 K Street, NW 
Washington, DC 20006 
(202) 263-3237 
 
 

Attorneys for BNSF Railway Company 

Dated: February 8, 2024



 

VERIFICATION 

I, Mike Martucci, BNSF Manager, Contracts and Joint Facilities, verify 

under penalty of perjury that the foregoing is true and correct. Further, I certify 

that I am qualified and authorized to file this Petition for Enforcement.  

/s/ Mike Martucci 

         Mike Martucci 

Executed on February 8, 2024. 



 

CERTIFICATE OF SERVICE 

I hereby certify that on this 8th day of February, 2024, I have caused the 

foregoing BNSF Railway Company’s Petition for Enforcement to be served 

electronically or by first-class mail, postage pre-paid, on all parties of record in this 

proceeding. 

/s/ Onika K. Williams 

Onika K. Williams 
Attorney for BNSF Railway Company 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

EXHIBIT A 
 

Map of Granite Mountain Quarries, Little Rock, AR 
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EXHIBIT B 
 

Restated and Amended Settlement Agreement (“RASA”) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 









































































































 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

EXHIBIT C 
 

Tariff MP 8170.C 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 







EXHIBIT D 

Correspondence between 
Mike Martucci, BNSF Manager Contracts & Joint Facilities,  

and Chris Sanford, UP Manager Commercial & Interline Strategy 



Mike Martucci BNSF Railway Company 
Manager Contracts and 
Joint Facilities

2500 Lou Menk Drive
AOB-GL 
Fort Worth, TX  76131
Phone: 817-867-0804
Email: mike.martucci@bnsf.com

April 12, 2023

Mr. Chris Sanford
Manager Commercial & Interline Strategy
Union Pacific Railroad Company
1400 Douglas Street, STOP 1350
Omaha, NE  68179

Re:  Access to McGeorge Contracting Company at Little Rock, AR 

Dear Chris:

Please accept this letter as BNSF’s formal election request to access to McGeorge 
Contracting Company at 1010 Shamburger Ln Little Rock, AR 72206 and initiate service 
pursuant to the Restated and Amended Settlement Agreement (“RASA”) between BNSF 
and UP dated March 1, 2002. This is an existing facility at a 2-1 Point to which BNSF was 
expressly granted access in the RASA.  McGregor Contracting was formerly Granite 
Mountain Quarries (a pre-merger customer) and defined in the former MP tariff as open to 
both the MP and SSW.

BNSF intends to serve this facility directly with unit train service planned to commence 45 
days from the date of this letter (on or after May 27, 2023).  Service frequency will be 
based on customer volumes and can be expected to fluctuate as needed depending on the 
customers’ demand.  

In accordance with Section 6(d) of the RASA, please confirm approval of BNSF’s election 
in writing within 30 days’ receipt of this letter (May 12, 2023). Upon UP’s confirmation of 
service, BNSF’s local Operations personnel will be available to discuss any concerns with 
UP’s local Operations personnel.

Sincerely,

Mike Martucci
Manager Contracts and Joint Facilities
BNSF Railway



UNION PACIFIC RAILROAD COMPANY

May 12, 2023

Mike Martucci
Manager Contracts & Joint Facilities
BNSF Railway Company 
2500 Lou Menk Drive, AOB GL
Fort Worth, TX 76131

Dear Mike:

Please refer to your letter of April 13, 2023 seeking UP confirmation of BNSF access to McGeorge Contracting Company at 1010 
Shamburger Ln, Little Rock, AR 72206. As published in Tariff MP-8170-C. Item 2525, in force at the time of the UP-SP merger
Missouri Pacific’s offer of reciprocal switching for Granite Mountain Quarries extended to Little Rock & Western Railway and St.
Louis and Southwestern Railway. The RESTATED AND AMENDED AGREEMENT of March 1, 2002 defines “2-to-1” Shipper 
Facilities as “Shipper Facilities that were open to both UP and SP… and no other railroad.” Since Granite Mountain Quarries had 
access to MP, SSW, and LRWN it does not qualify as a “2-to-1” Shipper Facilities.

Union Pacific declines BNSF’s request for customer access.

Sincerely,

Chris Sanford
Senior Manager Commercial & Interline Strategy 

CC: Jon Helm
Eric Hamilton
Tanya Spratt
Derek Hinds
Mark Simon
David Hughes
Jamal Chappell
Olin Dirks
Stephanie Weekly

CHRIS SANFORD
SENIOR MANAGER –
COMMERCIAL & INTERLINE 
STRATEGY

1400 DOUGLAS STREET
OMAHA, NEBRASKA 68179 

402-544-3105



Mike Martucci BNSF Railway Company 
Manager Contracts and 
Joint Facilities

2500 Lou Menk Drive
AOB-GL 
Fort Worth, TX  76131
Phone: 817-867-0804
Email: mike.martucci@bnsf.com

June 20, 2023

Mr. Chris Sanford
Manager Commercial & Interline Strategy
Union Pacific Railroad Company
1400 Douglas Street, STOP 1350
Omaha, NE  68179

Re:  Access to McGeorge Contracting Company at Little Rock, AR 

Dear Chris:

In your letter dated May 12, 2023, concerning BNSF’s request for confirmation of its 
access to McGeorge Contracting Company/Granite Mountain Quarries at Little Rock, 
Arkansas, you denied BNSF’s request stating: “Since Granite Mountain Quarries had 
access to MP, SSW, and LRWN, it does not qualify as a ‘2-to-1’ Shipper Facilit[y].”  As set 
forth below, the fact the LRWN served the Granite Mountain Quarries prior to the UP/SP
merger does not defeat the Quarries’ right to BNSF service.

As you are aware, LRWN is a shortline with limited trackage in the Little Rock area. It 
principally moves traffic to and from locations on its rail network.  Prior to the merger, 
LRWN’s interchange connections for traffic moving to and from locations outside the Little 
Rock area were limited to MP and SSW. Thus, the Quarries effectively had only two pre-
merger competitive options for such traffic – MP and SSW – and enjoyed the benefit of 
competition between those two carriers. The merger eliminated one of those options and 
gave UP/SP full control over the Quarries’ traffic. LRWN could not provide a competitive 
option for that traffic outside the Little Rock area.

The Quarries’ right to effective two carrier competitive service post-merger is confirmed by 
the express statement of the parties’ intent in the RASA.  Section 8(i) states, in relevant 
part: “It is the intent of the parties that this Agreement result in the preservation of 
competition by two rail carriers for: (b) all other shippers who had direct competition or
competition by siting, transload or build-in/build-out from only UP and SP pre-merger.”
Given that the control by MP and SSW over all LRWN interchanges precluded LRWN from 
independently competing for the Quarries’ traffic, the preservation of two carrier service to
the Quarries requires BNSF access.

UP itself has recognized that 3M, another shipper at Little Rock located on the Drury Spur,
is entitled to second carrier service by BNSF. 3M traffic via BNSF is reciprocally switched 



by UP, notwithstanding that LRWN could have served the facility pre-merger under the
pre-merger MP tariff. Additionally, UP reciprocally switches BNSF bridge movements to 3M 
which are delivered to UP at North Little Rock by LRWN on behalf of BNSF. These moves 
today incur a UP reciprocal switch charge under the RASA “2-to-1” reciprocal switch fee.

BNSF therefore requests that UP reconsider its position that the Granite Mountain
Quarries facility at the station of Little Rock is not open to BNSF. The facility had 
competitive service from only two carriers pre-merger (MP and SSW), and it is entitled to 
two carrier service post-merger. Due to the nature of this business in unit service, we also 
plan to serve this as originally stated through direct service.

Sincerely,

Mike Martucci
Manager Contracts and Joint Facilities
BNSF Railway



UNION PACIFIC RAILROAD COMPANY

July 21, 2023

Mike Martucci
Manager Contracts & Joint Facilities
BNSF Railway Company 
2500 Lou Menk Drive, AOB GL
Fort Worth, TX 76131

Dear Mike:

Please refer to your letters of April 13 and June 20, 2023 seeking Union Pacific’s confirmation of BNSF direct access to McGeorge Contracting,
also known as Granite Mountain Quarries at Drury Spur, AR.

Your letter of June 20 states the subject customer had “two pre-merger competitive options…- MP and SSW…” In fact, prior to the UP-SP
merger reciprocal switching for Granite Mountain Quarries at Drury Spur was limited, applying “only to or from stations on the LRWN and SSW
not served by the MP…” in other words stations not competitive with MP. Since the merger Granite Mountain Quarries continues to have direct 
access to all former SSW and MP stations now served by Union Pacific.

The facts regarding the 3M location mentioned in your letter of June 20 differ substantially from those surrounding Granite Mountain Quarries:

1) Prior to the UP-SP merger reciprocal switching at 3M was not geographically limited and,
2) 3M was identified as a Two to One shipper at the time of the merger.

Based on the facts cited above UP declines to confirm BNSF access to McGeorge Contracting at Drury Spur, AR.

Sincerely,

Chris Sanford
Senior Manager Commercial & Interline Strategy 

CC: Jon Helm
Sarah Bailiff
Tyler White
Eric Hamilton
Tanya Spratt
Derek Hinds
Mark Simon
David Hughes
Jamal Chappell
Olin Dirks
Stephanie Weekly

CHRIS SANFORD
SENIOR MANAGER –
COMMERCIAL & INTERLINE 
STRATEGY

1400 DOUGLAS STREET
OMAHA, NEBRASKA 68179 

402-544-3105



Mike Martucci BNSF Railway Company 
Manager Contracts and 
Joint Facilities

2500 Lou Menk Drive
AOB-GL 
Fort Worth, TX  76131
Phone: 817-867-0804
Email: mike.martucci@bnsf.com

August 18, 2023

Mr. Chris Sanford
Manager Commercial & Interline Strategy
Union Pacific Railroad Company
1400 Douglas Street, STOP 1350
Omaha, NE  68179

Re:  Access to McGeorge Contracting / Granite Mountain Quarries at Little Rock, AR 

Dear Chris:

In your letter dated July 21, 2023, concerning BNSF’s request for confirmation of its access to McGeorge 
Contracting Company/Granite Mountain Quarries at Little Rock, Arkansas, you once again denied 
BNSF’s request.  In so doing, you acknowledged that Granite Mountain Quarries was open to MP 
reciprocal switching for SSW traffic prior to the UP/SP merger, but that switching was limited to traffic 
moving to and from “stations not competitive with MP.”

Consistent with my election request letter dated April 12, 2023, BNSF continues to believe that, under 
the RASA, the Granite Mountain Quarries facility is a “2-to-1” Shipper Facility at a 2-to-1 Point, because 
the facility was “open to both UP and SP . . . and no other railroad.” The fact that the facility had 
somewhat limited dual-carrier access pre-merger is not inconsistent with the RASA definition of a “2-to-1” 
Shipper Facility. 

In order to resolve this dispute for now, BNSF will revise its request for access to the Granite Mountain 
Quarries facility under the RASA to be for traffic to and from stations not served by UP. SSW had the 
right under the tariff to serve such traffic, and, as the competitive replacement for SSW (SP), BNSF has 
that same right now.

As set forth in BNSF’s original request, BNSF will elect to serve the Granite Mountain Facility by direct 
service as is its right to do under the RASA. Please promptly confirm BNSF’s revised request so that 
Granite Mountain Quarries’ right to BNSF service to and from stations not served by UP is delayed no 
longer.

Sincerely,

Mike Martucci
Manager Contracts and Joint Facilities
BNSF Railway



UNION PACIFIC RAILROAD
1400 Douglas Street
Omaha, Nebraska 68179

December 11, 2023

Mike Martucci  
Manager Contracts & Joint Facilities
BNSF Railway Company 
2500 Lou Menk Drive, AOB GL 
Fort Worth, TX 76131

Dear Mike:

Please refer to your letter dated August 18th, 2023, seeking UP confirmation of BNSF access to McGeorge Contracting 
Company at 1010 Shamburger Lane, Little Rock, AR 72206. Union Pacific (“UP”) does not believe Drury Spur meets 
the criteria for “2 to 1” set forth in The Restated and Amended Settlement Agreement between UP and BNSF dated 
March 1, 2002 (“RASA”). The RESTATED AND AMENDED AGREEMENT of March 1, 2002, defines “2-to-1” 
Shipper Facilities as “Shipper Facilities that were open to both UP and SP… and no other railroad.” Since Granite 
Mountain Quarries had access to MP, SSW, and LRWN, it does not qualify as a “2-to-1” Shipper Facilities. 

Union Pacific declines BNSF’s request for customer access.

Sincerely, 

Ryan Pichler
Senior Manager Commercial & Interline Strategy

CC: Derek Hinds
Sean Frazier
Olin Dirks
Tanya Spratt
David Hughes
Stephanie Weekly

Ryan Pichler 


