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1 SP contends that the Supplemental Materials
filed by applicants on February 17, 1995 (BN/SF–
25) contain certain deficient information about the
additional debt that applicants will incur in order
to consummate their tender offers for SFP common
stock. SP’s concern relates to form rather than
substance. Adequate information about this
financing and its possible effects on applicants’ pro
forma projections of merged operations is
ascertainable from information contained in the
application filed October 13, 1994, and in the
Supplemental Materials, primarily the
Supplemental Verified Statement of Thomas N.
Hund and Don S. Snyder and the Amendments to
SEC Form S–4, filed by BNI and BNSF Corporation.

2 In Decision No. 7, we stated that the new
schedule would require comments to be filed 30
days later and adjust other schedule dates
accordingly. As explained later in this decision,
comments will not be due until 62 days from the
date of publication of this decision.

3 In New Procedures in Rail Acquisitions,
Mergers and Consolidations, Ex Parte No. 282 (Sub-
No. 19) (ICC served Jan. 26, 1995 and published at
60 FR 5890, January 31, 1995), we requested
comments, due March 2, 1995, on our proposed
establishment of more timely procedures for

processing applications for major and significant
rail combinations. We also served a copy of the
notice on all parties on the service list in this
merger proceeding and asked for comments on
whether this case should be governed by the
schedule originally adopted or the schedule
proposed in Ex Parte No. 282 (Sub-No. 19).

4 Technically, Appendix A to this decision
envisions a 167-day procedural schedule. We found
it necessary to add two additional days to the
schedule so that no date on the schedule would fall
on a Saturday, a Sunday, or a legal holiday.
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SUMMARY: The Commission is issuing a
new procedural schedule, which
follows the Santa Fe Pacific Corporation
(SFP) shareholders’ and Burlington
Northern Inc. (BNI) shareholders’ vote
on February 7, 1995, to approve the
proposed BNI/SFP merger. This
schedule will provide for issuance of a
final decision no later than August 23,
1995. The Commission also is setting a
50-page limitation for briefs, which
must be filed in accordance with the
requirements at 49 CFR 1104.2. In
addition, the Commission is requiring
that a Preliminary Draft Environmental
Assessment (PDEA) be submitted, where
applicable, with each inconsistent and
responsive application.
EFFECTIVE DATE: The effective date of
this decision is March 9, 1995. All
comments, protests, requests for
conditions, and any other opposition
evidence and argument are due on May
10, 1995. For further information, see
the attached procedural schedule.
ADDRESSES: An original and 20 copies of
all documents must refer to Finance
Docket No. 32549 and be sent to the
Office of the Secretary, Case Control
Branch, Attn: Finance Docket No.
32549, Interstate Commerce
Commission, 1201 Constitution Ave.,
N.W., Washington, DC 20423. Parties
are encouraged also to submit all
pleadings and attachments on a 3.5-inch
diskette in WordPerfect 5.1 format.

In addition, one copy of all
documents in this proceeding must be
sent to Administrative Law Judge
Stephen L. Grossman, Federal Energy
Regulatory Commission, Office of
Hearings, 825 North Capitol Street, N.E.,
Washington, DC 20426 and to each of
applicants’ representatives: (1) Betty Jo
Christian, Esq., Steptoe & Johnson, 1330
Connecticut Avenue, N.W., Washington,
DC 20036–1795; and (2) Erika Z. Jones,
Esq., Mayer, Brown & Platt, 2000
Pennsylvania Avenue, N.W., Suite 6500,
Washington, DC 20006.
FOR FURTHER INFORMATION CONTACT: Julia
Farr or Dugie Standeford, (202) 927–
7513. (TDD for hearing impaired: (202)
927–5721.)

SUPPLEMENTARY INFORMATION: On
October 13, 1994, an application was
filed for approval of BNI’s acquisition
of, control of, and merger with SFP, the
resulting common control of Burlington
Northern Railroad Company (BN) and
The Atchison, Topeka and Santa Fe
Railway Company (Santa Fe) by the
merged company, the consolidation of
BN and Santa Fe railroad operations,
and the merger of BN and Santa Fe.
Applicants also seek exemption from
regulation for the merged holding
company and merged railroad to control
The Wichita Union Terminal Railway
Company [Finance Docket No. 32549
(Sub-No. 1)] and for 11 construction
projects related to the primary
application [Finance Docket No. 32549
(Sub-No. 2 through Sub-No. 12)]. We
accepted the application in our Decision
No. 5, served and published in the
Federal Register (59 FR 56089) on
November 10, 1994, and we set certain
filing dates under the procedural
schedule previously adopted in our
Decision No. 4, served October 5, 1994.1

In Decision No. 7, served December 5,
1994, we granted the requests of several
parties and postponed the procedural
schedule set forth in Decision Nos. 4
and 5 pending the outcome of an SFP
shareholder vote. In Decision No. 7, we
stated that upon approval of the
proposed BNI/SFP merger by the
shareholders, we would immediately
issue a new schedule.2 On February 7,
1995, the shareholders approved the
proposed BNI/SFP merger.

By petition filed January 27, 1995,
BNI, BN, SFP, and Santa Fe requested
that we adopt a modified, expedited
procedural schedule which tracks the
schedule proposed by the Commission
for public comment in Ex Parte No. 282
(Sub-No. 19).3 In Decision No. 9 in this

proceeding, served February 3, 1995, we
requested public comments on the
applicants’ proposal to revise the
procedural schedule to provide for the
service of a final decision no later than
165 days from the date the Commission
publishes its decision restarting the
schedule for processing the proceeding.
Additionally, we requested public
comments on proposed page limitations
on certain filings, on whether a
preliminary scoping order should be
issued, and on the feasibility of meeting
all environmental review requirements
within the proposed compressed
schedule. Public comments on these
issues were due on February 21, 1995.

Over 170 public comments were
received in response to Decision No. 9.
The vast majority of these comments
were from shippers; however, comments
were also filed by several Members of
Congress, government parties, railroads,
electric utilities, other shipper interests,
and rail labor unions. In addition, the
applicants responded to Decision No. 9.

Approximately 55 commenters
specifically supported the applicants’
proposed 165-day procedural schedule.
There were a number of statements in
support of a 180-day schedule as
proposed by the Commission in New
Procedures in Rail Acquisitions,
Mergers and Consolidations, Ex Parte
No. 282 (Sub-No. 19) (ICC served Jan.
26, 1995), and several parties suggested
alternative 180-day schedules. Over 25
shippers approved an expedited merger
process, but suggested no time limits.

By contrast, approximately 65
commenters stated their opposition to
the proposed 165-day schedule,
although not all of these entities
specifically objected to the total time of
165 days; rather, some were more
concerned with having only 30 days to
comment on the application. Many of
the opposing commenters asked the
Commission to lengthen the review
process to at least 9 months.

We have determined after review of
all the comments that a 165-day
procedural schedule will allow us time
to consider fully all of the issues in this
proceeding and to ensure that all parties
are accorded due process.4 We will
agree, however, to giving additional
time to interested parties, including the


