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BEFORE THE

SURFACE TRANSPORTATION BOARD

Finance Docket No, 35081

CANADIAN PACIFIC RAILWAY COMPANY, ET AL.
— CONTROL -
DAKOTA, MINNESOTA & EASTERN RAILROAD CORP.,, ET AL.

BNSF RAILWAY COMPANY'S COMMENTS ON THE
ENVIRONMENTAL REVIEW PROCEDURES PROPOSED IN THE
APPLICATION BY CANADIAN PACIFIC RAILWAY COMPANY, ET AL.
FOR APPROVAL OF CONTROL OF DAKOTA, MINNESOTA AND
EASTERN RAILROAD CORPORATION, ET AL.

BNSF Railway Company (“BNSF”) respectfully submts thesc comments on the
cnvironmental review procedures proposed 1n the Application filed by Canadian Pacific Railway
Company and Soo Linc Holding Company for approval of control of Dakota, Minnesota &
Eastern Railroad Corporation and lowa, Chicago & Eastern Railroad Corporation

INTRODUCTION

Canadian Pacific Railway Company and 1its affihates (“CPRC™) have entered into a
merger agreement under which CPRC will acquire control over the assets of Dakota, Minnesota
& Eastern Railroad Corporation and its affiliates (“DM&E"), including the rights to build a new
rail line into Wyomng’s coal-nch Powder River Basin (“PRB™) On October 5, 2007, CPRC
and DM&E (thc “Applicants™) submutted their Application to the Board for approval as a
“minor” transaction under 49 C F.R Part 1180

At the outsct, BNSF emphasizes that 1t support;; market-based behavior 1n the industry,
including increascd competition through projects such as the proposed PRB build-in even 1f such

ra1l lincs compete with BNSF  Accordingly, BNSF does not object per se to CPRC’s acquisition



of DM&E. Rather, BNSF’s concern 1s the Application’s failure to substantively discuss how the
operation of the ncw PRB line 1n conjunction with the CPRC network will affect the
environment and will interfacc with other rail operations BNSF is not asking that the already-
completed environmental review be repeated, rather, as we explain in these comments, BNSF
belicves that the Board should require Applicants to supplement their Application by providing
the data necessary to prepare, before the proposed transaction 1s approved, a thorough
Environmental Impact Statcment (“EIS™) examining the effects of transporting PRB coal on the
hines currently opcrated by CPRC and lowa, Chicago & Eastern Railroad Corporation (“*IC&E™)
Requinng Applicants to conduct this type of environmental review would put CPRC 1n the same
position 1t would have been 1n 1f it had been the onginal proponent of the new PRB line

ARGUMENT

L. The “Proposed Transaction” Before The Board Includes CPRC’s Acquisition Of
DM&E’s PRB Rights.

A. The Application demonstrates that acquisition of DM&E’s PRB rights is a
central part of the proposed transaction.

The Application describes the “proposed transaction™ as “the acquisiion of control of
DM&E and IC&E by SOO Holding (and, indirectly, by CPRC) ™" Apphcation at 7 The
Agreement and Plan of Merger (“Merger Agreement™) annexed to the Application makes clear
that, as a result of the merger, “all the property, nghts, pnvileges, powers and franchises™ of
DM&E would be under CPRC’s control Merger Agreement § 2 03 (emphasis added) This
includes, of coursc, DM&E’s “authonty to construct and operate 282 milcs of new railroad lines
to serve coal ongins in Wyoming’s Powder River Basin » Application at 3, see also i1d at 18
(“The property mvolved in the proposed transaction mncludes all the property of DM&E and 1ts
subsidianies ”) The Application’s discussion of the proposed transaction’s purpose accordingly

references “a umque opportunity for CPR to assist DME in pursuing 1ts goal of constructing and
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operating a rail route to scrve the Powder River Basin ™ Id at 10, see also Green VS at 5 (“The
proposed transaction also presents a umique opportunty for CPR-DME to construct and operatc a
raill route to servc coal ongmns in Wyoming's Powder River Basin™) The Application also
explains that “CPR’s grecater financial capability, its demonstrated expertisc in desigmng and
constructing new rail hines, and 1ts extensive coal hauling experience will lend credibility to
DM&E's ongoing cfforts to bring the PRB project to fruition ™ Application at 10 In light of
these statements and the plain terms of the Merger Agreement, the proposcd transaction for
which the Applicants seek approval from the Board clearly includes CPRC’s control of DM&E's
nights (and ongoing efforts) to build a new rail line into the PRB
In fact, the acquisition of DM&E's nghts to build into the PRB 1s the central featurc of
the proposed transaction CPRC’s public statements indicate that DM&E’s $1 48 billion
acquisition price does not stem from the farrly mimimal 5,800 carloads of extended haul traffic
and 64,000 carloads of orgamic growth on DM&E's lincs that Applicants project the merger will
generate annually (Application at 13) The proposed transaction should instcad be viewed, as
CPRC explained during a recent call with investment analysts, “as not only buying a regional
railroad that shows a lot of growth, but also, the aption to build into the PRB " Transcnpt, CP —
Canadian Pacific announces agreement to acquire DM&E Railroad — Conference Call at 6 (Sept
5. 2007) (**Announcemcnt Transcript”™) (emphns;s added) (attached as Exhibit 1) Anticipating
the Board’s approval, CPRC already has agrecd to make “additional future contingent payments
of up to approximately $1 bilhon, bascd upon commencement of construction of the
proposed PRB linc, and the volume of coal traffic routed over that line * Application at 12

This supplemental $1 billion payment, i addition to the substantial premium that CPRC paid



Just to acquire DM&E’s PRB nghts, underscores the importance to the proposed transaction of
DM&E’s authonty to build into the PRB

B. Construction of the PRB line is a rcasonably foreseeable result of the
proposed transaction,

Construction of the new PRB line 1s more than a hypothetical scenario or a long-term
goal to be developed over an extended peniod of ime The Application states that “*DM&E 1s
currently pursuing the process of acquiring the right-of-way needed to build the PRB hne,” as
well as several other “prerequisites to implementation of the PRB line project ” Application at 3
(emphasis added) In oli:er words, CPRC’s subsidiary 1s merging with a ratlroad that s presently
in the process of exercising 1its authonty to build a new line mto the PRB. Moreover, “if the
proposed transaction s approved,” CPRC has commutted to “work[ing] diligently with DM&E to
accomplish these necessary prerequisites to construction of the proposed PRB linc ™ /d CPRC’s
*“financtal capability,” as well as its “cxpertise 1n designing and constructing new rail lines, and
its extensive coal hauling expenience™ (¢d at 10), will aid this work Upon recerving Board
approval, CPRC also “will makc available to DME $300 milhion to upgrade and rehabihitatc 1ts
tracks, structures (bndges) and rail facilites™—which the Application acknowledges 1s
“substantially the samc” infrastructurc investment that DM&E planned so 1ts line could mect the
operating specifications for PRB umit coal trains  /d at 23-24n7

CPR’s statcment that 1t “*has not yet made a dccision to build” the PRB project (1d at 24)
does not change the fact that eventual construction of the PRB line 1s a significant element of the
proposed transaction, and that, according to the Application, sigmficant steps toward that
construction arc currently being taken. It 1s thus reasonably foresceable that the Board’s
approval of the proposed transaction will lead to construction and operation of the PRB linc by

CPRC
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1. Becausc The Application Docs Not Address The Environmental Effects Of CPRC’s
Acquisition Of The PRB Build-In Rights, The Board Should Require
Supplementation Or Modification Of The Application.

STB regulations rcquire that to be complete, an application must contain “all
information™ specified 1n the Board’s General Acquisition Procedures. Id § 1180 4(c)(7)(1).
That includes, among a number of other things, “[a] brief summary of the proposed transaction™
(id § 1180.6(a)(1)(1)), and "“[c]nvironmental data prepared in accordance with 49 CFR part
1105 (.d § 1180.6(a)(8)) A complete application must “present a prima facie case™ for
approval of the proposed transaction Id § 1180 4(c)(8) The Application in the present case 15
mcomplete becausc 1t does not contan any substantive information concerning the
environmental effects of CPRC’s acquisition of DM&E’s authonty o construct a new rail line
mto the PRB. Because the Board cannot fulfill its obligations under the National Environmental
Policy Act (“NEPA”) apart from this information, 1t should require Applicants to supplement
their filing by providing additional environmental data : .

A, The Application improperly seeks indcfinite deferral of the Board’s NEPA

obligation to study environmental impacts poscd by PRB coal traffic on
IC&E and CPRC lines.

i NEPA requires consideration of environmental impacts before agency
decisions are made

The Board and its Section of Environmental Analysis (“SEA™) have previously addressed
the sigmficant environmental impacts posed to communitics along which DM&E (and CPRC 1if

the transaction 1s approved) will route PRB coal At the beginning of this ycar, the Board

! The relevant regulations authonze the Board to “‘reject an incomplete application by

serving a decision no later than 30 days after the application 1s filed " 49 CFR
§ 1180 4(c)(7)(1) But because the samc provision states that “[a] revised application may be
submuited, incorporating portions of the prior application by referencc.” thc most practical
remedy 1n this case 1s to requirc Applicants to supplement their Application with the necessary
environmental data



adopted SEA’s recommendation to prepare an EIS for PRB coal traffic over the IC&E hines,
which had recently been acquired by DM&E  See fowa, Chicago & Eastern RR Corp -
Acquisinon and Operation Exemption — Lines of I&M Rail Link, LLC (“IC&FE Acquisition™),
STB Finance Docket No 34177 Mem to Scction Chief Victona Rutson (Jan 30, 2007) In light
of this decision, Applicants nghtly recognize that thc Board has an “obligation under [NEPA] to
examine thc cnvironmental impacts of the transportation of PRB coal trains over the lines of
IC&E and CPR™ Application at 25 Yet, rather than prescnting environmental data in the
Application that accounts for such PRB coal traffic, Applicants request that the Board dcfer the
required environmental documentation “until such time as more defimtive information regarding
the hikely volume and routing of those [PRB coal] trains becomcs available™ J/d  Under
Applicants’ proposal, this deferral would be accomphished by imposing a routing restriction that
prohibits the transport of PRB coal over CPRC or IC&E lincs /d. Applicants then claim that the
proposcd transaction 15 categoncally excluded from environmental review because withoat the
PRB traffic “the increased traffic and anticipated changes 1n train and rail yard activity” will not
“exceed the environmental review thresholds prescribed by the Board's regulations ™ Id at 23,
This scparation of the proposed transaction into two distinct parts—onc that allegedly 1s
chgible now for categonical exclusion, and another that will require extensive environmental
study at some future date—is incompatible with the Application’s request for approval of a
single action that includes CPRC’s acquisition of DM&E’s PRB rights If the Board 1s to
evaluate CPRC’s request for control over all of DM&E assets, including the PRB build-in
authorization, NEPA requires that the agency be fully informed of the environmental
consequences of the entirc proposed action, including the effects of CPRC’s acquisition of the

planned ncw line on regional transportation systems and on commumties located along the



CPRC and IC&E lincs As the Council on Environmental Quality’s regulations implementing
NEPA explan, "NEPA proccdurcs must insure that environmental information 1s available to
public officials and citizens before dccisions are made and before actions are taken ™ 40 CFR
§ 1500 I(b) (cmphasis added)

“[B]y focusing the agency’s attention on the environmental consequences of a proposcd
project, NEPA cnsures that important effects will not be overlooked or underestimated only to be
discovcered after resources have been commutted or the dic otherwise cast ™ Robertson v Methow
Valley Ciizens Council, 490 US 332, 349 (1989). Put differently, “NEPA was intended to
ensure that decisions about federal actions would be made only affer responsible decisionmakers
had fully adverted to thc environmental consequences of the actions, and had dccided that the
public benefits flowing from the actions outweighed their cnvironmental costs.” Jones v
Dustrict of Columbia Redevelopment Land Agency, 499 F2d 502, 512 (DC Cir 1974)
‘(emphasis added), see also Thomas v Peterson, 753 F 2d 754, 755 (9th Cir 1985) (“A central
purpose of an EIS 1s to force the consideration of environmental impacts 1n the decisionmaking
process ™'} if a proposcd federal action or decision may have significant cnvironmental impacts,
NEPA demands that thosc impacts be studied and considered up front by the rclevant federal
agency See 40 CFR § 1500.1(b) Thus, because CPRC’s acquisition of DM&E’s PRB nights
15 central 1o the proposed transaction here at 1ssue, the Board must understand and publicize the

environmental effects of that acquisition before making any decision on the Application *

2 Unlikc many other federal statutes, NEPA 1s a procedural statute that 1s meant to be
action-forcing—it requires federal agencies to solicit the public’s involvement before the agency
acts, thereby protecting the public mtercst and the environment See, e g, 40 CF.R § 1500 1(a)
(“action-forcing provisions . make sure that federal agencies act according to the letter and
spint of the Act”), 40 CFR § 1502 1 (“The pnimary purpose of an cnvironmental impact
statcment 1s to servc as an action-forcing device to msure that the policies and goals defined m
the Act are infused into the ongoing actions of the Fedcral Government ) Any process



2 Deferring environmental review of a proposed transaction untl afier 1t is
approved does not satisfy NEPA

Apphicants suggest that the agency's NEPA obligations can be satisfied by deferring the
requisite environmental study until some unknown future date and imposing routing restrictions
on PRB traffic in the meantime See Application at 25 This approach, although the Board has
uscd 1t 1n some prior cases, defeats onc of NEPA’s fundamental purposes In a prior proceceding
that involved DM&E's PRB line project, the Board cited Sierra Club v FERC, 754 F 2d 1506,
1509-10 (9th Cir 1985), for the proposition that “courts have recogmzcd that there 1s no
violation of NEPA where proposed actions would not effect a change mn the status quo ™ /C&E
Acquisition, Decision at 18 n 38 (July 22, 2002) ® Sterra Club involved a “preliminary permit”
for liccnsing of a hydroelectric facility, the “solc purpose™ of which was to maintain “prionty™
for a limited period while the apphcants prcpared a detailed license applicaton 754 F.2d at
1508 Becausec this sort of “preliminary permit” did not “allow the applicants 1o conduct any
studies on federal lands,” the court concluded that the agency’s decision “[did] not change the
status quo,” and thereforc that *‘no EIS was required ” /d at 1509, 1510

In this case, Applicants acknowledge that the agency's decision to approve the proposed
transaction—which neccssarily includes approval of “the transportation of PRB coal trains over
the hincs of IC&E and CPR™—does require NEPA review Sece Application al 25, See also
IC&E Acquisition, Mem to the Board from Victona Rutson, Chief, Section of Environmental

Analysis (“SEA Mem ™) at 3 (Jan 26, 2007) (concluding that an EIS 1s neccssary beforc PRB

whereby the public 1s deprived of the opportumity to participate until after the decisionmakers
have approved a proposed action undermines this basic objective of NEPA

3 The Board imposed a routing rcstriction to mamntain the “status quo™ mn IC&E

Acquisition, but 1t appears that the deferral of environmental review 1n that case was not
challenged For the reasons discussed 1n this section, the decision to postpone environmental
review 1n IC&E Acquisition was contrary to NEPA

10



coal can be routed over the IC&E lines) The only question 1s when that review will take place
Applicants would prefer that the Board postpone the fulfillment of its NEPA obligations until
after their proposed transaction has been approved Application at 25 For reasons discussed
above, this 1s not an option NEPA mandatcs that cnvironmental information bc available before
a decision 1s made 40 CFR § 1500 1(b) The Board thcrefore must study and publicize the
environmental impact of sending PRB coal over tl:e CPRC and IC&E lines before 1t can approve
CPRC'’s request for control over DM&E *
Other cascs cited by the Board in prior proccedings are equally unsupportive of deferring
a full NEPA review 1n this proceeding In Kleppe v Sierra Club, 427 U S 390, 410 n.20 (1976),
for cxample, the U S. Supreme Court said that NEPA *“docs not require an agency to consider the
possible environmental impacts of less imminent actions when prcparu-lg the impact statement on
proposed actions™ unless those “contcmplated actions later reach the stage of actual proposals
™ As discussed above, the instant case involves a single, undivided proposal to give CPRC
control over all of DM&E’s asscts, including 1ts PRB construction nghts  Accordingly, CPRC’s

acquisition of DM&E’s PRB nghts 1s not some “lcss immnent action™ that need not be

considered at the present time; 1t 1s an ntegral and rcasonably foresccable part of the “proposed

1 Moreover, unlikc the decision at 1ssue 1n Sterra Club, the decision now facing the Board

1 1n no way “preliminary ” Approval of the proposed transaction would permanently alter the
status quo by transferrng DM&E's PRB nghts to CPRC, which operates a substantially larger
and more expansive rail nctwork It 1s this transfer of DM&E’s PRB nghts to a party that
operates hines not studied during the PRB Construction proceeding that tnggers the Board’s
NEPA obligations See Application at 25, IC&E Acquisition, SEA Mem at 3, ¢f Western Land
Exch Project v United States Bureau of Land Mgmt , 315 F Supp 2d 1068, 1088 (D Nev.
2004) (finding that NEPA applies when a change i ownership was “highly likely” to change the
use of the property) In other words, beecause CPRC would enjoy both full authonty to construct
a new line 1nto the PRB and full control over down-hine routcs not studied as part of the PRB
Construction EIS, NEPA requires thc Board to evaluate the cnvironmental impacts of PRB coal
on those down-line routes See IC&E Acquisition, Comments of US Dcp’t of Transp. at 3
(noting that DM&E’'s acquisition of the IC&E lhincs allowed consideration of “down-line”
environmental inpacts)

T



action” now beforc the Board for approval The fact that Applicants have agreed to postpone
environmental review of this one aspect of thc proposed action does not lessen the Board's
obligation under NEPA to “insure that environmental information 1s available to public officials
and citizens before decisions arc made and before actions are taken™ 40 CF R. § 1500 1(b)

Since the transaction that Applicants ask the Board to approve includes CPRC’s acqusition of
DM&E’s PRB nghts, the environmental review requirced by NEPA cannot be postponed See 40
CFR § 1502 2(g) (“Environmental impact statements shall scrve as the means of assessing the
cnvironmental impact of proposed agency actions, rather than justifying decisions already
made ™) °

3 Applicants’ own statements confirm that sufficient data exists to perform
an environmenial review under NEPA

As a practical matter, Applicants rest their proposed postponement of any environmental
study regarding the movement of PRB coal trains over the CPRC and IC&E lines on the absence
of volume and routing information. See, e g, Application at 24 (“It 1s not possible .. to
cvaluate 1n mcamngful fashion the potential environmental impacts (1f any) of future coal
transportation operations ) According to Apphcants, DM&E must “secure[]‘ contracts with
shippers for the movement of PRB coal:‘ before they can cstimate “the volume of coal that would
be transported for each customer, the destinations to which such shipments would move, and the

routing of such shipments beyond DM&E’s lines.” Id This fact-based argument contradicts

both DM&E’s asscrtions in a petition to the Board last year and CPRC’s public statements

5 The Board has also cited Public Unhities Commission of Califorma v FERC, 900 F 2d
269, 282-83 (D C Cir 1990), 1n support of the deferral of NEPA environmental review In that
case, the D C., Circuit held that an agency can make a final decision without completing the
environmental review “so long as 1t assesscd the environmental data before the decision’s
effcctive date ™ /d at 282 Here, the Board has not been asked to postpone the effective date of
its decision on the Application pending an cnvironmental review of PRB traffic over the CPRC
and IC&E hines

10
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In May 2006, DM&E filed a petition with the Board stating that “cnvironmental analysis™
of PRB coal traffic on the IC&E lincs “‘can be commenced now without being unduly
hypothetical . " IC&E Acquisinon, Petition of lowa, Chicago & Eastern Railroad Corp and
Dakota, Minncsota & Eastern Railroad Corp to Reopen and Partially Modify Conditions at 8
(May 12, 2006) (cmphasis added) Contrary to statcments i the Application, DM&E told the
Board 1n 2006 that 1t was “relatively unrealistic™ to expect contracts to be 1n place before traffic
routings could be determined Jd Instead, DM&E stated that “sufficiently rehiable data 1s
available for an analysis of IC&E coal routings,” pointing out that “much ot the undecrlying
information for such an analysis 1s alrcady of record in the PRB Construction procecding ™ Jd
Similarly, during a recent conference call with investment analysts announcing its planncd
acquisition of DM&E, CPRC was asked whether existing utilities on 1ts rail lines use PRB coal
CPRC responded 1n part by explaiming that 1t had already “been through every utility that we
currently have access 'to, anything we might have access to, what we do today, what we don’t do
today, [and] what the competitive 1ssues are™ Announcement Transcrnipt at 19 This sort of
information presumably could be used to determine potential routings and volumes in the context
of an cnvironmental analysis All of thesc statements belie the Application’s contention that the
existing data 1s insufficient to perform an environmental analysis of PRB coal routings over

CPRC and IC&E lincs ¢

6 As the Board and SEA are aware, DM&E’s PRB project has been highly
controversial from the start, drawing significant environmental concems from communities and
governmental authornities sccking consideration by the STB of mitigation for the project's
impacts These communitics and broader environmental interest groups have twice appealed the
STB’s handling of the environmental aspects of the PRB project to the Eighth Circunt  There 15
cvery reason to bclieve that similarly affected commumities and governmental authoritics

impacted by the new proposed transaction nvolving the transfer of the same PRB nights and new

routings will raise additional cnvironmental concerns, which must be heard as part of the whole
record before the STB 1n determining whether to approve the proposed action Indeed, the City

11
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In any casc. NEPA does not require absolute certainty of underlying facts before an
environmental review 1s performed See, e g, City of New York v United States Dep't of
Transp, 715 F 2d 732, 746 n 14 (2d Cur. 1983) (*The fact that effects are only a possibility does
not msulate the proposed action from considcration under NEPA ™} Agcencies often must
rely on cstimates and predictions to cvaluate the potential environmental 1mpacts of proposed
acttons The Board’s Final EIS 1n the PRB Construction case, for example, uscd a series of
tiered traffic projections to analyze the potential impacts of PRB coal traffic on the DM&E lines
See Powder River Basin Expansion Project, Final EIS at 9-35 The Board projected 1n that
procceding that DM&E would eventually haul up to 100 mithion tons of PRB coal annually,
amounting to approximately 37 coal trains per day traveling on the DM&E lines to and from the
PRB See:d. Applicants fail to explain why the same sort of projections could not be used with
respect to traffic on the IC&E and CPRC lincs, which together would likely handle a sigmticant
portion of the 37 daily PRB coal trains that DM&E plans to haul

4 Apphcants have not explained how CPRC'’s acquisition of the PRB build-

in rights would affect BNSF's operations and the regional transportation
system in and around Chicago

In 1ts comments filed in the JC&E Aequisition procceding, BNSF noted “that transporting
PRB coal over the [IC&E] lines would hz;ve substantial lmpalcts in the Chicago Gateway that
ment further consideration™ [C&E Acquisiion, BNSF Comments at 30 (Dec 11, 2006).
BNSF’s comments cxplained that “[t]hesc potentially scvere effects on BNSF's system in and

around Chicago would 1n turn have impacts on the environment and existing transportation

of Winona, Minncsota and Chicago’s commuter rail authonty, Mctra, have alrcady filed
comments with the Board n this procceding asking for further consideration of the
environmental and operational cffects of the proposed transaction. See also Dakota, Minnesota
& Eastern RR Corp — Construction into the Powder River Basin, STB Finance Docket No.
33407, Comments of the City of Wmona, MN (March 2, 2001) (discussing potential impacts to
Winona, which 1s located on the CPRC line)

12



systems ° I/d at 32-33 The Board ultimatcly concurred with BNSF’s conclusion that an EIS
should be prepared before PRB coal 1s routed over the ICKE hines  See IC&E Acquisition, Mem
to Section Chief Victonia Rutson (Jan 30, 2007). With CPRC in control of DM&E and 1ts PRB
rights, the probability of the anticipated PRB coal tratfic materializing has now become
significantly greater. The potential for operational and environmental impacts thus cxists 1f PRB
" coal 15 routed into Chicago over CPRC lines, and nothing in Applicants’ Operating Plan or
elsewhcre n the Application addresses how CPRC would deal with such impacts

The most likely routing of PRB coal into Chicago via CPRC proceeds over CPRC’s main
linc to Chicago from a connection with the DM&E main line at Minnesota City This line
crosscs BNSI’s main line at La Crosse, Wisconsin, where the (at grade) crossing 1s known as
Grand Crossing BNSF currently operates approximately 40 trains per day through Grand
Crossing, including several pairs of time-sensitive intermodal tramns hetween Chicago.
Minncapolis/St Paul and the Pacific Northwest  In addition, BNSF operates a yard near Grand
Crossing Switching at that yard often requires BNSF 1o occupy Grand Crossing CPRC also
has a yard located Just west of Grand Crossing, and its tramns likewisc regularly occupy the
crossing while work 1s performed at that yard [f PRB coal shipments cause CPRC to increasc 1its
tratfic volume at Grand Crossing, 1t could significantly impact BNSF’s (and CPRC’s) operations
there. Those impacts and their effect on the environment, neither of which arc addressed 1n the
Application or the Applicants’ Operating Plan. should be studied as part of the Board’s NEPA
rcview before a decision 1s made on the proposed transaction

The potential for opcrational delays and corresponding environmental impacts would
appear to incrcase as PRB coal trains approach the Chicago Gateway over CPRC's linc through

Milwavkee Between Milwaukee and Chicago, CPRC operates an cxisting freight service with a

13 - =



projected 2010 density of around 45 million tons without considening PRB coal Application
Exhibit 14 BNSF understands that CPRC also currently operates 16 daily Amtrak trans, as well
as 60 dally commuter trains for Mctra, on 1ts lines into and from Chicago Union Station
Although adding cven a portion of the estimated 37 PRB coal trains per day to the CPRC line
could sigmficantly disrupt traffic throughout the rcgional freight, commuter and passenger
transportation system, Applicants have remained silent about their plans for routing PRB coal
mto Chicago As the Board found with respect to PRB coal traffic routed over the IC&E hines
(sce IC&E Acquisiton, SEA Mem at 4), preparation of an EIS 1s the best way to evaluatc these
potential impacts from PRB coal routings

B. The Board should require Applicants to supplement the Application, or
modify the Application to cxclude the PRB rights.

In sum, as discussed above, the Board has neither legal nor practical justification for
deferring 1ts obligation under NEPA to study the cnvironmental impacts of PRB coal movements
on the CPRC and IC&E lines The Board and the public should have an opportunity to examine
those impacts before the Board decides whether to approve the proposcd transaction now before
it, which includes approval of CPRC’s acquisition of DM&E's authonty to build a new hine into
the PRB.

Because the Apphication does not discuss these potential environmental impacts, the
Board should order Applicants to supplement therr filing by providing additional environmental
data to SEA See 49 CF R § 1180 4(c)(7)(11). Consistent with the Board’s conclusion in /C&E

Acquisition, SEA would usc this environmental data and 1ts own investigation to prepare an EIS

7 CPRC’s freight trains diverge from their main line onto the Union Pacific main line south

of Rondout at Techny Junction (Tower A-20) That line eventually merges with the IC&E main
line (operated by Mctra) just west of CPRC’s Bensenville Yard From Bensenville, CPRC coal
trains on this route would proceed castward on Metra trackage to connections with lllinois
Harbor Belt Railroad and Belt Railway Company of Chicago

14 —— -



AS

analyzing the environmental cffects of routing PRB coal over the CPRC and IC&E lines before
the Board decides whether to approve the proposed transaction ®

Alternatively, 1f Applicants truly wish to defer the Board’s consideration of
environmental impacts from CPRC’s acquisition of the PRB nghts, they could revise and
resubmuit their Application in a manncr that allows the Board to consider CPRC’s acquisition of
DM&E existing physical assets separate from acquisition of DM&E’s PRB rights* Cf Green
V S at 6 (asscrting that the proposed transaction *1s structurcd to reflect the scparate naturc of
the dccision whether to proceed with the PRB hine project™). When CPRC detcrmunes that 1t 1s
prepared to go forward with the PRB project, 1t can return to the Board for a separate approval,
separatcly subject to NEPA, of the acquisition of DM&E's PRB nghts.

CONCLUSION

For all the reasons discusscd above, the Application as submitted does not fully address
core environmental 1ssucs that will anse as a result of the proposed transaction Pursuant to
NEPA, thc Board should rcquire supplementation with nformation concermng the
environmental effects of PRB coal traffic on the CPRC and IC&E lines, or medification to

exclude acquisition of DM&E’s authonity to build into the PRB at this time

8 In the event the Board determines to order Applicants to supplement the Application, the

proposcd procedural schedule submitted by Applicants with the Apphcation (CPR-3/DME-3)
should be modified to allow for the supplcmentation See Kansas City Southern — Control — The
Kansas City Southern Railway Company, Gateway Eastern Railway Company, and the Texas
Mexican Raihway Company, Finance Docket No. 34342, Decision No 2 (served June 9, 2003)

9 There arc a vanety of ways that CPRC and DM&E mught choose to restructure the
transaction to postpone acquisition of the PRB nghts One possibility might include the usc of a
voting trust for DM&E's PRB rights
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PRESENTATION

Operator

Weicome to Canadian Paafic's DMBE Acquisition Conference Call At thus time, all participants are in a listen only mode Following
the presentation, we will conduct a question and answer session. If anyone has any difficulties hearing the conference, please

press star, 2e70 for operator assistance at any time

| would ke to remind everyone that this conference call Is being recorded on Wednesday, September 5th at 11 am Eastern
Time

| will now tum the conference over to Ms Janet Wesss, Assistant Vice President, Investor Relations of Canadian Pacific. Please
go ahead, ma'am

Janat Welss - Canadian Paclic - Asslstant Vice Presslent, Investor Relatrons

Thank you, (Kietan], and thank you, ladies and gentiemen, for joming us. This momning, Canadlan Pacific 1s here to discuss our
recently announced agreement to acquire the Dakota Minnesota and Eastem Rallroad Corporation and its subsidiaries

With us today are Mr Fred Green, our President and Chief Executive Officer, Mike Lambert, our Chief Finanaal Officer, and
Kathryn McQuade, our Cluef Operating Officer Following some opening remarks by Mr. Green and Mr Lambert, we will conduct
a guestion and answer session

Before we get started, let me remind you that our remarks this moming contaln forward-looking Information Actual results
may differ matenally The nsks, uncertainties and other factors that could influence actual results are in our press release of
September 4th announcing the agreement to acquire the DMBE Please read carefully, as these assumphions could change
throughout the year.

All doflars quoted (n our formal remarks this monung are Canadian unless otherwise stated Please feel free to queue up for
questiocns now or at any time by pressing the star, followed by the one on your touchtone phone

Here then is our President and CEQ, Mr Fred Green

Frad Graan - Canadian Pocific - President and CEQ

Good moming, everyone This moming, CP announced the acquisition of the Dakota Minnesota and Eastem Railroad Corporation,
a rallroad with a quality traffic base, good potential for signifficant organization growth and exating options to pursue new coal
volumes in the Powder River Basin,

Subject to Surface Transportation Board Approval, CP's netwark will expand by approximately 2,500 miles, we'll add over §275
million to our revenue immediately and with substantial growth opportunities beyond that and our EBITDA will Increase well
In excess of $100 riltion a gain with more visible growth on the horizon
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The acquisiion of the DMEE will create significant long term shareholder value and 15 accretive to eamings This is a strong,
growling regional rarlvoad with solid growth potential

Today, Mike, Kathryn and | are pleased to be here and to share with you why we belleve the acquisition of the DMBE Is a ternfic
strategic addition for CP and how the finandal structure of the deal delvers value In both the short term and the long term Il
take you through the highlights of the business and Mike will address the financlal structure and the benefits.

So, let me start by saying that the DM&E Is an exceflent property. To those of you who are not famiflar with their franchise, it's
the largest regional raliroad In the US serving eight states In the Midwest [t's a high quality, growing regional enterpnse with

a strong diversified product base and a rapidly expanding ethanol business

It cannects with all of the dass one railroad through major Intenchanges at Minneapolls, St Paul, Chicago and Kansas City, giving
it efficient access to markets and It's among the most efficlent railroads In the US with an operatmg ratio of 70 2% in 2006

Also, through the perseverance of President and CEO Kevin Schieffer and his management team, the DM&E has secured STB
approval to build and operate a new rall line Into the Powder River Basin or PRB, the largest produding region of low sulfur
thermal coalin North America The DMEE represents a unique opportunity And as most of you lnow, there aren't many prospects
to acquire a rall property of this size and quality

We characterize this acquisition as particularly attractive And | say this for four principle reasans First, for CP, it compliments
what we do and creates a new footprint for growth The grain franchise compliments our current §1 billion grain franchise The
industnal products business has common products and customers and the fast growing ethanol business Is a segment that

we've been seeking to participate in

Second, we're acquiring a business we understand very well in a geography we're very famillar with Third, because of the
end-to-end nature of these franchises, we can queckdy realize the benefits that come from the unique blend of dlass one capabilities
and reglonal rairoad effectiveness And finally, the DM&E has a great core franchuse that will deliver eamings Immediately

When you stand back and look at it, we are the most logical buyers of this franchise And | must say that DMEE’s authonty to
bulld into the PRB offers an extraordinaty growth prospect,

As many of you know, the growth of demand for low sulfur thermal coal from the PRB has been very strong Today, thisisa 470
miilion ton market and I's projected to grow significantly over the coming decades

The opportunity to participate mn a large rapidly growing market Is rather unique If the PRB bullding goes ahead, the expansion
project would effectively introduce a desired third rallroad into the region adding coal hauling capacity, establish a dedicated,
more direct route for coal from the PRB to the Midwest markets to serve the broader agenda of US national energy Independence

and prowide a great grawth opportunity for CP

Befare handing off to Mike, {'d lke to commaent that up until recently, CP has largely been focused on growing within the reach
ofourfranchise Cur recently announced plans to build Into the industral heartland, serving the Canadian oil sands market and
now the DM&E are allowing us to grow by expanding the reach of our franchise We believe our track record of improving results
shows ourcommitment to execution excellence And now, we can and should grow extemally for the benefit of ourshareholders

and customers

This acquisition has been well considered and we have a carefully thought out plan for integration that will allow us to realrze
the DMAE's potenhial while staying absotutely focused on aur existing safety, productivity and people objectives The DM&E
the right size and in the right place to make it an acquisition that will create shareholder value

Now, Il turn It over to Mike to talk about the structure of the deal

NSO *
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Mike Lambert - Canadian Pacific - EVP and CFO

Thanks, Fred. Let me start by saying that the DME&E represents an excellent opportunity for CP to grow its franchise and enhance
long tem shareholdervalue When we looked at this husiness opportunity, we asked ourselves, does CP have the management
team to achieve success? Does this opportunity have the fundamentals and the strategic fit to make it more than additive? And
finally, does CP have the financial strength to continue to pursue other opportunities if they present themselves?

The answer to all three questions is yes. The DMEE Is an acquisition that has been structured in a way that ensures transaction
payments are aligned with the realization of shareholdervalue The deal preserves CP's financlal fisxabihty and Investment grade
status and Is set up so that upside PRB payments are contingent upon actual progress on the expansion project

The DM&E Is an excellent rallroad that has delivered a compound average growth rate of 35% on revenues and 38% on EBITDA
over the 2001 to 2006 timeframe through a combination of both organic growth, growth and acquisitions

As we stated In our press relcase, the agreement to aogquire the DME&E consists of a 1 48 billion US cash payment at closing with
future contingent payments that could total approximately 1 hillion US if construction on the Powder River Basin expansion
project occurs and certain coal tonnage thresholds ara exceeded prior to December 31, 2025

Now, I'd like to take a few minutes to walk you through the mechanics of the deal and our filnancing plans CP's aciulsition of
the DMRE is subject to Surface Transpartation Board or STE review and approval And untll the transaction Is authorized, the
shares of the DMAE will be placed into an independentvoting trust Eamings from the DM&E wll flow inta our income statement
in the form of equity iIncome.

We're currently anticipating the STB approval process will take less than a year We expect to dase in the next 30 to 60 days and
have secured acquisition funding that will carry us through the $TB review period and beyond

Permanent financing will focus on the efficiency of our capital structure with the objective of maintaining our investment grade
rating We expect to finance this acquisition through a combination of cash and debt.

So, looking forward, with the STB approval, we'll begin to reallze the synergies built into our model A couple of examples of
baseline improvements Include extended lengths of haul and reduced casualty costs as a result of nproving safety perfformance

The DMEE gives us a new platform for growth At the same time, we'ill be bringing a best in class safety focus, which Is going
to benefit everyone - employees, communitles and shareholders We've designed the acquisition to pay for the core franchise
and the PRS oppaortunity and structured future incremental payments to the DMEE owners to correspond with the achievement

of key milestones.

| ke thus transaction structure because it ensures the consideration paid by CP mirvors progress with the PRB bullding Simply
stated, we've bullt a structure where we pay as we go and we only pay for what we get

As you know, the DMEE has recelved S5TB approval to bulld and operate a line inta the PRB. However, In order to make the
projectviable, there are a number of milestones that need to be met before we'll consider proceeding These milestones address

customer and construction elements of the project

Cantingent payments will be made if the project gocs ahead and certain volume thresholds are achieved prior to 2025 More
specifically, future contingent payments of 350 milllon US will be paid with the implementation of construction and additsional
future contingent payments of up to approximately 700 million US, which aren’t likely to start for four or five years, will be due

upon the movement of specified volumes of coal from the PRB
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As| sald, the agreement Is structured In a way that ensures transaction payments that are aligned wath the creation of shareholder
value

In conjunction with this transaction, we have elected to suspend our share repurchase program As we have stated In the past,
our priorities for free cash focus on investing in the franchise and pursuing growth Investments with attractive retum We think
this Investment is an appropnate way to bulld long term value for our shareholders and is accretive In the short term We now
expect our average number of diluted outstanding shares in 2007 to roughly equal 156 million and aur EPs to remain within

the previously announced range of $4 30 to 54 45,

We look forward to shanng more about our expectations for this property at our Investor Day on October 30th in New Yorik
Back to you, Fred

Fred Green - Canodwan Pocific - President and CEO

Well, thanks, Mike So, let mesummarize The DMAE i5 a great acquisition for CP that has been structured in a way that preserves
CP’s financlal flexibility and investment grade status and matches transaction payments with the realization of value,

This is an acquisition that provades for immediate financial benefits and the potential for long tenm growth We're excited by
the possibilities and look farward to presenting our plans to the ST8

With that, Mike, Kathryn and | would be happy to fleld some questions.

QUESTIONS AND ANSWERS
Oparator
Thank you One moment please

[OPERATOR INSTRUCTIONS.)

Your first question comes from Fadl Chaamoun from UBS Secunties Please go ahead

Fadl Chaamoun - UBS Securities - Analyst
Good moming

Fred Green - Canadian Paciic - President and CEC
Moming, Fadi

Fadl Chaamoun - UBS Securities - Analyst

The way It seems to be split, sort of, you're paying 1.5 billion for the existmng assets And my first question Is the shape of these
assets Is viewed to be a little bit In need of upgrade So, | want to know, first of all, how much of an upgrade, how much of a
potentlal cash that will be needed sort of to upgrade the Infrastructure of DMEE that you have today? And what are the costs

savings that you're assuming in the accretion far 20087

%5
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Mike Lambaert - Canadian Pacific - EVP and CFO

So, Fad, it's Mike Lambert Let me talk first the asset that we're buying We don't view it as, the down payment, as buying the
exsting assets, We view the down payment as not only buying a reglonal rallroad that shows a lot of growth, but also, the
option 1o build into the PR8 5o, that's, in terms of the 1 48 billion, that's what's In the down payment

in terms of the acaretion, the EBITDA that we're acquiring Is In excess of 100 million And we think that wathin the next five years,
that could almost double And two-thirds of that comes from growth Only a third of that comes from synergles

And —~ but, yet, despite the growth opporiunity, it's accretwve in the short term IVl be accretive In the first full year of operation
in 2008 to CP

In terms of the capital Investment, I'll tum it back to Fred

Fred Green - Canadian Pacific - President and CEQ

Fadl, with regard to that aspect, we have stated that we expect to spend about $300 million to upgrade the assets that are In
place today. So, we'll probably spread that over We'll use our discretion once we're on the property a little bit more robustly
But, |would say minimum of over three years, possibly spread it over five, might even be five. Just depends on the arcumstances

But, we clearly see opportunihies to upgrade that, a handful of sidings probably and certainly upgrading the infrastructure With
that will come the benefit of greater speed, greater asset tums, that type of thing And obviausly, the whole dnver or the pnmary
dnwveris to take the safety level to — as much as they've done a good Job Improving, we think we can take it substantially further
down that path And that’s why we're the safety rallroad mn North America for train accldents

Fadl Chaamoun - UBS Securitras - Analyst
Olkay Any ideas howmuch it would cast to expand it to the PRB? And 'l go back into the queue Thanks

Frad Green - Canadian Pacific - President and CEO

I think at this point, Fadi, we prabably — there's been so many rumoars out there about what the numbers are We're not going
to really speculate an that at this point in ime because we're trying to treat this as a separate decislon

The way we've structured this deal, as we get on and deal with the, what is today the reglonal railread, we - as Mike says, we
think we can do a lot more with this We're excited about that

And then, there's a second set of decislons about do you even build In? And only if we tick the box on some cntical cntena with
regard to retum on investment and other, 1l call them pnmary needs that we would have will we make those decisions. So,
we'll try and characterize that more fulsome, in a more fulsome way at the October meeting

Mika Lambert - Canadian Pacilic - EVP and CFO
One thing | can assure you, Fads, 15 that we don't spend a dime, an incremental dime unless there's more than a dome of value
created
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Oparator
Your next question comes from James David from Scotia Caprtal Please go ahead

James David - Scotia Capital - Analyst

Thank you Good moming, all When you talk about the additional, Fred, 300 milllon In cap ex over three, four, five years, Is that
on top? ! think the run rate right now Is $100 miffion [s that Incremental to that?

Fred Green - Canadian Pacific - President and CEO

Whatever--yes Those dollars that we've spoken about, James, would be incremental to the pace at which they'd been investing
| think It's mmped up quite a bit m the [ast couple of years And It's reflected In some of thelr success on improving thelr safety

record

That sald, we think there's a whole step function improvement beyond that that drives both fludity and safety and it'd be a
pretty wise investment on our part

James Davld - Scotla Capital - Analyst

Okay Ithink, Mike, you mentioned one-third of the upside to this over the next few years is synergies - cost synergles, presumably
So, let's call it $33 rmilkon Do you expect that that flows through more near term than medium term because, again, just trying

to nall down what the kind of accretion you're pointing to for 20087

Mike Lambert - Canadsan Pacific - EVP and CFO

Yeah Thanks, James It's good that you're picking up on that It's around, pretty close to the number you Just sald So, we think
this thing can get to 200 million over the next flve years, but two-thinds of It comes from growth Sa, | don't want you to forget

that

James David - Scotia Capital - Analyst
Uh-huh

Mike Lambert - Canadian Paalic - EVP and CFO

in terms of the synengies, it would be wrong fo characterize it at mostly cost Some of these synengies are fength of haud I'd split
it In rough terms half and half - some cost savings and same tep line increments through length of haul.

But ~ and 1t would also be wrong to characterize it as labor savings it's mostly cost savings by the size and by what we bring
to the equation

Frad Green - Canadian Pacific - President and CEO

| think, James, maybe ! Just jump In on that, too When you think about the expense side, think about asset utilization So,
think equipment rent When you think about another cost side Is the casualty cost because we're gaing to put more maney
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Into the infrastructure, which should dnve down the train acadent rate Those would be areas that you'd see expense benefits
from that we can maka happen.

And as Mike says, when you charactenze the synergies on the revenue side, A, we have that fundamental growth But, beyond
that, we also have the length of haul approach where stuff that originates on this Iine, which would previously have been handed
off at Chicago, can make it all its way to Toronto or make its way to some Northeastem market that we wouldn't have atherwise
-- they wouldn't have otherwise participated in So, that's the characterization that probably makes the most sense

James Davld - Scotia Capital - Analyst
Okay Many thanks

Fred Green - Canadian Pacific - President and CEG

Pleasure

Operator
Your next question comes from Scolt Flower from Banc of America Securities Please go ahead

Scott Flower - Banc of America Securities - Analyst
Yeah, good moming, all

Fred Green - Canadian Pacific - President and CEO
Moming, Scott.

Scott Flower - Banc of Amenca Secunties - Analyst
When - ohe perfunctory question -- when do you expect to make your filing to the STB?

Fred Green - Canadian Pacific - President and CEO
Prabably in October, Scott | think the — I'm not sure we contrel all of the timing on all these things But, il be pretty close to
early October.

Scott Flower - Banc of America Securties - Analyst

Okay And then, I'm just wondering - | know that you all have described -- you obviously are buying the assets and the options
relative to the PRB story But, | mean, are there - obwiously, if you get In there and you find things aren't what you expect, the
option won't get used. But, | mean, do you see any foreseeable circumstances where you won't exercise that option? And { put
option in quotes. | know It's really more a declsion you would make from a business standpomnt

But, | mean, It would seem like, obvlously, buying this with the option to go Into PRB that you chviously have enough
understanding that you think that's a realistic option you may go ahead and do something with
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Fred Green - Canadian Pacific - President and CEQ

We clearly think it's a realistic opion What we — the reason we structured the deal the way we did is that It Is very Important,
i thmk, to our sharehoiders that we don't make kind of unsubstantiated wild bets What we are gomng to do is bning forward

another dialog

First, we're going to Integrate this business, the current business And at some point m the futune, which we hope Is not too far
down the road, certainly within the next couple of years, we'llbe back in the marketplace saying, here's another great oppartunity,
which we thought was there We have now validated. These are the rfsks that we saw and these are the ways we're either going

to mitigate the risk or seize the opportunity

We'll have a team working on that over the course of the foreseeable future. And by the time we make that decislon, we will
have a very high confidence level In cur abllity to deliver a great retum to the shareholders

Scott Flower - Banc of America Securities - Analyst

Okay And then, last question and Il let someone else have at it - obviously, these attainments have a couple of structures to
them And | know that some of this may be sensive But, | mean, if you can give me any sensation, however you mght do this
Where on the production side do you actually start kicking in on the 700 million? And | would Imagine that scales up, depending
on what those tonnage levels get to through 2025 | mean, howlow is the threshold for that to be meaningful to kick into those

payments?

Fred Green - Canadian Pacific - President and CEQ

Yeah | think, Scott, it would probably be inappropriate for us to be speafic about that. It's probably a confidentlality issue that
we have, certainly one that we wouldn't want to get Into too much deal on for, I'll call it, commerdal purposes

But, let me maybe try and give you an answer directionally As an organization, the paymenis that we propose to make should
we be successful — and we want to make these payments because If we do. theyll be 2 great mvestment for our Company

Otherwise, we wouldn't make the Investment.

They won't - It's not like you kund of get to a point and the minute you get to the point, you have to start peellng out huge
amounts of money What we're going to do is if this works, the way that the model Is set up, we'lf get a chance to make some
money for this enterprises or whoever invests in it, which we would like it to be us, after which there Is subsequent payments

And 50, it's going to be a model whereby ynu get a retum on investment And then, we subsequently share some mutual benefit
as we go forward if we choose to do this.

Mike Lambenrt - Canadian Pacific - EVP and CFO

And let me add to that, Scott, the way It's been structured in terms of these future payments, which we estimate won't start for
about four or five years, the reason we'd be happy ta make them is that when we pay those amounts, the value It's creating is

a multiple of those amounts

Scott Flowsr - Banc of Amenca Secunties - Anglyst
Gotyou Thank you very much, all
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Fred Green - Canodlan Pacli - President and CEO
Thank you

Operator
Your next guestion comes from Tom Wadewitz from JPMorgan Please go ahead

Tom Wadewltz - JPMorgan - Analyst
Yes Good moming | just wanted a detall here first before kind of a strategic question, | guess Does DM&E have any debt that
you're assuming? My sense was they had a couple hundred million in debt

Mike Lambert - Canadian Pacific - EVP and CFO
Yeah, Tom, that's actually a pretty good assumption It's a hittfe bit more than that, but not much more And we're actually, as
much as we take it over, we're going to pay it off

Tom Wadewitz - J’Morgan - Analyst
Yeah | mean, is the number 4 to 500 nullion? That's kind of the nygmber | had In mind In terms of the debt they have Is that
ballparkish?

Mike Lambert - Canad:ian Pacific - EVP and CFO
No, no, no. It's a couple hundred milkon | think it's around 240 something

Tom Wadewitz - JPAMorgon - Analyst
240

Mike Lamberst - Canadian Pacific - EVP and CFO
Which we'll pay off, but that's been assumed In trrms of the enterpsise value that we're acquinng

Tom Wadewiltz - JAMorgan - Analyst
But, that's on top of the 1.48 billion cash you're paying?

Mika Lambert - Canadion Pacific - EVP and CFO
No What I'm saymng is the enterprise vafue Is 1.48, which you know, enterprise value includes debt
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Tom Wadswitz - JPMorgan - Analyst
Okay, okay Fairenough | just wasn't sure whether that was Included ar on top. That's helpful

Fred, when you look at this property, it ssems to have a pretty, | guess, interesting growth profile from ag and S&L plants and
so forth. So - and it fits well with your raliroad property, Setting aside the PRB project, are you primarily buying this because
you see an attractive growth profile in the underlying propenty or are you primanly buying this because the potential of that

PRB project Is pretty attractve?

Fred Green - Canad:an Pacific - Presdent and CEC
I don't even know if { could split the two, Tom, to he candid with you The nature of the regional rallroad s just so consistent

wath what we do and do so well with our pralre rilroading and the nature of the commodities and the customers that to me,
that's something that we've been observing and frankly working with DM&E on marketing agreements and other things for

several years

And when an opportunity like this comes along, we'd be kind of silly, in my opinion, not to at feast pursue it And as we did, we
pursued It and saw a great retum So, we made - we pursued that

Ta me, | look at the PRB as kind of iang on the cake You've got this great enterprise that's not only solld and doing well, but
also has growth wathin it in the ethanol business. And then, you've got this kiing an the cake called an apportunity to participate
i a massive 470 miflion market that's growing by | think & to 794 So, it's not either/or #'s kind of like, wow, two gaod things
that fit perfectly with our franchise and our capabilities.

Tom Wadawitz - JPMorgan - Analyst
Yeah | mean, if you didn't have the PRB option and you could just pay 1.48 and get the underlying property, that still mightbe
attractive?

Frad Green - Canodian Pacific - President and CEO

That's possible But, we didn‘t characterize As Mike said at the beginmng, we purchased both the regional raliroad and the
pation for the 1.48 And all the cantingent payments are based an whether we do ar don't proceed with PRR So, | wouldn't
characterize that price as something we might or might not have pald We would have had to assess it independently, which
we didn't look at It as an independent buy We knew It was a package

Tom Wadewdtz - /PMorgan - Anglyst

Okay And then, just two more short ones and Il pass it along But, what's your imeframe for when you would decide whether
you go of no-go on the actual PRB project? Is that relatively near-term or is that really, you can do that two or three years out

from now?

And then, the second one Is just, | believe that Unlon Pacific has a right of first refusal on the DMEE And | wondered if that's
something that was considered ahead of time or if that's already been addressed or how we should view that?
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Frad Graan - Canadian Pacific - President and CEQ

Well, with regard to the timing, Tom, | wouldn't want to put a pair of handcuffs on myself The more Important issue is not the
spedficity of the trung as it Is ticking the boxes on the cntical cnteria that will make this an attractive long term investment

Sa, if It takes us 12 months, great If it takes us 18, 24 or 30 months, that's okay, too What's important is can we create a set of
conditlons that make this a fantasticnext step Investment? So, | won't constrain myselfwith timing But, it's not going to happen
In 12 months and it hopefully won't take as long as 36, so somewhere m that preity broad range

Now, vwath regard to the aption, whatever that option or right Is will not intetfere with our ability to do the deal So, |don't mean
to be elusive, but It's a litde complicated legally And we would not have taken the steps we've taken without clanty that that

right or aption 1s not a factor and that we can praceed to close this deal

Tom Wadewltz -JPMorgan - Analyst
Okay So, that's already been addressed We don't need to worry about that. Okay Fred, | — and Mike, | really appreciate the
time Thanks.

Fred Green - Canadian Pacific - President and CEQ
Thanks, Tom,

Operator
Your next question comes from Bl MacKenzie from TD Newcrest Please go ahead

Bill MacKenzia - TD Newcrest - Analyst

Thank you. Just, | guess, a clarification on the synergles, the $33 milllon over kind of five years - should we expect that to ramp
up evenly over the five years or was that more front end loaded? I'm Just wondenng if you can quantify maybe specifically how

much 1o expect In year one?

Mike Lambert - Canadion Pacific - EVP and CFO

Bifl, t's Mike | may have characterized the synergies incorrectly. What I'm saying ks we think the opportunity s for the EBITDA
to grow nearly double what it 1s today. And Included in that growth of call it 100 million, two-thirds of it comes from growth

and a third Is synergies

The synergies, cbviously, we think well achleve before then It won't happen right away, but it'll happen in the next couple of
years But, we think the growth ks what's going to drive the EBITDA over the next five years And it'll be two-thirds of the growth

and the synergies will be one-third

Bl MacKanzle - TD Newcrest - Analyst
And Is there an '08 target for synergy that you can glve us?
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Mike Lambert - Canadian Pacific - EVP and CFO
No, we're not But, stay tuned for the March 30th analyst call We'll grve more granulanty and details then

Frad Green - Canadian Pacilic - President and CEQ

We've got a little 1ssue, 8ill, that we have to manage because of the STB. Because we go In under a trustee for a pertod of time
and we don't control the timing of the STB decision, it'd be a little Impossible, | guess Is the best way to phrase it, for us to be
that specific with exactly when we'll enjoy these synergies

What | can assure you of is that while we will be under the STB oversight, we will be working with a strong team, tryfng to leam
as much as we can from what has been a very successful team on the DM&E about how we might work even better together

m the future

So, once we come out of the STB approval process and we move Into what wel call our integration phase, we will be able to
move reasonably quickly But, it's -- we don't control the timing, which Is why we need to appropriately leave ourselves a hittle

flexibllity for when we'll enjoy these synergies

Mika Lambert - Canadian Pacific - EVP and CFO

Bill, let me add to this, only because Fred's sitting next to me right here, we've modeled that the synergies are going to be in
the 33 million area. But, he's said to the team, he expects more

Blll MacKenzle - TD Newcrest - Analyst

He afways does, Okay, thanks. And then, just one other thing, if coufd, on the expansion praject - | know you have STB approval
or the project rather has STB approval But, are there any other major approvals, whether It be environmental or are there any
sort of significant issues in the courts related to the project going ahead?

Fred Green - Canadian Pocific - President and CEO

| think, Bill, probably, the answer to that has to be, because It's yes or no, is yes, there are other requirements, but they're almost
selfimposed and many of them are self Imposed milestones where we're gaing to set certaln criterla that will make this such a
great nvestment and anly if we get there will we go ahead So, | would prefer, If It's all nght, the bettor way for us to go here s
that to the extent that we can share more Information with any kind of fomality of the process in October when we have more
time in a more fulsome enwircnment, we will do that

There will clearly, even then, be a handful of items that are, 'm just going to call them commerclally senstive that we would
not want to put too much public exposure to unti] we've satlsfled ourselves that we've got them managed

BIN MacKanzia - TD Newcrest - Analyst
Olay, great Thanks very much

Frad Green - Canadion Pacific - President and CEO
Pleasure, Bili
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Operator
Your next question comes from Cameron Jeffreys from Credit Suisse. Please go ahead

Cameron Jeffreys - Credit Sulsse - Analyst

Thanks very much Just, commect me if 'm wrong, but the DMBE, | belleve, requested a federal loan earlier this year in the amount
of roughly 2 bilhon | would assume that that was for the PRB expanslon project, but correct me if I'm wrong Is that a ballpark

number in terms of cost if you decide to go ahead with the PRB7

And secondly, would that $2 billion of cap ex be in additian to the $1 billlon of contingent payments that you'd have to spend
in order to get that project going?

Frad Green - Canadian Pacific - President and CEQ

Cameron, let me answer the question in reverse order, if | may All of the monies that we have descnbed so far are, the front
end 1s a cash payment and then, the others are contingent payments to the cument owners if we proceed and If we're successful
meeling certain numbers of tons of product moved So, any build in capital required s, in fact, Incremental to the numbers that
are being discussed today

Cameron Jeffreys - Credit Sulsse - Analyst
Okay

Fred Graen - Canadian Pacific - President and CEQ
That's one Now. with regard to the quantum, the loan that was sought, | don't know enough about, 11 call it the exact details
of why that amount was sought or what Its logic was. | don't think it would represent 100% of what i1l take And remember -

as you look at a project like this, you look at the physical plant, you look at the locomotives that would be needed, you look at
the cars, which are often, in these circumstances, actually acquired by the, erther the utiies and/or by the coal companies,

So, the capital is incremental, one And It Is comprised of prabably those three big buckets - power, cars and the physical
infrastructure. And agan, as we move to the October analyst or investor day, wel do our best without compromestng ourselves
In any way from a commercial perspective to share as much as we can about what we think that might be

Cameron Jeffrays - Credit Suisse - Analyst
Okay, great Thankyou Andforthe -- a couple of other follow ups quiddy Canyoucomment as to whether this was a competitive
hid process, number one? And number two, Is there a break fee associated with the transaction?

Mike Lambaert - Canadian Paciic - EVP and CFO

Yeah, it's Mike It was a competitive process It was a -- and a very thorough process Our due diligence was very thorough, as
you can probably imagine, In terms of the detail that we're giving you

In terms of a break fee, typically, in a transaction of this nature where you're buying a private company, a break fee is not required
And so, there is no break fee Invalved
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Camaraon Jeffreys - Credit Sulsse - Analyst
Great Thanks i1l Jump back in queue

Oparator
Your next question comes from Ken Hoexter from Merrill Lynch Please go ahead

Ken Hoexter - Merrill Lynch - Analyst

Great Good moming You talked a bit about the capital you needed to spend, about 300 million over the next few years If1 go
back to there, | think it was a 52 5 billion loan fikng It seemed Iike they were looking for about 5600 million that they had
targeted to upgrade the network. Have you done any work on arriving at that $300 mullion Infrastructure investment over the
next few years as far as tangeting ft? And do I assume that you can't even begin ta do any of that untll this trust Is broken and
the STB gives you approval and whatever up to a year?

Frad Green - Canadian Pacilic - President and CEO

Ken, we have had extensive due diligence | am really, really pleased with the level of rigor that our engineenng team took to
understand what this property 1s and to understand why we needed to spend this $300 million to take it to a standard that we
would find something that we thaught we could run and benefit, the fluldity benefits and the safety benefits, the casualty cost
benefits from

So, those numbers are not pulled out of the arr Those numbers are the result of a very rigorous effort with our team on the
property, working with the DM&E team, who obviously would have loved to have upgraded thew infrastructure had they had
the cash to do it. 5o, I'm very comfortable that number represents what Ill take to take that property to a higher standard and
we can go forward from there Kathryn might wish to comment

Kathryn McQuada - Canadian Pacific - COO

And, Fred, I'il add that the 360 miilion Is the maintenance and capital that we see as necessary to nun a safe and reliable raltroad,
with or without PRB And that decisian then k a different decision that would require additional maintenance and may retate
back to the number that you saw in whatever filing that DM&E may have had previously

Kan Hoexter - Merrill Lynch - Analyst

What -- Fred, just on the conditians you noted that there are certain conditions you needed before you would go and expand
Is that - does that revolve around upgrading of the network? What are the conditions? | mean, do you - and can you comment
if you already have — if DMEE already had commitments from utiitles that gives you more confidence to go ahead with the

capital that you would want to spend?

Fred Green - Canadian Pacilic - President and CEQ

Ken, It's a falr question But, it's a bit of a tricky one to answer because | don't want to expose all the kind of commerclal and
behind the scenes rationale for what we would or wouldn't do because it's a little bit ke giving your playbook to people who

might not want you to do things.
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S0, let me maybe characterize It this way The two big buckets that we will have a senes of hurdles that we'll want to swpass
would certainly nvolve some customer issues And the second 1ssue would be a fulsome understanding on the construction
side And that includes everything from land assembly through to making sure we've got firm and hinding construction bids,

ctc

So, those are very broad categories But, | think you can use your imagination that if t were to come back to the Street, which
we would hope we're able to do at some point in the next whatever 1t Is, 18 to 24, 36 months, and talk about our intent to go
forward, we would want to have eliminated or mitigated the risks to the sharehoider and we would want to have done all we

could to elevate the hikelihood of a successful program going forward

So, | don't mean to be elusive. But, I'm hopeful, Ken, that gives you a sense of tha kinds of things that are going to have tobe
addressed prior to us making that kind of recommendation

Ken Hoexter - Memnlf Lynch - Analyst
No, 1t defirutely does 1 like the bold move here Just one last question - is there any -- locking at the network, looking at the

map you'd put up on the system, it doesn't seem like —and maybe I'm getting this wrong, but is there any synergles ofbringing
any of that - | know their whole goal Is to move from the PRB eastward to more and more utiliies

Is there any ability to get stuff onto your network to then carry it further and further east or do you really have to focus on doing
as much upgradng of thelr network as they needed to do Just to get to, | guess, to Minneapolis or Chicago?

Fred Green - Canadian Paclfic - President and CEO

Well, | guess the way we'd probably look at It Is there are existing utilities that terminate, for mstance, on CP So, that's a great
opportunity. And to the extent that we can run 100% over DME from a source going to a CP destined faciity and it's a short
miles route, one would think we probably are the most llkely player in that market,

There will be some that runs over us -- 5oty - runs over what Is the DM&E and then over us to a competitive point as a second
category And there'l be some that runs over them and/or us to a, I cali it, interchange point In certain circumstantes, there
may be tonnage, either today or in the future, where utilities are focated esther on us or we can long haul and hand them off
and the terminating carrier gets a shorter haul. Orin other cases, we'll simply use the interchange point that exists today, as the

case may be

So, that's a function of the competitive marketplace It's a function of your leverage in the negotiations, depending on what
else you do with different parties - be it utilities or other ralroads, so a little hard to predict

Obviously, we've made what we think are some pretly conservative assessments of what weTl be able to do In that regard
should we proceed And anything that we do beyond that Is all upside

Ken Hoexter - Merril Lynch - Analyst
Great Thanks forthe time

Fred Green - Canadlan Pacific - President and CEO
Pleasure, Ken
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Operator
Your next question comes from Randy Cousins from 8MO Capital Markets. Please go ahead

Randy Cousins - BMO Capital Markets - Analyst

Moming | guess Il start at the bottom line. Is there going to be any tax impact on this transaction or are there tax loss carry
forwards? Is this going to affect the consolldated tax rate for the corporation once it's all done?

Mike Lambert - Canadian Pacific - EVP and CFO

Randy, that's — Il try and give you as much as | can on that. Tax loss carried forwards are not significant We are structuring this
in the most tax efficlent manner And to the extent that US and Canadian tax rates are different, it wall affect our cansolidated
tax rates going forward But, | wouldn't put too much In terms of positive in that But, In round numbers, probably 1 or 29 on

the total tax provision going forward.

Randy Cousins - BMO Capltal Markets - Analyst
That's a reduction?

Mike Lambert - Canadian Pacific - EVP and CFO

Yes

Randy Cousins - BMO Capital Markets - Analyst

Okay Second question - right now, how much Interchange business do you actuaify do with the DM&E And assuming you get
STB approval, how much interchange — how much of their business that they currently have would now move ultimately on a
CPline?

Fred Green - Canadion Pacific - President and CEO

Randy, it's, agaln, a bit of 2 delicate question right now | think It's 2 great question, but it's a dehcate question because we're
In the status of the STB having oversight. And we're not allowed to Influence what they do or don't do dunng this period of
time on a short term basis

So, again, if | may, | would prefer that we don't delve Into that There are clearly synergles. So, what Is today a short haul could
over tome and | belleve over time will over time term into a long haul, which Is, | think, your question But, | would prefer that
we do not In any way taint the STB process because we would like this to go as quickly and efficiently as possible with the ST
We'd like it to be a minor transaction

And anything we do or don't do as the case may be that causes the STB to wonder if we're playing by the rules they set Is not
In our Interest So, please bear with us To the extent that we've got any abulily to give you a bit meore color, we'll be prepared
at the Octaber analyst day
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Randy Cousins - BMO Capital Markets - Analyst
Well, how about Just purely factual? How much business on an interchange basis do you currently do with the DM&E?

Fred Green - Canadian Pacific - President and CEQ

| don't have it at my fingertips, Randy But, again, it's something that if it's of interest to people, we can probably provide
something like that in October

Randy Cousins - BMO Capital Markels - Analyst
Final question on the labor side - class one railroads have a labor structure that’s usually not the same as class two railroads. i
the DMBE becomes part of your system, does this have any labor cost npple?

Fred Green - Canadian Pacific - President and CEQ

I think what we're going to work our way through with the employees of the DM&E Is they have certain terms and canditions
today We have terms and conditions on our Delaware and Hudson problem — praperty We have terms and conditions with
our laboron the Su line And as a consequence, it is also a matter of us that we need to sit with the employees of these entities.
We have modeled, I think, reasonably and conservatively to make sure we had a good business case

But, | would really prefer that we get through the STB process and that we get the chance to go face to face with the affected
partles so that we can ensure that they have the kind of firsthand knowledge and the first knowledge of where wefl end up

mutually going with regard to the labor situation

Mike Lambart - Canadian Paclfic - EVP and CFO

Lot me add finandlally to that, Randy We have modeled that the ripple effect is 100%. That's what we've modeled in terms of
the projections. One thing we do like is the refationships they have wath their employees

Randy Cousins - MO Capital Markets - Analyst
Okay Thank you

Fred Green - Canadian Pacific - President and CEQ
Thank you

Oparator
Your next question comes from £d Wolfe from Bear Steams Please go ahead,

Ed Wolfa - Bear Stearns - Analyst
Yeah, hey Good moming, guys Congratulations on this
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Frad Green - Canadian Pacific - President and CEO
Thanks, Ed

Ed Wolfe - Bear Stearns - Analyst

Fred, you've talked a bit about you're going to make a decision and whether It's 12 months, 20 months, who knows. Assuming
you make the decision yau're going to build in and it's 12 months from now, It's 30 months from now, whatever it is, what do
you think the timing Is from that pencd, having done your due diligence, to the time you would actually see some coal coming
out of the PRB? Is that a couple of years? Is that muitiple -~ how do we think about that?

Fred Green - Canadian Paclfic - President and CEQ

I think we'd be pretty fortunate ta get it done in two years, Ed And I'd be disappointed if we cauldn't get it done in three So, |
don't really have a way to be specific about It until we know exactly the lineup, the nouting, the ability to get resources, etc But,
you could mode] -- I'd say three would be conservative Maybe that's the best way to look at it. And iIf we can do it faster, you
Imow we would

Ed Wolfa - Bear Steams - Analyst
Yeah Withthe contingent payment for when construction starts on the Powder River Basin, how do you define when construction
stans?

Mike Lambaert - Canadian Pacik - EVPand CFO

It's Mike It's when we decide to move on It - o, inother words, we give an order to proceed. And we actually have some language
in the contract that says [f we move a certain amount of dirt, So, essentlally, when we decide to proceed, that's when construction

starts.

Ed Wolfe - Bear Stearns - Analyst
Okay | think It was you, Fred, who said there's some existing utilities on CP's line. Are any of those currently using PRB coal?

Frad Green - Canadian Paclfic - President and CEO
Oh, yeah, yeah, certainly

Ed Walla - Bear Stearns - Analyst
So, more than one, [t sounds bke?

Fred Grean - Canadian Paciic - President and CEQ

Yeah, | don’t remember all the specifics. Our team has been through, as you can appreciate the importance of this for the second
phase, they've been through every utility that we currently have access to, anything we might have access to, what we dotoday,
what we don't do today, what the competitive issues are
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Sa, | think maybe a good way to go on this one is rather than give you an ad hoc uncertain answer because | just don't have the
details at my fingertips, Is why don't we put that on the agenda for October and we'll see if we can give 2 beltter perspective on

exactly that question for the bigger group In October?

Ed Walfe - Bear Stearns - Analyst
That makes sense Michael, switching gears for a second, In your accretion analysis, you say it's slightly accretive What are you
assuming Is your cost of interest?

Mike Lambart - Canadian Pacific - EVP and CFO
At current levels, 6.5, 6 5-ish. And | think if we had to go to the market today, that's about where we'd be at. So, that's what
we've modeled it at.

Ed Walfe - Bear Stearns - Analyst
And | think your press release said that the financng's been secured s that what you're talking about wath that 6 57

Mike Lambert - Canadian Pacific - EVP and CFO
No Our financing actually Is mote a line that gets us out 18 months And so, that's been secured And that allows us time to
gauge the market when It's appropnate to go into the debt market.

Ed Wolfe - Bear Stearns - Analyst
Okay. And is that 18 month line at 6 5 as good as anything to use for that?

Mike Lambert - Canadian Pacific - EVP and CFO
You could use a little less for that one

Ed Wolfe - Bear Stearns - Analyst

Fred, last question - somebody before asked the question and sald they thought the FRA was a $2 billion plan with the DM&E
fortheirloan It was actually a $2.5 billion FRA loan on a $6 billion project, some of that not all in the PRB So, the number was
substantially higher than 2 billion than the DM&E was talking about. | guessing, based on youranswer, when you start assuming
rail cars and power and that kind of stuff, you were thinking of a number well above that. But, Is it fair ta say it's well above 2

billion when you add all that stuff in?

Frad Green - Canadian Pacific - President and CFO
Now. you sald well above 2 billlon. Drd you mean well above 6 billlon?

Ed Wolfe - Bear Steams - Analyst
Not 6 billlon, but closer to 6 than 2 is my question
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Frad Graen - Canadan Pacific - President and CEO
Oh, I think It's probably closer to 6 than 2 But, | would think 6 Is lugh | mean, we haven't got an assessment that says that

Ed Wolfe - Bear Stearns - Analyst
Okay Thanks a lot for the time | appreciate it

Frad Green - Canadian Pacific - President and CEO

Plcasure, Ed

Operator
Your next question comes from Robert Fay from Canaccord Adams Please go ahead

Robert Fay - Canaccord Adams - Analyst
First question for Mike - when you've locking ahead on the revenue growth Iine over the next five years, how much s coming
from price volume and other 1ssues? Can you give us some flavor on that?

Mike Lambert - Canadian Pacific - EVP and (FO
When you say other issues, for me, it's elther price or volume

Robert Fay - Canaccord Adams - Analyst
Okay.

Mike Lambart - Canadian Pacific - EVP and CFO
I think in terms of modeiing, it would be fair to say that it's mostly volume But, there are also yield opportunities

Robert Fay - Canaccord Adams - Analyst
And where are you going to get this additional volume? How much is organic from customers and howmuch 1s new customers
that you're going to be able to bning out?

Mike Lambert - Conadian Paaiic - EVP and CFO
It's both organic When you talk new customers, the big growth obvipusly Is ethanol

Robart Fay - Canaccord Adams - Analyst
Okay

www streetevents com Contact Us ,"_-:E l

© 2007 Thomson Financlal. RepubBshed with permission No part of this pubfication may be reproduced or tramsmitted In any form of by any means without the
prior written consemt of Thomson Financhl

THOMSIOIMN
e

41




FINAL TRANSCRIPT
Sep.05 2007 /11 00AK), CP - Canadian Pacific announces agreement to acquire DMEE Raflroad-Conference (all

Mike Lambart - Canadian Pacific - EVP and CFO

And so, we're calling that organic In the sense that there are already plants being binlt and announced, plants hemg budt. But,
there's also growth on exsting customers 5o, we see both

Robert Fay - Canaccord Adams - Analyst
Okay When we look at the acquisition, Just the timing of It, what was sort of driving or pushing this whole competitive process
that you've had over the last httle while?

Mike Lambart - Canadian Paaific - EVP and CFO
I'm sorry, | don't understand the question

Robert Fay - Canaccord Adams - Analyst
Well, what caused or what basically put DM&E into play (naudible)?

Mika Lambert - Canadsan Pacific - EVP and CFO

We can't really answer that, Bob What we can tell you is that because we've been working wath them over the course of the
last really several years looking for marketing oppartunittes, other synergy opportunities, we don't control when this property
comes on the market 5o, we will — we assumed it wasn't for sale and we were worlang our way through a collaborative
co-production joint marketing type approaches And then, they, the owners of the DM&E, made the decision back, | think it was
about mid-April where they basically created a process where they put the property inta play for both strategic and financial

buyers
So, we didn't influence it. We simply seized the moment because we've had our eye an the property for a long ttme

Robert Fay - Canaccord Adams - Analyst

Okay, good And the last question -1 guess when you're looking at financing the butliding, will that be done on —~oh, I guess It's
early for you to say, but woukd that be done on a non-recourse basls? Would you set up a separate entity to finance and buld

that project?

Mika Lambart - Canadian Pacific - EVP and CFO

Yeah, Robert, you're right. It 1s early to say. But, sufficed to say, nght now, we're going to keep our options open We like that
we acquired a property that has growth In its own right and that we have this other option to bulld in And once we decide to
go there, weTl make sure that we finance this as conservatively as is appropriate while maintaming the upside

Robert Fay - Canaccord Adams - Analyst
Okay And you're not limited if you went out secking partners on something like that?
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Mike Lambert - Canadion Pacific - EVP and CFO
There are no limitations to this agreement

Robert Fay - Canaccord Adams - Analyst
Okay Thank you

Frad Green - Canadian Pacific - President and CEO
Thank you, Bob

Operator
Your next question comes from David Newman from National Bank Financlal Please go ahead

David Newman - Naironal Bank Financial - Analyst
Good moming, gentlemen

Frad Green - Canadlan Pacific - President and CEO
Morning, David

David Newman - Nationol Bank Financial - Analyst

Just in terms of the metries that you would employ in terms of the thresholds that you would consider for, let's say, a US $6
billion project, what sort of retum on vested capital would you be looking for? I'm Just trying to understand what sort of operating
income you'd be looking for out of the Powder River Basin project, what sort of revenues and what threshold you look at?

Mika Lambert - Canadian Pacific - EVP and CFO

David, you've - | don't know If you've heard me speak before on this In terms of - and I'll talk pretax because 1 think it's simpler
totalk pretax But, one of ourfinancial filters in terms of fooking at anyinvestments we make are to ensure that our pretax retum
on capital employed are dearly double digit and north of 159%. And In terms of an IRR, It should be double digit, as well

Davld Newman - Natlonal Bank Financial - Analyst
Okay

Mike Lambert - Conadian Pacific - EVP and CFO

And so, those are very rough numbers Something that's strategic like this, you could try and make an argument that it's less
But, while Fred and | are hers, weTl always make sure that the retums are at least those amounts
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Davld Newman - National Bank Financial - Analyst

Olay. And so, if you loak at -- let’s say it is hypothetically a US 56 billion project, if you look at the Powder Rever Basin, which Is
served by two other class one railroads, and assuming that you galn some of that market, can you scale up the opportunity as
you see It right now to generate the sort of pretax retums that you would like,

Mika Lambert - Canadlan Pacific - EVP and CFO

Yeah, one of the--

Pavid Newman - National Bank Financial - Analyst
—Early days, but—-

Mika Lambaert - Canadian Pacific - EVP and CFO
~'m sorry?

David Newman - National Bank Financial - Analyst
| know it's eady days, but

Fred Green - Canadian Pacific - President and CEQ

David, let me Jump In | Just reversed that question, see We will not be making an investment unless we can get those knds of
retums That's probably the simpler way to answer the question It's a massive market - nearty 500 million tons today, growing

at 6 or 79b a year. It doesn't take a very big percentage of that to justify substantial Investment

But, unless we can get that substantial volume or that valume that we need, the investment will not be made That's my
commitment to the shareholders.

Mika Lambart - Canadian Paciic - EVP and CFO
And one thing | should say, because | think a couple of people have sald $6 bililon, | think 6 billfon Is something that's been out
there before I¥’s not the amount that we're consldenng right now

David Newman - National Bank Financial - Anaiyst
Okay And then, last question - | mean, | know you have a pretty solid relationship wath Union Pacific How did that enter into
the equation, if at all?

Frad Grean - Canadian Pacific - President and CEC

Well, like everywhere else in North Amenca, there's always end-to-end epportunities and a little bit of overlap opportunitfes
that exist So, the franchise that we've historically had, we compete with all five of the other class ones in the United States In
certain areas and we cooperate with them In certaln areas.
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So, this Is just one more prece of the puzzle Putin perspective, 500 milllon tons - we're going to be a smafi player if we proceed
So, It's ~ tome, It's business as usual We have a very strong working relationship Nobody likes it when there’s a change in the
worlang refationship But, it's ife and | have no reason to believe that w'll be a dramatic change

David Newman - National Bank Financial - Analyst
Excellent Thanks, folks

Operator
Your next question comes from Waiter Sprackiin fram RBC Capital Markets Please go ahead

Walter Spracklin - RBC Capltal Markets - Analyst
Yeah Thanks very much Good moming

Fred Green - Canadian Paclfic - President and CFO
Good moming, Walter

Waltar Spracklin - RBC Capstal Markets - Analyst

Just wondenng — In the press release, you had mentioned that you're golng to be looking at a capital structure that allows you
ta maintain your current ratings and that kind of thing | was just wondenng, what is it - do you have any sense of how are you
going ta be kaoking at that? Is it a debt to total capitalizatwon? Is it a coverage ratio that you're going to be tangeting and is there
any color you can give us on what those type of coverage ratios you'd be alming at?

Mike Lambert - Canadian Pacific - EVP and CFO

Yeah, Walter, we sald we'll always - our objective will be to malntain Investment grade rating. And a good way to look at this
1s how well our coverage ratios or debt to equity Depending on the agency, they look at different things, as you can Imagine

Those of you who have heard me talk about this before, | belleve the Industry as a whole has more delyt capacity on bath of
those fronts, In terms of debt to equity and also in terms of coverage ratios. And so, our debt to equity past this transaction will
still be less than 509%. And In terms of our coverage ratlos, they'll be similar to what they would have been had we done the

share buyback.

So, it’s nteresting how we've suspended the share buyback and were now using our debt capacity to buy a growth company,
which we think Is a grear opportunity.

Waiter Spracidin - RBC Capltal Markets - Analyst

Yeah, just on the, just back on the capital cost if you decide to go ahead - | mean, there's been a lot of talk about that $6 billion
number. And | belleve it was talked about a lot pnor to But, | think In that number Is some upgrade Intentions that the Company
was planning And that's been lumped in there And | don't know if you can give us colar, but if -- to sort of nip that in the bud
so that that $6 billion doesn't go around
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Is there any sense of how we can sort of break out that that perhaps 15 a Iittle high, given that they are looking to upgrade and
perhaps, your 300 million Is included in there?

Fred Green - Canadlian Pacific - President and CEO
Walter. let me give you as much as we can And then, again, ifin October we can put a little more color on It, we will

At thss point in tme, | would bring you back to the Issue - remember, track infrastructure, locomotives and cars So, the numbers
that have hustoncally been thrown around by other parties often, and think arguably always, Included the cars. So, remember
who buys the cars Is generally not the radway So, you may want to take that amount of money, figure It cut and take it oun of
whatever numbers were there

Similarly, when you think about the track infrastructure, | don't know with specificity, because | didn't look at it, exactly what
other parties had attnbuted from their track infrastructure Investments to, I'll calt it, new build versus rehab build. | can tell you
that the 300 million that we have spaken about is the number that Kathryn and her team want to bnng this property to the
standards that will get us the casualty benefits, the solldity benefits And it 1s not addressing the PRB.

$o, should we dedde to proceed, it’s concelvable that there may yet be another tier of upgrade in certain leans or corridors that
would be beneficlal Again, | would stress for you that if we go ahead - and again, hope we do I'd love to make these payments
- that it will only be on the basts that all of that has been taken to account

And when we get to that stage, we will obviously be coming back to the marketplace to say here Is the slze of the opportunity,
here's the kind of return or the 2ones of returns that we think we can attain and here's the capital needed to be spent to do

that.

Mike Lambert - Canadian Paciic - EVP and CFO
Something else that you can use to bring it down Is we think that 6 billion that's been floated out there includes cars that would
be normally owned by either the utilities or the pole companies,

Walter Spracklin - RBC Capstal Markeis - Analyst
Right Okay Last question Is Just on your IRR hurdles Presumably, now, unlike a typical project, you're going to be including
the contingent payments as part of that IRR or the pretax retum on invested capital Is that comect?

Mike Lambart - Canadian Pocific - EVP and CFO
Oh, yeah, all payments, all payments, construction costs, cash on cash

Walter Spracklin - REC Capital Markets - Analyst

Right. And Is there anything that 15 golng to take this decision out of your hands? Is there any fine print, any clauses in this
agreement that — or Is this 100% your decision on whether or not to go forward on this—?

HomEoH www.streetevents com Contact Us i’

©2007 Thomson Financlal Republished with pesmission No part of this pubScation may be repraduced or transmitted in any form or by any means whhout the
prior veritten consent of Themson Finandal

46




FINAL TRANSCRIPT
Sep 05 2007 /11 00AM, CP - Canadlan Padfic annoimces agreement to acquire DMEE Ralkroad-Conference Call

Fred Green - Canadian Pacific - President and CEO

—~Walter, I'm delighted with the job that Mike and Jane and the team have done to negotiate this Any dedsion to go forward
on the bulld s entirely in the hands of the Canadian Pacific team And we. 25 | sald, we hope we can create the conditlons that
makes this something we all want to do because it's going to be great for the current DMAE shareholders and it's going to be
great for our shareholders if we're able ta do that. And we're going to drive to the path that - or down the path that hopefully
altows us to do that But, it's at the discretion of the Canadian Pacific shareholders

Walter Spracklin - RBC Capltal Markets - Analyst
Qleay, that's great color Thanks very much Congratufations an the acquisition

Fred Green - Canadlan Pacific - President and CEQ
Thanks Walter

Operator
Yaur next question comes from John 8amnes from BBET Capital Markets Please go ahead

John Barnes - BBAT Capital Markets - Analyst

Hey. Good moming, guys Congratulattons.on the transaction A couple of questions here - interms of the contingency payments
-- and | recognize what you're saying about [t's your decislon But, Is theve any legal resource that the sellers at DM&E have if
you choose to push this project off indefinitely to come back In and say, loak, you're not making a best faith effart in terms of

breaking ground on this PRB expansion project?

Fred Grean - Canadion Pocific - President and CEO

1 would say, no, John But, again, ) think our Interests are so closely aligned that it's land of a mute point It's a situation where
the best thing we could do, in our opinlon, would be to proceed with this if we can get these conditlons that we've set for
ourselves passed So, the answerto my knowledge Is that there's no recourse But, it should be a nor-ssue because we're both

aligned to want to build

John Barnes - BBAT Capital Markets - Analyst

Okay, very good And then, in terms of your comments about debt capacity, 'm just curious - once you're kind of post-deai, [
mean, given that you've got this expansion opportunity out there, does this mean there's really no chance of a further share
repurchase at this point, that all of your time and energy Is gaing to be spent on, focused on that PRB expansion opportunity
and therefore, you're keeping all your powder dry for that? Or are you willing to go back into the market for a share repunchase?
Are you willing to take a look at another acquisition? Or are all other things off the table given this opportunity out there?

Pred Green - Canadian Paclfic - President and CEQ

Well, John, let me give you a broader overview and 'm gaing to ask Mike to speak to it. 1 think It's Important that when you look
atwhat we've been doing the tast couple of years in panticular, we've set some very determined goals and we've ticked the box
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at the end of each year, surpassing the commitments we've made on EPS. We're making the same comnutment for the third
yearin a row with our EPS this year

| have satd to the team that when you make an acquisition of thss nature, even though it's so natural for us, it is absolutely critical
that we bnng it home and bring it home in a first class way So, Kathryn and the integration team understand where our focus

Is going to be

So, at a very broad level, I'd say that the two things F'm demand:ng of the team, and | hope n's appropriate and think it's
appropriate, is brng home the base CPR EPS and It will be the same thing for next year -- when | say that, the same level of
commitment to bring home whatever we reveal In October -- and bring home an absolutely first class integration that helps
us bring home future benefits going forward

We'll have a very small subset of people who are dedlcated to the examination of the PRB aptron So, this big machine, 999 of
it, 99.9% of it Is going to be fecused on delivering EPS and delivenng Integration and a handful, a very small handful of very,
very deep specialists and knowledgeable folks will be focused en examining the PRB option

So, | dor't want to confuse anybody This Company Is nat going to go off and start thinking about acquiring thousands of ather
rallroads We're focused on execution, execution, execution of what we think is a pretty great opporturity right now and a small

group examining a further opportunity

Mike Lambert - Canadsian Pacific - EVP apd CFQ

And you can actually use that message for debt, as well | mean, we're using our debt capacity to acquire this asset. There will
be a call on capital In terms of bullding it in, We're hopeful that we will build in because it means that the retums are there

And so, | woukin't characterize It as keep your powder dry. But, our focus over the next ittle while will be that we have the
ability to do this and do this on ourown But, we'll pursue other options if necessary in terms of getting other partners f necessary

John Barnes - BB&T Caopital Markets - Analyst
Okay, Very good Again, congratulations. Thanks for your time

Frad Green - Canadian Paciic - President and CEO
Thank you, John.

Operator
[OPERATOR INSTRULTIONS ]

Your first question comes from [Tim Crone] from The Free Press Please go ahead

Tim Krone - The Free Press - Media
Good moming.
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Fred Green - Canadian Paclfic - President and CEQ
Morning, Tim

Tim Krona - The Free Press - Media

I'm calling from Minnesota, southem Minnesota And my question may be too specific for you, but it's of most interest to our
readers In this area As you know, there has beeri considerable support for the expansion plan in many areas, but also a lot of
opposition in particutarly Rochester to the cast of us and In our Mankato area here And I'm wondenng how you -~ people ane
most concerned here about the route of the track either going through Mankato on exsting Union Pacific line or a southem
bypass, a new route arpund Mankato And I'm wondering if yau could speak to that and Just speak in general about your
approach to constructing some of the new lines or upgrading the lines through Mankato and into Rachester and if you want

whistle free zones, things iike that?

Fred Green - Canadian Pacific - President and CEQ
| think, Tim, | think you've characterized it comectly It's a little detalled, but I'd love to give you a broader answer If I may.

Tim Krone - The Free Press - Medla
Sure

Fredl Green - Canadlan Pacific - Presudent and CEQ

And as we become a bxt mare familiar, we'll be able to fill in the blanks for you Tim, our success m the franchse that we have
today is highly driven by our relattonships with the communities, by our, what we cll our community connect activity where
we have both people meeting regularly with everything from emergency response to whistling issues, ete

So, we helieve that we've got. | would argue, as good as anybody In the industry, maybe better than most, customer and
community relations approach. It is our Intention when the time Is permitted and tight -- and I'li describe that In a moment --
1 Is our intention, obviously, to bnng the best practices that we've learned and experience and had feedback on to other

communities now that we will be participating in them.

Because of the nature of the pracess that we've been through, it woukl have been completely mappropriate for us to be out
on the praperty In the sense of dealing with communities because we were one of a number of potential buyers. As we move
into the STB process, we alsa have some restrictions with regard to what we can do with regard to, [l call It, nfluencing on a

day-to-day basis the enterprise today

The current management must and shoukd run that enterpnse under the guldance of a trustee After the 5T8 process, we will
then have the abdity to actually influsnce the actions on a day-to-day basis

So, there will be a period during STB where | belleve -- and ! say this because, Tim, I'm stll ~ first time I've been under the 5T8
trustee role — | helleve we can go out and isten | don't think we can do or say anything that would influence DMEE management

ata local level

So, If you can bearwath us, | would love to bning aur best practices to your communities | belleve that the communities will be
delighted with how we operate and listen And the timing of being able to do that is going to be dictated, to a certain extent,
by the STB process And we'd be happyto keep you Informed as to the status of that process and when we'll be able to do those

things
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Tim Krone - The Free Press - Medla
All right

Operator
Your question comes from {Chris Sorenson] from The Teronto Star Please go ahead

Chris Sorenson - The Toronto Star - Media
Hi. Just a quick question - you may have touched on this somewhat, but I'm just curious if you could maybe outiine what this
transaction does for CP strategically in the event of further Industry consolidation? | thirk there's at least one analyst this moming

that saxd that this might accelerate the strategic thinking of your competitors And | guess just a month ago, we were talking
about interest from financial parties and trying to purchase CP So, I'm just wondesing how this fits into this environment.

Fred Graen - Canadlon Pdaflc - President and CEO
Chris, | think the answer to that question Is really to stand back and say, what's the responsibility of the management of CPR?
We as an organization have consistently stated that we want to run a very efficent organization And when opportuuties
present themseives to allow us to grow and apply the same kind of knowledge and best practices and approaches that have
warked so well In certain places to new places, we would seize that moment That's what this is.

We would not — i would not characterize this as substantial It will be a minor transaction, we hope and believe, under the STB.
| have to leave It for other parties to judge whether they think some grander strategic play has been made Frankdy, it's a great
regional railroad wath growth opportunities in our backyard m the US Midwest That's how we're looking at it with a great big
upside opportunity if we decide to go forward in Powder Rver

5o, I'l let other peaple characterize It as they wish Personally, [ think it's just a great next step in what we've always said we
wanted to do was Just to keep growing and doing what we do so well in the pralie provinces, in the prairie states.

Chris Sorenson - The Toronto Star - Media
Ckay Fairenough Thank you

Fred Green - Canadian Pacific- President and CEO
Pleasure

Oparator
Your next question comes from [Wally Wheart] from [The Distinct Today Magazine] Please go ahead

Wally Wheart - The Distinct Today Magozine - Media
Thank you for your time, gentlemen Are there any duplicative facllities between the two roads that might be consolidated,
particularly in the Chicago area? And have you factored that inta your thinking?
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Frad Green - Canadian Pacific - President and CEQ'

Wally, there's realty not much in the way —1t's pretty much your aimost typical end-to-end facllity or rallway merger or acquisition
There's very Iittle in the way of dupflicative activities. in fact, they actuafly run on parts of our line in and around the Chicago
area. S0, 1 would suggest that, as Mike has very well stated before, this s driven by expense synergles that are actually about
making the railway more fluld, not about kind of a diminishment of labor ar diminishment of physical assets

Operator
Your next question comes from Hugo Milter from Bloomberg News, Please go ahead

Hugo Miller - Bloomberg News - Media

Yes, good mommg | was just wondering if the estimate of 300 million for upgrades is going to be suffident, given concems
about the quality of the track on the DM&E ine And 1ask It because there was some cnticism from some people in the Dakotas
that it wasn't gaing to be enough and it would be ~ it would require a substantially larger investment.

Frad Green - Canadian Pacific - President and CEQ
Hugo, | don't know the source of whoever might have made that comment So, | won't — f'm not golng to lkund of respond to
thesr allegations But, here's the way | would prefer to look at It

We had a very strong team of our professonal engincers working together with the DM&E's professional engineering team
who have exactly the same aspirations that we have They just didn't historically have as much money as we were able tobnng

to this.

And collectively, we and they have targeted the improvements, the engineering improvements and the track mfrastructure
that satisfy us both that we can create a better rallway, elevate the speed, a little bit more capacity In certain sidings, which
grves you better utillzing of cruase, etc, One of the things | maybe bring to your attention is we are the safest rallway In North
Ametica when it comes to train accidents And a lot of that has to do with tram operations procedures. Bug, it 2lso has alot to

do with the engmeering Infrastructure that we have

So, those are the same standards that went down and reached that conclusion of 300 million after extensive due diligence So,
i'm going to stick with my guys based on aur success and our history

Hugo Miller - Bloomberg News - Media
Okay And you were talking about some timelines earller and | wasn't clear If they were refemng to when between now and
2025 that deadline, you can give your best estimate of when you think construction could begin or Is it just too difficult to

speculate?

Fred Green - Canadian Paciic - Président and CEO

1 think we can Just break it into phases, Hugo. The effort to go through the STB approval process is kind of four to ten months
we expect, agaln, subject to the STB's discretion The effort to contmue the valuation and determine that we've been able to
either mitigate any nsks or as many as we think are appropriate and ensure that we have a great Investment opportunity could

take, 1l call it, a further year, maybe year and a half
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So, the way | answered that question before was an attempt to say. look, | don't thunk you're going to make the decision vo build
any sooner than 12 months I'd be surpnsed if it was beyond 30 months

So, that's the zone But, you've gotto give me a little bit of fleability on the basts that you don't always control these arcumstances.
There's regufators and other parties involved.

Sa, that's the timeframe that we would probably make the decision Having made the decision, then, we're saying probably
pretty luck to get it bullt In two years and be disappointed if we couldn't build It in three years 50, now, you build that on top
of whenever we make the decislon s that helpful?

Hugo Miller - Bioomberg News - Meda

Yeah, that Is. That's -~ if you add alf those tagether and even throw In another year for defays, you're (ooking at what would be
about four to flve years So, what's the reason for the deadline being set as far into the future as 18 years from now?

Fred Green - Canadiaon Pacific - President and CEO
Fll throw It over to Mike

Mika Lambert - Canadion Pacific - EVP and CFO

Yeah 1think, so, the first thing Is the 350 miilion Is when we decide to build The balance of the payments will be pald overa
trmeframe that could be as late as 2025 Our hope is that we actually pay them out earlier But, it's reaching cerfain tonnage

levels and it's not all one payment

So, It's 700 nuthon that Is spread Into, | think, six different traunches And those six different traunches would pald out up to
2025, we think starting out four to five years out

Frad Green - Canadian Pacifi - President and CEQ

Yeah, but maybe - I'm not sure we answered the question entrely. But, If the 1ssue was why such a late date, if you're on the
selling side, what you don't want to do Is have a party come In and acquire both what we like to think is a really good regional
raliroad growth opportunity and the optian to bulld PRB and then stall for twa years or three years, not build it and then

subsequently bulld It

S0, I'm presuming that It's probabily falr to assume that from the seller’s perspective, they were protecting that we didn't, we or
anybody else didn't play that game And that's why the extension to 2025.

Hugo Millar - Bloomberg News - Media
And that two years to three years period after the decision penod, that's the actual construction as opposed to the start of
construction?

Fred Green - Canadian Pacific - President and CEQ
That Is correct?
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Huga Miller - Bloomberg News - Media
Actual construction Olay Thanks very much

Fred Green - Canadian Paclfic - President and CEQ
Pleasure

Operator
Your next question comes from [Dennis Gail} from The Associated Press Please go ahead

Deannls Gall - The Associated Press - Media

Hi. Calling In from Sioux Falls today The DMAE coal train project effort’s been gomg on for a long, long time, as I'm sure you all
know But, there have been imminent domain problems in South Dakota There have been some, well, land owner concems in
both Wyoming and South Dakota There have been demands for bypasses in several citles in South Dakota and Minnesota
How does this acquisition that's being announced change any of this or does 1t?

Fred Green - Canadign Pacific - President and CEQ

Well, Dennts, | think the approach we'd like to take s that there was — there has been efforts over time and there has been now
STB approval granted for the right to bulld and operate Through that process, as you appropnately point out, not everybody
loves the idea

We are not In a position today because we have not closed the transaction — we will be under STB oversight for a period of time
- to address those lssues immediately. The commitment that | make, which actually I've made to another ndwvidual, Tim in the
Minnesota area, is that we have a process that Involves listening and engaging the communitles It s my commitment to you,
our commitment as a Company to the communities that we will come out and we will listen

You can never guarantee that by listening, you end up with everybady being happy But, | can assure you, there's no intention
to ignore the communities either who have supported or have expressed concern about it without a very ngorous listening

process. And | hope that out of that wall come solutions that are good for everybady

Dennis Gall - The Assoclated Press - Media
Dealing with this in the short term at least would be the DMSE would still have to be doing that

Fred Graen - Canadian Pacific - President and CEO

The DMAE Is managing the property for the foreseeable future until STB approves The DMSE will be the interface, But, we are
allowed and 1t's our Intention to create a joint team because although we can't Influence the shoit term, the Powder River
Project s in fact a long term project So, we will have a joint team of those wha know the property so well and that have done
alot with It togetherwith our parties, our Individuals And they will jointly start the process of both educatmg us and detemunmg
where we need to put more energy and more effart using the processes that ['ve discussed
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Dennls Gall - The Associated Press - Medla

And not to beat this, but | just thought of one other thing here in this interim, if the DM&E needs help with resources, can the
CPR provide resources tg help the DMZE fight some of these battles In the short term?

Fred Graen - Canadian Paclfic - President and CEQ

Well, | guess the way to look at that 1s that we have the ability -- you have to separate the two If it's a long term discussion --
for instance, the capital programs over the next three to five years — we are allowed and It would be appropriate for us to be
involved Ifit's a short term activity, 1t will be a trustee that the whole - the President of the DM&E and his whole organization

will report to the trustee

The trustee will have the authonty to draw resources from wherever it makes sense to ensure that they're successful We could
be a resource But, we can't do anything in the short term under the STB rules that would influence the day-to-day operations
So, agan, | would leave that to the trustee’s judgment in their deliberations with the STB to make sure we do 1t -- | want this
transaction to go In a pristine fashion We will nat do anything to jeopandize the standards that the STB sets

Dennls Gall - The Associaled Press - Media
Thank you

Fred Green - Canadion Pacific - President and CEQ
Pleasure

Operator
Mr Green, there are no further questions at this time Please continue

Fred Green - Canadion Pacific - President and CEQ
Very good Well, let me say thank you to everybody who took the ime to join us and we fook forward to seeing many of youn
October at our investor conference

Oparator
Ladies and gentlemen, this concludes the conference call for today Thanks for participating and please disconnect your lines
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Thonuson Finencly! reyerves the right te make changes 1o & canten, or other infprmath it web tite without obigation to nallfy sny person of such changet

Inthe ronfevence calls uponwhich Fvent Transeripts are based, companies may mate prajections or other forward loaking slitements regarding a variety of Resni. Such foruged-Jonking
statsments arv bnsed upon cument sxpectations snd knvolve risks and uncertsinties. Artun] rewstis may d ey materially from those stated m any fonranHopking statemeni based on 2
nnunbar of mporeant factors and risks, which are mone speciically Wdenziied in the conspanies’ most recem SEC fflngs. Although the companies may indcate and belleve U the
ssturptions tnderying the farwasd faoking statements ar reatenable, amy of the smsumptions cou’d peave inacoucate or incomset end, theresors, there can be no ssurance that the
resulss contemplsted in the forward ooking stetements wi be realived.

THE INFORMATION CONTANED IN EVENT TRANSCRIPTS IS A TEXTUAL REPRESENTATION OF THE APPLICABLE COMPANY'S COXFERENCE CALL ARDVWHILE EFFONTS ARE MADE TO PROVIDE
AN ACCURATE YRANSCRIPTION, THERE MAY GE MATERIAL ERRORS, OMISSIONS, O INACCURACIFS IN THE REPORTING OF THE SUBSTAMCE OF THE GONRERENCE CALLS, IN KOWAY DOES
THOMSON FINANCIAL OR THE APPLICABLE COMPANY ASSUE ANY RESPONSIEILITY FOR ANY INVESTMENT OR OTHER DECISUDNS MLADE BASED UPON THF IKFORMATION FAOVIDED ON
THIS WO STE OR [N ARY EVENT TRANSCIEPT USERS ARE ADVISED TO REVIEW THE AFPLICABLE COMPANY'S CONFERENCE CALL ITSELF AND THE APPLICABLE COMPANY'S SEC HUINGS
BEFORE MAKEIG ANY BNVESTMENT OR OTHER DECISIONS
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CERTIFICATE OF SERVICE
I hercby certify that on this 24" day of October 2007, a true and correct copy of the
foregong Comments on the Environmental Review Procedures Proposed 1n the Application by
Canadian Pacific Raitway Company, et al for Approval of Control of Dakota, Minnesota and
Eastem Railroad Corporation, et al 1s being served on the following by First-Class Mail Postage

Pre-Paid or by a more expeditious manner.

Willhlam C Sippel, Esq
Fletcher & Sippel

29 North Wacker Dnve
Suite 920

Chicago, IL 60606

Timothy M Zicziula

Knox McLaughlin Gornall & Scnnett
120 Wcst Tenth Street

Ene, PA 16501

Gerald W Fauth 111

President

G W Fauth & Associates, Inc
116 S Royal Street
Alexandna, VA 22314

Michael C Noland, Esq.
General Counsel

Metra

547 West Jackson Boulcvard
Chicago, IL 6066!

Stacey L Drentlaw, Esq
Oppenhexmer Wolff & Donnelly LLP
45 South Seventh Street, Suite 3300
Minncapolis, MN 55402

G Paul Moates, Esq
Terence M Hynes, Esq
Jeffrey S Berlin, Esq

Paul A Hemmersbaugh, Esq
Matthew ] Warren, Esq
Sidley Austin LLP

1501 K Street, NW
Washington, DC 20005

T. Scott Bannister, Esq

lowa Northern Railway Company
Paramount Office Building

305 Second Strcet, SE

Suite 400

Cedar Rapids, IA 52401

Damel R Elhott, III
Associate General Counsel
United Transportation Union
14600 Detroit Avenue
Cleveland, OH 44107

Robert P vom Eigen, Esq
Foley & Lardner LLP
Washington Harbour

3000 K Street, NW, Suite 500
Washington, DC 20007-5143

John D Heffner

John D Hefiner PLLC
1750 K Strcet, NW
Suite 350

Washington, DC 20006



David K Johnson, President
fowa Traction Railroad Company
PO Box 309

Mason City, IA 50402-0309

Thomas F. McFarland

Thomas F McFarland, P C

208 South LaSalle Street, Suite 1890
Chicago, IL 60604-1112
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