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November 13,2007

The Honorable Vemon Williams
Secretary
Surface Transportation Board
395 \l Street, S W.
Washington, DC 20423

Re Finance Docket No 35081, Canadian Pacific Railway Company, el al —
Control — Dakota, Minnesota & Eastern Railroad Corp, et al

Dear Secretary Williams

Enclosed for filing in the above-captioned proceeding arc an original and 10 copies of the
Motion of Applicants to Establish Revised Procedural Schedule, and a disk containing the
Motion in Word format

Please acknowledge receipt of the enclosed document for filing by date-stamping the
extra copies and returning them to our messenger If you have any questions, please contact the
undersigned counsel

Sincerely

TMIIaat
Enclosures

Sffice of Proceedings

NOV 1 o 2007 Terence M Ilynes
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BEFORE THE
SURFACE TRANSPORTATION BOARD

Canadian Pacific Railway Company, el al - Control - )
Dakota, Minnesota & Eastern Railroad Corp., el al ) Finance Dock

MOTION OF APPLICANTS
TO ESTABLISH REVISED PROCEDURAL SCHEDULE

William C Sippcl
Fletcher & Sippel
29 North Wacker Drive
Suite 920
Chicago, Illinois 60606
(312)252-1500

Counsel for Dakota. Minnesota &
Eastern Railroad Corporation

Terence M Hyncs
G Paul Moates
Jeffreys Berlin
Thomas G. Echikson
Paul A Hcmmersbaugh
Matthew J Warren
Sidlcy Austin LLP
1501 K Street, NW
Washington, D C. 20005
(202) 736-8000

Counsel for Canadian Pacific
Railway Company

Dated November 13,2007
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BEFORE THE
SURFACE TRANSPORTATION BOARD

Canadian Pacific Railway Company, el al - Control - )
Dakota, Minnesota & Eastern Railroad Corp , el al ) Finance Docket No. 35081

MOTION OF APPLICANTS
TO ESTABLISH REVISED PROCEDURAL SCHEDULE

Pursuant to the Decision served in the abovc-captioned proceeding on November 2,2007

(the "November 2 Decision"), Canadian Pacific Railway Company ("CPRC"), Soo Line Holding

Company ("SOO Holding"); Dakota, Minnesota & Eastern Railroad Corporation ("DM&E");

and Iowa, Chicago & Eastern Railroad Corporation ("IC&E'") (collectively, "Applicants"),

hereby move for the issuance of an order establishing a procedural schedule in this proceeding.

On October 5, 2007, Applicants filed an application pursuant to 49 U S C §§ 11323 et

seq seeking the Board's approval for the acquisition of control of DM&E and IC&E by SOO

Holding (and, indirectly, by CPRC). In the November 2 Decision, the Board classified the

proposed transaction as a "significant" transaction under its regulations at 49 C F R § 1180 2(b),

ruled that Applicants' October 5 submission would be treated as the prefiling notification

required in connection with a ''significant" transaction, and instructed Applicants to submit a

revised procedural schedule reflecting the Board's determination that the proposed transaction is

"significant"

In cases involving a "significant" transaction, the Board is required to issue a final

decision within 300 days from the filing date of the Application 49 U S C § 11325 (a) and (c)

Applicants request that the Board establish the following schedule to govern this proceeding
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PROPOSED PROCEDURAL SCHEDULE

October 5,2007 Profiling Notification

November 13,2007 Revised Motion to Establish Procedural Schedule filed

December 5,2007 Application filed

January 4,2008 Notice of acceptance of Application to be published in the Federal Register

January 25,2008 Notices of intent to participate in this proceeding due. Descriptions of
anticipated responsive (including inconsistent) applications due Petitions
for waiver or clarification due with respect to such applications.

March 4,2008 Comments, protests, requests for conditions, other opposition and evidence,
and filings from the U.S. Department of Justice ("DOJ") and U S
Department of Transportation ("DOT1) due Responsive (including
inconsistent) applications due.

April 18,2008 Responses to comments, protests, requests for conditions, other opposition
and evidence, DOJ and DOT, and responsive (including inconsistent)
applications due Rebuttal in support of Application due

May 19,2008 Rebuttal in support of responsive (including inconsistent) applications due

June 16,2008 Briefs due, all parties

September 30,2008 Service of final decision.

October 30,2008 Decision effective

The foregoing schedule will permit the Board to serve a final decision by the statutory

deadline prescribed by Section 11325(d)(2), which is September 30,2008. The proposed

schedule includes the customary 30 days from the date upon which Applicants perfect their

Application (December S, 2007) for the Board to decide whether to accept the Application The

schedule affords interested parties 90 days after the Application is perfected — and 151 days

from the date upon which Applicants* October 5 submission became available to interested

parties — to pursue discovery, to file comments and evidence, and to prepare responsive
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applications Finally, the proposed schedule would allow the Board 106 days after the Tiling of

briefs on June 16,2008 to hold a public hearing or oral argument (if one is deemed necessary)

and to serve a final decision. i
.'/

The proposed schedule provides sufficient time for comments and evidence to be filed

and for the Board to meet its responsibilities in a timely fashion Therefore, Applicants

respectfully request that the Board adopt the proposed schedule.

Respectfully submitted,

William C. Sippel
Fletcher & Sippcl
29 North Wackcr Drive
Suite 920
Chicago, Illinois 60606
(312)252-1500

Counsel for Dakota, Minnesota & Eastern
Railroad Corporation

Terence M Hynes
G Paul Moates
Jeffreys Berlin
Thomas G Echikson
Paul A Hcmmcrsbaugh
Matthew J Warren
Sidlcy Austin LLP
1501 K Street, NW
Washington, D.C 20005
(202) 736-8000

Counsel for Canadian Pacific Railway Company

Dated: November 13,2007
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CERTIFICATE OF SERVICE

I hereby certify that I have caused the foregoing Motion of Applicants to Establish a
Procedural Schedule to be served by first class mail, postage pre-paid, this 13th day of
November 2007, on the persons listed in 49 C.F.R. § 1180.4(c)(5) as follows:

Secretary of Transportation
Docket Clerk, Office of Chief Counsel
Federal Railroad Administration
Washington, D C 20590

Federal Trade Commission
600 Pennsylvania Avenue, NW,
CRC-240
Washington, D C 20580

J. Michael Hemmer
Union Pacific Railroad Company
1400 Douglas Street, Stop 1580
Omaha, NH 68179

Peter J. Shudiz
CSX Corporation
1331 Pennsylvania Avenue, NW, Suite 560
Washington, D C. 20004

Paul C Thompson, International President
United Transportation Union
14600 Detroit Avenue
Cleveland, OH 44107-4250

Timothy M Zieziula
Knox McLaughlin Gornall & Sennett
120 West Tenth Street
Erie, PA 16501

C Dean Mcgrath, Jr
Manatt, Phelps & Phillips LLP
700 12th Street, NW, Suite 1100
Washington, DC 20005

Daniel R Elliott III
United Transportation Union
14600 Detroit Avenue
Cleveland, OH 44107-4250

Attorney General of the United States
U S Department of Justice
950 Pennsylvania Avenue, NW
Washington, D C. 20530-0001

George A Aspatore
Norfolk Southern Corporation
Three Commercial Place
Norfolk, VA 23510-2191

Theodore K Kalick
Canadian National Railway Company
601 Pennsylvania Avenue, NW
Washington, D C. 20004

Richard E Wcicher
BNSF
2500 Lou Menk Drive, Third Floor
Fort Worth, IX 76131-0039

Freddie N. Simpson, President
Brotherhood of Maintenance of Way
Employees Division, IBT
20300 Civic Center Drive, Suite 320
Southfield, MI 48076-4169

T. Scott Bannister
Iowa Northern Railway Company
Paramount Office Building
305 Second Street, Southeast, Suite 400
Cedar Rapids, IA 52401

Gerald W Fauth III
G W Fauth & Associates Inc
116 South Royal Street
Alexandria, VA 22314

Robert P VomEigcn
Folcy & Lardner, LLP
3000 K Street, NW, Suite 500
Washington, DC 20008



CPR-6 DME-6

Stacey Drenllaw
Oppenheimer Wolff & Donnelly LLP
45 South Seventh Street, Suite 3300
Minneapolis, MN 55402

Thomas F McFarland
Thomas F. McFarland, P.C.
208 South Lasalle Si Suite 1890
Chicago, 1L 60604

Adrian L. Steel Jr.
Mayer Brown LLP
1909 K Street NW
Washington, DC 20006

Robert A Wimbish
Baker & Miller PLLC
2401 Pennsylvania Avenue NW, Suite 300
Washington, DC 20037

Rosc-Michclc Nardi
Werner Brodsky Sidman Kider P C
1300 19th Street NW, Fifth Floor
Washington, DC 20036

Andrew P. Goldstein
McCarthy, Sweeney & Harkaway LLP
2175KStreet,NW #600
Washington, DC 20037-1828

The Governor, Public Service Commission and Department of Transportation of the States of
Delaware, Idaho, Illinois, Indiana, Iowa,, Michigan. Minnesota, Missouri, Montana, Nebraska,
New Jersey, New York, North Dakota, Pennsylvania, South Dakota, Virginia, Wisconsin,
Wyoming

JohnD Heffner
John D Heffher, PLLC
1750 K Street NW, Suite 350
Washington, DC 20006

David K Johnson
Iowa Traction Railroad
P.O. Box 309
Mason City, IA 50402

William A Mullms
Baker & Miller PLLC
2401 Pennsylvania Ave NW, Suite 300
Washington, DC 20037

Michael Noland
Metra
547 W Jackson Boulevard
Chicago, 1L 60661

Neil Volmer
Iowa Department Of Transportation
800 Lincoln Way
Ames, IA 50010

Terence M. I-Iynes

DC I IOSW3vl


