LEONARD, STREET AND DEINARD

PROFESSIONAL ASSQCLATION

July 10, 2002 é)@ Diane P. Gerth
Q)“ 612-335-1463

g, dpg) 463@leonard.com
The Honorable Vernon A. Williams
Secretary “
Surface Transportation Board EN
1925 K Streot N.W. Ofice of Progendings
Washington, D.C. 20423-0001

JUL 10 2002

Re:  Finance Docket No. 34177 Part of
ITowa, Chicago & Eastern Railroad Corporation Public Record
Acquisition and Operation Exemption - Lines of I&M Rail Link, LLC

Dear Secretary Williams: .

Enclosed for filing please find a facsimile original and 10 copies of the letter of the current owners of
the I&M Rail Link, LLC, Soo Line Railroad Company, d/b/a Canadian Pacific Railway and 1&M
Holdings, LLC.

Enclosed with this letter is an extra copy, which we would respectfully request be date-stamped and
returned to the messenger. All parties of record are also being served by U.S. Mail.

Very truly yours,
LEONARDW DEINARD
DiancP. Gerth

DPG:km

cc:  Service List
Francis P. Dicello
Bill Tuttle
William Brodsky
William Gantous

223581491 150 SOUTH FI¥TH STREET SUITE 2300 MINNEAPOLLS, MINNESOTA 55402 ToL 613-335-1500 FAX 613:335-I657

LAW OFFICES IN MINNEAFOLIS, SAINT PAUL AND MANKATO




CANADIAN wo Ganeotn ea Sutve: 550 ™ (@i

identt ond Trcoomens Gulf Gty Squtrn ) 3058
RAILWAY Caigeey A3
Tard2a
July 5, 2002

__The Honorsble Vergon A. Williams . ... .. <o
Secretary

Surface Trapsportation Board
1925 K Street N.W.
Washington, DC 20006

Re:  Finapee Docket No. 34177
Iowa, Chicago & Eastern Railroad Corporetion — Acquisition and
Operation Exemption — Lines of 1 & M Rail Link, LLC

Dear Secretary Williams:

We are writing on behalf of Soo Line Railroad Company and 1&M Holdings, LLC, who
are the current owners of I & M Rail Link LLC (IMRL). We respectiully request leave to submit
the following comments to (1) the reply filed by Towa, Chicago & Eastern Railyoad Corporation
(ICAE Reply) in response to the motions to stay this proceeding and (2) the Verified Statement
of Thomas McGraw of the Bank of Montreal filed on July 3, 2002 (Bank of Montreal Filing).

Although the procedural schedule does not contemplate the filing of additional comments
at this point, the current owners believe that the ICEE Reply and Bank of Montreal Filing
contain a number of statements that are incorrect or misleading. In particular, IC&E’s statement
that “there is no ‘staius quo® option for IMRL if this transaction is thwarted by regnlatory delay”
(IC&E Reply st 2) is not supported by the facts. Because the Surface Transportation Board’s
decision iv this maiter will affect the nghts and interests of many persons, including the current
owners of the IMRL, it.is important that the decision be based on a record that is complets and

accurate,

Both the ICSE Reply and Bank of Montrea! Filing deseribe IC&E’s proposal to purchase
the IMRL assets as the IMRL's only alternative to financis) rvin and bankruptey. This is simply
uot the case. The record in this proceeding should reflect that, simultaneously with the
submission of the ICRE offer, the IMRL’s current ownars preseuted the IMRL's Board of
Directors and its senior lenders with 2 refinancing/equity-infusion offer that would sllow the
ML_t?eonunnetnoperate, without service disruptions and with a greatly reduced debt load.
haﬂdmm.mecmmtmashwewmmmﬁmedtha,intb:cvcntmmwuutpmme
agrezment is not realized, they intend to renew their offer. ‘




The Honorable Vemon A. Williams
July 9, 2002
PAGE?2

As be IC&E Reply and Bank of Mantreal Filing acknowledge, the IMRL ascepted the
IC&E proposal under pressure from the senior lenders beeause IC&E's offer appeared to provide
the senior lenders with more cash. Of course, the senior lenders’ singular focus og cesh availabls
1o psy off the IMRL debt did not wke into consideration the heoefits to shippers and
commupities on the IMRL linez—such as uninterrupted service—that wonld have resulted from
acceptance of the owners’ offer, Additionally, the “financial flexibility” that. ICZE hopes to
have because of a S0-percent reduction of IMRL's cusrent debt load is the same flexibility that

- the current owners would have realized had the senior lenders acceptea their offer.

~ In eonclusion, IMRL’s corrent owners belicve that various statements, such 48 the one
made by ICRE that its proposal is likely the “last opportunity to pressrve economically viable,
financially stable, competitive rail service to local shippers on the IMRL system"” (IC&E Reply
at 1), ave not supported by the facts. ‘We appreciate the Board's consideration of this effort to
carrect the recard.

Very truly yours, _

Soo Line Railroed Company 1&M Holdings, LLC
Williarza D. Gantous : Helen B. Miller

ce: Service List

wk TOTAL PAEE. B3 ok




CERTIFIC, QF CE
1 hereby certify that on this 10™ day of July, 2002, a copy of the foregoing letter of the

current owners of the I&M Rail Link, LLC, Soo Line Railroad Company, d/b/a Canadian Pacific
Railway and 1&M Holdings, LLC was served by first-class mail, postage prepaid, upon the

persons on the attached service list.
é Morris




William C. Sippel, Esq.

Fletcher & Sippel LLC

Two Prudential Plaza, Suite 3125
180 North Stetson Avenue
Chicago, IL 60601-6721

Thomas F. McFarland, Esq.
Thomas F. McFarland, P.C.
208 South LaSalle Street
Suite 1890

Chicago, IL 60604-1194

Mr. John Hey

Iowa Department of Transportation
Modal Division

800 Lincoln Way

Ames, IA 50010

Donald Griffin, Esqg.

Assistant General Counsel

Brotherhood of Maintenance of
Way Employees o

10 G Street, N.E.,, Suite 460

Washington, DC 20002

Mitchell Kraus, Esq.

General Counsel

Transportation Communications
International Union

3 Research Place

Rockville, MD 20850

Andrew P. Goldstein, Esq.

McCarthy, Sweeney & Harkaway, P.C.
2175 K Street, N.W.

Suite 600

Washington, DC 20037

Michael S. Wolly, Esq.

Zwerdling, Paul, Leibig, Kahn
& Wolly, P.C.

1025 Connecticut Avenue, N.W.

Suite 712

Washington, DC 20036-5420

David Neigus, Esq.

Intemnational Association of Machinists
9000 Machinists Place

Upper Marlboro, MD 20772

Harold A. Ross, Esq.

Ross & Kraushaar

1548 Standard Building
1370 Ontario Street
Cleveland, OH 44113-1702

William L. Phillips, Esq.

General Counsel

Brotherhood of Railroad Signalmen
601 West Golf Road, Box U

Mount Prospect, IL 60056



Robert P. vom Eigen, Esq.
Foley & Lardner

3000 K Street, N.W,

Suite 500 o
Washington, DC 20007

Paul Samuel Smith, Esq.

Senior Trial Attorney

U.S. Department of
Transportation

400 Seventh Street, S.W.

Washington, DC 20590

William A. Mullins, Esq.
Troutman Sanders LLP

401 Ninth Street, N.W., Suite 1000
Washington, DC 20004

>

Paul E. Nilsen, Esq.
Assistant General Counsel

Wisconsin Department of Transportation
4802 Sheboygan Avenue, Room 115B

P.O. Box 7910
Madison, WI 53707-7910

Michael Noland, Esq.
General Counsel

Metra

547 West jackson Boulevard
Chicago, IL 60610

Thomas J. Healey, Esq.

Assistant General Counsel]

The Kansas City Southern Railway
- Company

427 West 12* Street

Kansas City, MO 64105

Robert T. Opal, Esq.

General Commerce Counse}
Union Pacific Railroad Company
1416 Dodge Street

Omaha, NE 68179-0001
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