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i BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 34177

IOWA, CHICAGO & EASTERN RAILROAD CORPORATION
-- ACQUISITION AND OPERATION EXEMPTION --
LINES OF I&M RAIL LINK, LLC

REPLY OF IOWA, CHICAGO & EASTERN RAILROAD CORPORATION
TO SUPPLEMENT TO PETITION OF COOPERATING
LABOR ORGANIZATIONS TO REVOKE EXEMPTION

Iowa, Chicago & Eastern Railroad Corporation ("IC&E") hereby files this reply to
the September 26, 2002 supplemenJ‘ to the prior petition to revoke filed herein by the so-called
Cooperating Labor Organizations ("CLO").1 Having found nothing in discovery to support their
"alter ego" arguments against IC&E CLO has simply deposited into the record numerous
financing document excerpts to demonstrate what is already an acknowledged and | non-
consequential fact: that the acquisition and related start-up debt incurred by IC&E in connection
with its purchase of the rail assets o‘f I&M Rail Link, LLC ("IMRL") has been guaranteed by
Dakota, Minnesota & Eastern Raliroad Corporation ("DM&E") and Cedar American| Rail
Holdings, Inc. ("Holdings"), IC&E'JTindirect and direct parents, respectively. CLO's only other
"supplemental" evidence is doc éntation -- some of which CLO had already previpusly
submitted to the Board -- conﬁrmin‘; the unremarkable fact that then-common officers of IC&E

and DM&E were involved in initial hiring planning on IC&E. Nothing presented by CLO even

remotely demonstrates that IC&E is the "alter ego" of DM&E, or reasonably challenges the

! CLO consists of the Brotherhood of Locomotive Engineers, Brotherhood of Maintenance of

Way Employes, Brotherhood |[of Railroad Signalmen, International Association of

Machinists, International Brotherhood of Electrical Workers and Transportatione
Communications International Union.




Board's prior conclusion that IC&E
its own accounts." Decision serve

should proceed to deny CLO's petiti

On June 7, 2002, ICé
§ 1150.31 to acquire approximately
IMRL. On June 13, 2002, CLO f
transaction and to revoke IC&E's ex
49 U.S.C. § 11323, rather than 49
assets because: 1) DM&E was the

U.S. v. Marshall Transport, 322 U.

The following day, CLO served disc

After a housekeeping

IC&E to consummate the IMRL acqg

success on the merits, the Board ¢

IC&E Stay Decision at 10-11, and (

Board also determined, based on t]

substantial business reasons and had

Decision at 11 (citing Mountain

N

isa "separate, real company in its own right, responsih

d July 22, 2002 ("IC&E Stay Decision") at 11. The ]

on to revoke IC&E's exemption herein.

BACKGROUND

YE filed a verified notice of exemption pursuant to 49 (

%"real party in interest” acquiring "control” of IMRL,

S 21 (1944); and/or 2) IC&E is the "alter ego" of DN
overy requests on IC&E, DM&E and Holdings.

stay, the Board denied CLO's motion to stay and all

\
ﬂuisition transaction. In considering the likelithood of (

LO does not pursue that line of argument further here.
he information then before it, that IC&E was createi
sufficient indicia of independence from DM&E. IC&E

Laurel Railroad Company -- Acquisition and Opet

étegoﬁcally rejected CLO's Marshall Transport arguments,

le for

Board

.F.R.
1400 miles of rail lines and incidental trackage rights| from
’jlled separate petitions to stay the IC&E/IMRL acquisition
é:mption. CLO's petitions were predicated on arguments that

U.S.C. § 10901, governed IC&E's acquisition of the IMRL

citing

VI&E.

owed

'LO's

The

d for

Stay

ation

Exemptio

-- Consolidated Rail Cor

poration, Finance Docket No. 31974 (STB served Ma

1998) ("Mountain Laurel") at 14-17)

On July 2, 2002, IC&

for review by CLO extensive docum

E responded to CLO's discovery requests, making avai

entation related to IC&E's start-up and operations. On

y 15,

lable

July




16, 2002, CLO filed a motion to ¢

served September 12, 2002, the Ba

mpel further discovery responses from IC&E. By decision

ard denied CLO's motion to compel. The Board explained

that IC&E had made available numerous documents that would allow CLO to test its alter ego

argument and rebut the Board's ini ial finding that IC&E "was created to insulate DM&E
the financial risk associated with IMRL's rail operations; that it would operate with its

management and with its own locomotives, cars and employees, and that it would be respo;

for the risks and financial obligations arising from its operations." Discovery Decision at 3

Board reiterated that:

[wlhile observing th
start-up debt and s
operations, IC&E

at DME would guarantee certain of IC&E's
hare with IC&E certain management and
ndicated, and we concurred, that these

arrangements were not unusual between affiliated carriers and did

not detract from IC&]

Discovery Decision at 3 (emphasis

evidence shows, rather than addressi
Board, the CLO submission focu

management functions -- items whig

financial and operational independeny

A. Governing Standards

Under 49 US.C. § 1

that application of a provision of th
carry out the rail transportation polic
the burden of proof, and must arti

criteria. E.g., Wisconsin Central Lt

E's financial and operational independence.

ng any of the pertinent "alter ego" subjects identified b

ses only on start-up debt guarantees and certain s

ce."

DISCUSSION
‘502(d), the Board may revoke an exemption when it

y 0of 49 U.S.C. § 10101. The party seeking revocation

i .
d. -- Exemption Acquisition and Operation -- Certain

added). As even a cursory review of CLO's supplem

¢ Interstate Commerce Act to a transaction is necessa

from
own
nsible

The

1ental
y the

hared

h the Board has already found do "not detract from IC&E's

finds

ry to

bears

\L:ulate reasonable, specific concerns under the revocation

Lines

|
|
|
|
|
i
|




of Soo Line Railroad Company, F'ﬁance Docket No. 31102 (ICC served July 28, 1988) jat 15,

n.17. Where, as here, a petitioner

‘\ .
claims that a non-carrier's acquisition of rail lines should be

considered under 49 U.S.C. § 11323 rather than 49 U.S.C. § 10901 due to the non-carrier's

affiliation with an existing carrier,

1) whether the non-carrier subsidiary was created to purchase the lines for legitimat

substantial business reasons (e.g., insulation from financial risk, preservation of service, o

constraints) and not solely to avoid

?’the Board applies a two-part "alter ego" test to detet

'mine:
e and

r time

labor protection; and 2) whether the indicia of independence

establish that the non-carrier subsidiary was sufficiently independent of its parent or affiliated

carriers. Mountain Laurel at 10.

B. Business Purpose

As IC&E has previoﬁsly explained, avoiding labor protection could not log

have provided any motivation for the creation of IC&E as a new non-carrier to acquire the

assets -- let alone the sole motivati

 the IMRL assets, it would have pro

:f;eeded under 49 U.S.C. § 10902 and labor protection would

ically

MRL

on for doing so. If DM&E, rather than IC&E, had acquired

I
not have applied anyway. ICC Tefmination Act of 1995, Pub. L. No. 104-88, 109 Stat| 803,

§ 327; see Dakota, Minnesota & E

istern Railroad Corporation -- Acquisition and Opera&ion --

Colony Line Segment of Union Pa

%:iﬁc Railroad Company, Finance Docket No. 32864

served April 25, 1996).

Although CLO continues to studiously avoid the subject, it is also the cas

employee impacts arising from the

(STB

e that

IC&E acquisition transaction have been extremely limited.

This is thus not a situation where the avoidance of labor protection was desirable in order to

allow a widespread displacement of

in a verified statement submitted b?a}ore IC&E's start-up the contemplated headcounts, rat

if:mployees. IC&E's President, Robert O. Brownell, out

|
i
|
|
|

| -4-

lined
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pay and benefits on IC&E. IC&E

V.S. at 10-13. In a supplemental

Reply to Petitions for Stay, dated June 22, 2002, Brg

verified statement included herewith at Tab 1 ("Bro

wnell

wnell

S.V.S."), Mr. Brownell provides IC&E's actual hiring and employment data subsequent to the

consummation of the IC&E-IMRL

interested IMRL employees were offered jobs on IC&E, and in nearly every instance

employees are now working at higher rates of pay with comparable or improved bet

asset transaction. As Mr. Brownell confirms, near

ly all
those

nefits.

Brownell S.V.S. at 3-4. Of approximately 528 permanent IMRL rank-and-file employees across

all crafts who sought employment with IC&E, IC&E estimates that 34 were not offered

positions -- an offer rate of 94%.

employees -- by far the largest craft on IMRL -- IC&E hired 100% of permanent IMRL

employees who applied. Brownell S

Brownell S.V.S. at 3. With respect to train and engine

V.S.at3.2

T&E

In considering the arguments put forth by CLO - purportedly on behalf of

railroad workers -- the Board cannot overlook the fact that the vast majority of IMRL empl

have been benefited rather than h:
avoiding labor protection was plain

such positive labor impacts.

ed by the IC&E acquisition transaction. At the very

oyees

least,

ly not a significant factor in structuring a transaction with

The real reason for forming IC&E as a non-carrier subsidiary to acquire the IMRL

assets is -- as the Board has already recognized -- equally clear: to insulate DM&E from the

financial risk of operating a system

fifteen years and previously faced se

of rail lines which has changed hands four times in the last

rious profitability challenges. IC&E Stay Decision at 11-12.

As the Board also is aware, timing issues were critical to a successful closing of the IC&E-IMRL

2 Mr. Brownell previously indicat

offered employment with IC&E.

V]

ed that four interested IMRL T&E employees would not be
IC&E Stay Reply, Brownell V.S. at 10. Ultim

ately,

however, offers were in fact extended to each of these employees as well. Brownell S.V.S.

at 3.




Asset Purchase Agreement, and having IC&E acquire the IMRL assets pursuant to the non-

carrier class exemption of 49 C.F.R. § 1150.31 (in conjunction with the placement of IC&E's

stock in an independent voting ‘mrét pending Board authorization of DM&E-IC&E common

control) allowed the transaction to ¢
the IMRL assets by filing an ind;
§ 10901. Indeed, completion of the
IC&E/mon-carrier structure. Such t
business purpose for choosing a
("legitimate and substantial busing

Albemarle Railroad Company, Inc.

vidual exemption petition or application under 49 T

ﬁning considerations are, of course, an additional legit
particular transactional structure.

sss reasons" include "time constraints");

transaction may not have been possible in the absence

Mountain Laurel

~
v

Chesapeaks

-- Lease, Acquisition and Operation Exemption -- Sou

lose significantly earlier than if DM&E had sought to acquire
J.S.C.
of the
imate

at 10

d

ithern

Railway Company, Finance Docket

sub nom. Railway Labor Executives

No. 31617 (ICC served September 19, 1991) at 3-4, 9

Ass'm v. ICC, 999 F.2d 574 (D.C. Cir. 1993).

CLO does not attemp
prong of the "alter ego” test. IC&HE
purposes and not for the sole purpos

C. Indicia of Independence

CLO claims that IC&
year Kevin V. Schieffer, DM&E'
communications for IC&E. CLO S

that the agency has previously and ¢

ego of its parent simply because the parent took initial steps to hire employees for the

3

Exhibit J was previously submitteid as Exhibit 1 to CLO's June 13, 2002 Petition to Rev

t to challenge any of these facts or otherwise address th
s of avoiding labor protection.

E is the alter ego of DM&E because during the spring d

§ President, was involved in employment planning

explicitly found that a non-carrier subsidiary is not the

As with its other arguments, thejre is nothing new in the documentary evidence that
submits with its Supplement. Mt. Schieffer's April 12, 2002 memo attached as Confi

thFiltial
| .

plainly was formed for substantial and legitimate bus

f

upplement at 3-4, 6; Confidential Exhibits F-K.> We

-6-

affd

e first

iness

this

and

note

alter

new

CLO

(]



company or imposed a salary scale

Exemption from 49 U.S.C. 10901, F

inance Docket No. 30629 (ICC served July 18, 1985

on the new company. Staten Island Railroad Corporation --

, aff'd

sub nom. Railway Labor ExecutiveJé Ass'n v. U.S., 791 F.2d 994 (2¢ Cir. 1986); Chesapeake &

Albemarle, supra, at 8-9.

There is even less of
President of DM&E but of IC&E aé
already recognized, the existence |
transactions such as this and does

Stay Decision at 11. What's mot

"integrated personnel scheme," as

employees have different rates of pay than comparable crafts on DM&E. IC&E employee

selected certain of their own bene Jﬁs packages on a departmental basis, without regard

well. Brownell S.V.S. at 6-7. As the Board has yet

of such common management members is the noi

CLO would allege. CLO Supplement at 4, 6.

" an issue here since, at the time, Mr. Schieffer was not only

again

rm in

10t constitute an absence of required independence. IC&E

e, DM&E and IC&E have nothing even approaching an

IC&E

have

o the

benefits packages in place on DM&TZ. DM&E's employees are partially unionized, while IC&E's

employees currently are not. ;
Brotherhood of Locomotive Engine

United Tfansportation Union. Se

consolidated or integrated.* The int

|
IMRL

T&E employees were previously represented b

iority rosters for IC&E and DM&E employees ar

erviewing and hiring of IC&E employees was conduct;

IC&E managers and officers. Brow

ell S.V.S. at 4-5, 6. IC&E has its own independent

force and its own distinct personnel scheme.

As has been previously discul

proceeding in Finance Docket No. 34178, Holdings is providing train and crew dispat

services to IC&E and DM&E on

instances, the individuals who
employees of Montana Rail Link
itself.

y the

ers, while DM&E T&E employees are represented by the

¢ not
ed by

work

Eed both in this proceeding and in the related control

11 S.V.S. at 5; cf. CLO Confidential Exhibit L. In
previously performed these functions for IMRL

in Missoula, Montana (an IMRL affiliate) rather than Il

ching

a contractual basis, and has a single roster of employees that
perform those services. Browng

most
were
MRL




The sole "bridge" between IC&E and DM&E employees is a proposed "Employee

Advocate" who would be a Holdjngs management employee selected by employee

representatives on both IC&E and DM&E. This is a new concept, which is still in the pro

being finalized and implemented. Brownell S.V.S. at 5-6. While the Employee Advocate

aess of

would

work with employees of both IC&E and DM&E, the position would not effectuate any

integration of the two work forces or otherwise effect the different employment and personnel

arrangements currently in place at IC&XE and DM&E. Indeed, the Employee Advocate mist be

separately approved by IC&E's employee representatives, on the one hand, and DM&E's

employees on the other -- reinforcing rather than diminishing the distinct and independent

of the workforces on IC&E and DM&E. Brownell S.V.S. at 5.

nature

As the Board is aware and Mr. Brownell reiterates in his attached statement, the

other indicia of operational indepen ience are similarly overwhelming in nature. IC&E conducts

its own operations and holds out to provide common carrier rail service in its own name, with its

own employees, locomotives (owneﬂ and leased) and railcar fleet. It publishes its own

tariffs

and enters into its own transpoﬁétion and other contracts. It has its own independent

management, a workforce of 570 erhployees, and its own locomotive and car repair facilities.

After common control with DM& E, IC&E will continue to have its own local operating

management (numbering near 50 fnanagers) and to directly handle its own transportation,

mechanical and engineering functions. Brownell S.V.S. at 1-3. IC&E will connect with DM&E

at a single location, and the operations of the two carriers, while coordinated, will not

significantly overlap.

weight to operational independence considerations in conducting its "alter ego" an

Rail labor has previously complained that the Board does not accord sufj[cient

lysis.

10



|

Mountain Laurel at 10-13. In this\case, it is difficult to conceive what additional operational
indicia of independence could rersonably exist with respect to two commonly—contlolled,
connecting rail carriers. Even undeT rail labor's preferred interpretation of the alter ego test, there
can be no basis to find that IC&E |is not a bona fide non-carrier for purposes of invokikg 49
U.S.C. § 10901.

Finally, CLO claims|that IC&E does not have sufficient financial independence

from DM&E due to certain loan guarantees, equity contributions and cross-collateralizations of

debt undertaken in connection with the financing of IC&E's acquisition of the IMRL assets.
CLO Supplement at 2-3, 5-6; Confi iential Exhibits A-E. CLO's arguments simply ignore fifteen

years of well-established and bindiné precedent on this subject. CLO complains that DM&E has

guaranteed debt incurred by IC&E to acquire the IMRL assets, and that by making equity

contributions to IC&E "DM&E is %the de facto revenue source for the IC&E acquisition of

IMRL." CLO Supplement at 3. Yet as the Board knows well, such arrangements are con{lmon,

reasonable, and completely unpersue#sive in supporting an alter ego argument:
!

In numerous cases, the ICC stated that the parents and affiliates of
acquiring noncarrier| subsidiaries can offer financial support
without compromisinj their financial independence. Indeed, the
ICC found that it Wa;f'customary" for parents to supply money for
start-up expenses and initial capital as well as specific loan
guarantees.

|
|
Mountain Laurel at 14 (citing Wii‘ilamette & Pacific Railroad, Inc. -- Lease and Operation

|

Exemption -- Southern Pacific Trans‘portation Company, Finance Docket No. 32245 (ICC served

September 7, 1995) at 9). See also, e.g., South Kansas and Oklahoma Railroad, Inc. --
1

Acquisition and Operation Exemptioh -- The Atchison, Topeka and Santa Fe Railway Company,

Finance Docket No. 31802 (Sub-No. 1) (ICC served November 27, 1992) at 5 ("We have




consistently held that loan guaranjtees and equity contributions by a parent company

subsidiary do not render the subsidiiry the alter ego of the parent.").

r to a

In an early and senL" al "alter ego" proceeding, the ICC found that a parent's

equity contribution of $14 million ar:ld loan guarantee of $47 million to its non-carrier subs

for the acquisition of rail lines did

Corpdration -- _Acquisition and

|

not make the subsidiary the alter ego of the parent. }

Operation Exemption -- Chicago and North W

idiary
"RVR

estern

Transportation Company, Finance [

Docket No. 31205 (ICC served February 28, 1989) at 7-8,

. aff'd sub nom. Railway Labor Exe

denied, 499 U.S. 959 (1991). The situation is no different here.

CLO attempts to arg

includes a revolving credit facility,

financing and makes IC&E the alter
the verified statement of Kurt V.
Financial Officer, attached hereto at
was utilized by IC&E to fund a porti

capital and is a common and imp

Feaster, DM&E's Vice President of Finance and

D

Tab 2 ("Feaster V.S."), however, the revolving credit fa

on of the IMRL acquisition price and provide initial wo

cutives Assm v. ICC, 914 F.2d 276 (D.C. Cir. 1990), cert.

sues that, because the IC&E debt guaranteed by DM&E
he DM&E guarantee extends beyond permissible "start-up"

ego of DM&E. CLO Supplement at 5-6. As is explained in

Chief
cility
rking

rtant element of a new company's start-up of operations.

Feaster V.S. at 6. Furthermore, even where specific, affiliate-guaranteed debt has been utilized

for post-closing expenses, the Boa

[

d has declined to find that the parent and subsidiar]

y are

financially dependent. Mountain Laurel at 14-15 (guaranteed loan that extended beyond start-up

expenses to cover track rehabilitation

1 did not make non-carrier the alter ego of its affiliate).

Nor does the contin;
incurred in connection with the acq

DM&E. The presence of such limit

-10-

gent IC&E guarantee of defined DM&E debt obligations
lisition financing affect the alter ego analysis of IC&E and

d "upstream" guarantees does not detract from the financial

12



independence of the non-carrier sﬁbsidiary. Mountain Laurel at 4, n.8, 14 (non-carrier had
sufficient financial independence fr)‘m carrier affiliate notwithstanding non-carrier's guaran

bank loan to carrier affiliate). Inde id, in Mountain Laurel the fact that the banks had soug
\

tee of

ht the

\
non-carrier's guarantee was taken as evidence that the non-carrier "was regarded as a separate

substantive entity." Id. at 6. As

DM&E debt -- which will not become effective unless and until the common control of D

and IC&E is authorized and con

noted by Mr. Feaster, the IC&E cross-collateralizati

on of

M&E

summated -- is not uncommon in the parent-subsidiary

relationship and was necessary in order to obtain the financing that IC&E utilized to acquire the

IMRL assets. Feaster V.S. at 6-8.

obligations of DM&E under the rece

i
now or in the future, for any other oﬂligations, liabilities, debts or expenses of DM&E.

The inverse of this is

guarantee of IC&E's start-up financing, DM&E bears no financial responsibility for the on-

service, losses, risks, liabilities or

system. IC&E is solely responsible

IC&E's contingent guarantee extends only to the sp

nt financing transaction, and IC&E is in no way respon

of course, true as well: beyond its equity contribution

}obligations associated with IC&E's operations of it
\

ecific

sible,

s and
going

s rail

1
for the performance of its common carrier, contractual and
|

\

other obligations. It is solely respoﬂ§ible for its own accounts, including among other things the

payment of the wages and benefits o
the cost of materials and supplies
railroad joint facility fees, office 1

Brownell S.V.S. at 1-2; Feaster V.S

any of these IC&E obligations or pay

Mr. Feaster describes in detail the particular structure and operation o

financing arrangements entered in

\

‘f its employees, lease payments on its cars and locomo

I‘including fuel, the payment of trackage rights' and

tives,

other

ent, real estate taxes, utility bills and car hire expenses.

. at 5-6, 9. DM&E does not guarantee or otherwise assure

|
lments.

-11 -

f the

in conjunction with the IC&E acquisition transaction.

13



Feaster V.S. at 2-4, 5-9. Ultimatel};, DM&E's risk with respect to IC&E is limited to DN

initial "investment" in IC&E, i.e., th}b amount of DM&E's equity contribution and loan guaLantee

I&E's

provided in connection with IC&E% start-up. Feaster V.S. at 6. Beyond that, IC&E is Folely
1

responsible for its own operations and any resulting profits or losses. DM&E has not an
not subsidize IC&E's on-going ope*}ations, and will not share in the financial risks asso
with those operations -- which, givé:n the recent history of the IC&E rail lines, are formi

Under undisputed, controlling Boal'rd precedent, these factors conclusively demonstrats

d will
ciated
dable.

= that

[C&E has sufficient indicia of ﬁnanci:ial independence from DM&E and is properly considered a

non-carrier under 49 U.S.C. § 10901/

At best, CLO is simpiy going through the motions in this proceeding, respo

in this proceeding.

CONCLUSION

nding

to an impulse to oppose any Secti on 10901 acquisition undertaken by a non-carrier affiliated

with an existing rail carrier. The fact that this transaction has primarily benefited rather than

harmed IMRL employees; that the 1"isk insulation considerations in forming a new non-carrier

subsidiary have seldom been more manifest or compelling than here; that IC&E will operate

essentially as a stand-alone carrier With a range of "indicia of independence" not exceeded i
' i
‘recent proceedings -- none of these seem to matter to rail labor. Their supplemental argun

here are simply a rehash of issues alffeady addressed in the initial stages of this proceeding

long-standing agency precedent. (
considered the "alter ego" of DM&E
acquisition under 49 U.S.C. § 109

rejected.

P — > —

LO has made no credible showing that IC&E shou

, and CLQ's attempt to transform this bona fide non-c

—

1 into a transaction under 49 U.S.C. § 11323 shoul

-12-

n any

nents

or in

d be

arrier

d be
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WHEREFORE, IC&

revoke of the Cooperating Labor Organizations.

Dated: October 16, 2002

hi respectfully requests that the Board deny the petition to

Thomas J. Litwiler
Fletcher & Sippel LLC
Two Prudential Plaza, Suite 3125
180 North Stetson Avenue
Chicago, Illinois 60601-6721
(312) 540-0500

ATTORNEYS FOR IOWA, CHICAGO &
EASTERN RAILROAD CORPORATION

13-
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SUPPLEMENTAL VERIFIED STATEMENT

OF

My name is Robert O Brownell. I am President of Jowa, Chicago & E
Railroad Corporation ("IC&E"). 1 f)reviously submitted a verified statement in this proce

as part of IC&E's Reply to Petitions \for Stay, dated June 22, 2002.

The purpose of this

Cooperating Labor Organizations ("fhe labor unions") in their Supplement to Petition to R

RbBERT O. BROWNELL

istatement is to address the unfounded allegations ¢

astern

eding

f the

evoke

Exemption, dated September 26, 2002, that IC&E is not sufficiently independent of the Dakota,

Minnesota & Eastern Railroad Corpioration ("DM&E") operationally and managerially to allow

use of the Board's non-carrier acqui,;\ition class exemption. As discussed below, the facts d

support the labor unions' claim.

What I said in my

independence of IC&E remains true today. IC&E operates its own trains, with its

locomotives, cars and employees.

below). It holds out to provide serv

——

0 not

earlier statement regarding the operational and financial

own

‘It operates with its own management (discussed further

ce in its own name. It negotiates and signs contracts

in its

own name. It "publishes" its own rates. It is shown in the routing in its own name. It has its

expenses of its own operations, such

payments on over 3,300 cars and

including track materials and fuel Tsed in its operations, and paying trackage rights, hay

detour and other railroad joint facili‘[}\y fees, office rent, real estate taxes, utility bills and cat

expenses. DM&E neither bears nor ﬁuarantees any of these costs and expenses.
|

own locomotive and car repair fac‘ilities. It is solely responsible for bearing the costs

04 locomotives, paying the cost of materials and sug

\

as paying the wages of 570 IC&E employees, making

and
lease
plies
lage,

r hire
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DM&E has provide
guaranteed certain acquisition and
package required by the lenders,
guarantee certain financial obligatio
solely responsible for the costs, expe

Contrary to the labg

d certain financing for the acquisition transaction an
start-up debt of IC&E. As part of the overall finz

étnd once common control has been approved, IC&I

2nses and economic risks associated with its own operat

r unions' claim, IC&E and DM&E do not share the

management. Below is a list of the Senior management of IC&E:

Robert O. Bro vanell, President

Richard D. Ay
John C. Brook
Keith Beckel,
Clyde Mittlei¢

we, Chief Operating Officer

cs, General Manager Marketing and Sales
Chief Transportation Officer

fer, Superintendent - North

Greg Maass, Superintendent - South

Steven O. Sch
Dean Hollows
Daniel L. Goo
Mack Hailey,

arnweber, Vice President Engineering
y, Director of Maintenance

dwin, Chief Mechanical Officer
General Superintendent Mechanical

None currently holds any position with DM&E or Cedar American Rail Holdings,

("Holdings"), the parent of [C&E an

The Chief Operatis
Transportation Officer, the Superinte
all former IMRL employees. The
Northern and TTX employee. None
or Holdings.

As a former Union ]

d wholly-owned subsidiary of DM&E.

ndent - South and the Director of Maintenance for IC&
General Superintendent Mechanical is a former Burlis
of these gentlemen has ever had any affiliation with D]

|
Pacific operating officer, I was hired one month afte

transaction was announced to oversee planning for and operation of IC&E. While IC&E w

the formation stages, and before it

President - Operations of DM&E.

Tbegan active recruitment efforts, I briefly served as

ﬂ resigned that position as my duties as President of 1

w

ﬁlg Officer, the Chief Marketing Officer, the Chief

d has
incing

5 will

ns of DM&E relating to the acquisition. But IC&E remains

ions.

same

Inc.

E are
ngton

M&E

r the
as in
Vice

C&E

17



became full time. Since that time ,

I have held no position and have had no affiliation with

DM&E or Holdings. The Vice Pl}resident Engineering and the Chief Mechanical Officer for

IC&E formerly held similar positio ﬁs With DM&E, but resigned those positions prior to closing

and now work full time for IC&FT.
i

The Superintendent - North for IC&E was formerly a

Manager - Train Operations for DM&E. However, he resigned that position with DM&E before

the closing. In addition, virtually a‘jil of the middle management of IC&E, including the entire

\
marketing department, consist of fo%mer IMRL employees. After common control with DM&E,

IC&E and DM&E will have a limite

will continue to have its own local

’Ll number of common upper management officers, but IC&E

|
i
!
\

will continue to directly handle its o

Let me also reconfi

perating management (numbering nearly 50 managers) and

transportation, mechanical and engineering functions.

! what 1 told the Board previously regarding the transaction's

lack of adverse impact on employlﬂent. Of approximately 528 permanent IMRL rank-and-file

employees across all crafts who sought employment with IC&E, I estimate that only 34 w%e not

offered positions -- an offer rate of

| . .
94%. With respect to train and engine employees -- by far

the largest craft on IMRL -- IC&F hired 100% of permanent IMRL T&E employees who

applied. (While I indicated in my previous statement that IC&E did not expect to |offer

employment to 4 interested IMRL T&E employees, ultimately offers were extended to each of

them.)

Moreover, most form

many years when they hired on wit

~ ranged from $10.53 to $13.02 per ho

r IMRL employees received a raise for the first time in

h IC&E. In the Mechanical Department, IMRL pay [rates

ur. On IC&E, they range from $11.25 to $17.25 per hour.

. . |
In the Engineering Department, IMRL pay rates ranged from $10.97 to $16.10 per hour, On

IC&E, they range from $13.00 to

$18.50 per hour. In the T&E area, IMRL pay rateF for

18



engineers were $137.67 to $217.00

$119.35 to $202.00 (daily trip rate).

(daily trip rate) and for switchmen/assistant engineers

were

'In comparison, IC&E pay rates for engineers are $150.00 to

$229.00 (daily trip rate) and for svsjzitchmen/assistant engineers $130.00 to $214.00 (dai][y trip

rate). Moreover, IC&E rates have pfovision for overtime after 8-10 hours, whereas only the very

lowest rates on IMRL had a provisif}n for overtime. The IMRL rate of pay for customer s

clerks was $11.42 per hour. The IC&E rate of pay for customer service clerks is $13.6

hour.

ervice

7 per

With respect to benefits, IC&E gave all IC&E employees (all hourly and salaried

employees who accepted positions

would like the company to have. Former IMRL employees were also given a choice on h
handle vacation time accrued in IMRL'S service and were allowed to retain their seniori

both vacation and job preservation 1§urposes. IMRL employees required to relocate receivi

allowance for moving expenses. An
labor protection or to reduce employ;
Moreover, the labor

scheme" on DM&E/IC&E is simpl

1y notion that IC&E was formed for the purpose of avg

ee wages or benefits is nonsense.

{the right to vote on which of three health care plans they
oW to
ty for

ed an

iding

umions' claim of the existence of an "integrated personnel

y not true. IC&E and DM&E are not the same company.

Rates of pay are not the same. Craft descriptions are not the same. Unionized/non-unionized

status of crafts on IC&E and DM&
IMRL T&E employees were pre
- Engineers, while DM&E T&E emp

While employees on each railroad ¢

Jiously represented by the Brotherhood of Locom
oyees are represented by the United Transportation U

an make group decisions (such as on adopting a health

E are not the same (nor are they likely to be in the future).

otive
nion.

care

plan), they make them separately, nat on a combined basis. Labor relations/human resources on
|

IC&E are handled by an IC&E m

anager, while those on DM&E are handled by a DN

|
1
|
|

M&E
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manager. All interviews and hiring decisions on IC&E are handled by me or other IC&E

managers.

employees.

1

|

\
There are no consolidated or integrated seniority rosters for DM&E and IC&E

The documents aﬁa&hed by the labor unions to their petition pertainiJng to

dispatching and crew management

Board in connection with obtainjngi informal approval of the proposed voting trust agree

IC&E contracts with Holdings to provide dispatching and crew management services. Ho

also provides dispatching and crew
dispatching and crew management

dispatchers have a dovetailed seni

services for IC&E are all employees of Holdings.

\;functions do not show otherwise. As IC&E advised the
ment,
dings

anagement services to DM&E. The employees performing

The

ority roster with prior rights, and the crew management

employees have a dovetailed sem'onfkty roster without prior rights. But none are employees of

IC&E or DM&E. IMRL's lines had
Montana Rail Link/The Washington

Link notified IMRL that it wished

{‘)een dispatched from Missoula, Montana by IMRL affiliates
1l Group. Prior to the transaction with IC&E, Montana Rail

to terminate its dispatching of IMRL's lines. Accordingly,

IC&E elected to contract with Holdi i gs to provide dispatching and crew management services to

IC&E.

Similarly, the innova

"an integrated personnel scheme"

management employee will be seleg

~ employees and separately by an Employee Committee of IC&E employees. While the Emp

Advocate would work with emplofyees of both IC&E and DM&E, the position would
\

effectuate any integration of the twa work forces or otherwise affect the different employ

ve Employee Advocate position hardly constitutes pro

on the two railroads.

|

and personnel arrangements curre

ly in place at IC&E and DM&E. Recently, the

of of

Under the concept, a Holdings

ted and approved by an Employee Committee of DM&E

oyee

1 not

ment

two
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Committees met to create a list of ¢andidates to be interviewed for the position. Once selected,
\

the Employee Advocate will report
IC&E. Although IC&E will absorb

bill DM&E for its share of that cost

not indicative of an "integrated personnel scheme."

Finally, I would like

closing, certain present and former

!to both of the Committees, not to any officers of DM&E or

|

|
the cost of the position in the first instance, IC&E intends to

|

| The existence of the shared Employee Advocate position is

\

1;rro address the labor unions' claim that in the period prior to

'DM&E managers "coordinated the integration of vi

every operational and labor relations aspect of DM&E, Holdings and IC&E." This is simply not

true. At the time that the APA with
operations began in earnest, IC&E W

and no employees. Its three officers

IMRL was signed in early February, 2002 and planning for

as not an operating company. It had no assets, no managers

‘were the same officers as when the company was formed in

2001. Consequently, the company J#ecessarily had to rely on key DM&E managers to moye the
|

planning process forward until IC&E managers were in place and could take over the task.

When I became Président of IC&E in May of 2002, I assumed oyerall

responsibility for the hiring and plaﬂning process on IC&E. Additional managers and staff| were

[
|
|

hired to assist in the process. As I discussed in my previous verified statement, I personally

participated in 59 department and "tq

at IC&E and I personally conductei over 350 individual interviews with IMRL transpo

|
wn hall" meetings with IMRL employees. My staff officers

tion

department employees alone. All hfﬂng decisions were made by me or another IC&E officer,

not by DM&E.

Until I became PresidLnt, Kevin Schieffer, the President of DM&E, also served as

President of IC&E and remained Chairman of IC&E until just prior to closing when he res@gned

that position. Throughout the phase leading up to the closing, he was an officer of IC&E and his

|
|

|
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involvement in the process was entirely appropriate. Similarly, it was entirely proper and

appropriate that Mr. Scharnweber and Mr. Goodwin who were later named to senior

management positions with IC&E participated in the early phases of planning, including

- recruiting and hiring in the departmefnts they currently head at IC&E today.

Regardless, it is clear that even during the pre-closing planning period, the two

companies were being managed as two companies. That the two companies today have different

rates of pay and benefit plans, different craft descriptions and different craft policies is proof of

that fact.

IC&E is not the alterjego of DM&E. The labor unions' petition to revoke should

be denied.
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VERIFICATION

State of Iowa
o : SS:

N N’

County of Scott )

’ Robert O. Brownell, Z‘éing duly sworn, deposes and says that he is President of

IoWa, Chicago & Eastern Railroad borporation, that he has read the foregoing statement and

: \
knows the facts asserted therein, and|that the same are true as stated.

Robert O. Brownell

SUBSCRIBED 8 SWORN TO
before me this day
of Octobe; 2002.

- My Comtnission expires:

M . * . "
y’Comrmssfon Expires: March 19 2007
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My name is Kurt V.

VERIFIED STATEMENT

TAB 2

| OF
' KURT V. FEASTER

i17easter. I am Vice President - Finance and Chief Financial

Officer for Dakota, Minnesota & Eastern Railroad Corporation ("DM&E"). I joined DM&E as

Chief Financial Officer in 1992 and assumed my present position in 1996. Before joining

DM&E, I was Vice President - Finance and Chief Financial Officer for the Wheeling & Lake

Erie Railway Company (1990-1992) and Chief Financial Officer for Montana Rail Link (1987-

1990). From 1985 to 1987, I was D

eputy Director of the Railroad Accounting Principles Board.

Prior to that, I served in various financial and accounting positions with the Soo Line Railroad

Company, the Bessemer and Lake Eﬁe Railroad Company, the Duluth, Missabe and Iron Range

Railway Company and the Elgin, Jo

liet and Eastern Railway Company. Iam a Certified Public

Accountant and hold a Bachelor of Science degree in business administration from Illinois| State

University and an MBA from the University of Illinois.

T am familiar with the financing arrangements put in place to fund the acquisition

of the assets of I&M Rail Link,

'LLC ("IMRL") by Iowa, Chicago & Eastern Railroad

- Corporation ("IC&E"), having partic‘iipated in the negotiations on the financing package leading

up to the closing of the acquisition transaction on July 29, 2002.

The purpose of my s‘fatement is to respond to the assertions of the Cooperating

Labor Organizations ("the labor unions") in their Supplement to Petition to Revoke Exem;Ltion,

dated September 26, 2002, pertainiﬁg to the financing of IC&E's acquisition of the assets of

IMRL. As discussed below, the lah

and scope of the financing arrangéme}nts and the obligations of IC&E, DM&E and IC&E's parent
|

Cedar American Rail Holdings, Inc.

br unions have misunderstood or misinterpreted the nature

!("Holdings") thereunder. As IC&E previously advised the

i
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Board, DM&E provided certain

guarantee certain acquisition and start-up debt of IC&E. But IC&E remains solely respo

for its day-to-day business and ﬁnaj

Just prior to the cl

ds to IC&E for the acquisition transaction and agreed to

cial obligations, and is not the "alter ego" of DM&E.

sing of IC&E's acquisition of the assets of IMRL,

DM&E and Holdings entered into three separate but related financing transactions:

1) The "Credit Agreement," dated July 26, 2002, under which (i)

obtained a term loan and a revoly

jing loan facility secured by the value of the assets

nsible

C&E,

[C&E

to be

acquired by IC&E from IMRL and Ey IC&E's accounts receivable and materials and inventory;

and (ii) DM&E obtained from the same lenders a revolving loan facility, secured by DM&E's

assets, accounts receivable and matetials and inventory.

(2)  The "Subordinated Debt Agreement,” dated July 26, 2002, under which

DM&E obtained an unsecured term

(3)  The "Series ID Preferred Stock and Warrant Financing," dated Jul

oan; and

2002, under which DM&E obtained certain equity financing.

As part of the Series
into a Securities Purchase Agreem
approkimately 280,000 shares of Se:
Common Stock. In connection wit

entered into a Pledge and Security /

y 26,

D Preferred Stock and Warrant Financing, DM&E entered
511’:, dated July 26, 2002, pursuant to which DM&E sold
ries D Preferred Stock and Warrants to Purchase Shares of
h the Credit Agreement, DM&E, IC&E and Holdings also

Agreement, dated July 26, 2002, under which each party to

the Credit Agreement pledges the assets of that party as collateral security for the repayment of

that party's obligations under the Cre

dit Agreement.
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Under these ﬁnanciné arrangements:

®

(i)

(iif)

(i)

)

|
the proceeds|from IC&E's term loan under the Credit Agreement were

applied by IC&E toward payment of the purchase price for the IMRL

assets and rel ited fees and expenses;

the proceeds at closing from IC&E's revolving loan facility under the

Credit Agreeﬂﬁent were applied by IC&E toward payment of the purchase
\

price for the TMRL assets and related fees and expenses, and for IC&E

|
working capit;‘;l and general corporate purposes;

the proceeds #t closing from DM&E's revolving loan facility under the

Credit Agreem‘;ent were used by DM&E for working capital and general

corporate purposes;

the proceeds E%'rom DM&E's unsecured loan under the Subordinated| Debt

Agreement were used by DM&E to help fund the IC&E acquisition of

IMRL's assets iand related fees and expenses, to provide an unsecured

loan

to IC&E to b%: used for IC&E's working capital and payment of certain

closing costs iand related fees and expenses ‘in connection WiﬂT
\

acquisition, a h to repay existing DM&E debt obligations; and
|

the proceeds

by DM&E to
help fund the| IC&E acquisition of IMRL's assets and related fees
expenses, to Eepay existing DM&E debt obligations and to pre-

certain capital expenditures of DM&E.

the

bm DM&E's sale of preferred stock and warrants were|used

make an equity investment in IC&E through Holdings to

and

fund
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At the insistence of the lenders, the%e financing arrangements were negotiated simultaneously as
part of an overall financing package:. We were told that this was necessary to arrange financing
for the acquisition transaction.

The labor unions cl%im that these arrangements and certain provisions of the
Asset Purchase Agreement (“APA‘E"), dated February 4, 2002, between IC&E and IMRL
demonstrate that IC&E is not sufﬁiciently independent of DM&E for IC&E to qualify f jr the
|

- - e ! .
Board's non-carrier acquisition class|lexemption. They're wrong.

The Asset Purchase Agreement

The labor unions assert that a provision in the APA that established a "Buyer's
1
Initial Escrow Deposit Note" and a "Buyer's Secondary Escrow Deposit Note," both of which

\
were guaranteed by DM&E, shows !a lack of sufficient financial independence by IC&E | from
i
DM&E. The labor unions have misu}nderstood the scope and purpose of these notes.

In the APA, each party agreed to pay the other a fee -- commonly referred to as a
|

"break-up fee" -- if the transaction :%Liled to close as a result of the non-performance of the first
|

party under the APA. The obligatic,fh to pay the break-up fee was secured by the placement of
certain notes and cash into escrow Lcomts. Due to the fact that, from the time the APA was
initially executed in early February, 1\:2002 to the closing in late July, 2002, IC&E (as a newly-
formed non-carrier entity) had only%limited assets with which to secure its obligation, IMRL

requested and DM&E agreed to guz&antee IC&E's obligation to fund the escrow accounts. In

other words, DM&E guaranteed IC&E's payment of the break-up fee should IC&E incur it. | This
\

is a common arrangement in the f %mation and start-up of a new corporate subsidiary. Of
|

course, the transaction did close, no l!)reak—up fee was incurred by IC&E and the notes and |cash
|
}
|
|
|
|
1
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in the escrow accounts were released back to the parties at the closing. DM&E's guarantee with

respect to the escrow deposit notes terminated at the same time.

The Credit Agreement

As discussed above, IC&E and DM&E are both signatories to the F‘edit

Agtreement. However, the labor um%ons do not mention that the Credit Agreement provides for
separate secured borrowings by DI\E;/I&E and IC&E from the same lenders. Under the Credit
Agreement, IC&E obtained a term' loan secured by the assets it would acquire from IMRL.
IC&E also obtained a revolving 103&11 secured by IC&E's accounts receivable and inventory and
materials, and DM&E separately (i)btained a revolving loan secured by DM&E's accounts
receivable and materials and inven"iory. The respective revolving loans to DM&E and IC&E
under the Credit Agreement are for different amounts, with different repayment obligations and
are secured by entirely different assets. Although each borrowing is subject to certain common

covenants, each has covenants (such as the need to maintain specified financial ratios during the

term of the borrowing) that apply only to that borrowing. Although theoretically the parties

could have covered these separate Horrowings in two separate agreements, the lenders advised
DM&E and IC&E that it would not\ibe practicable to syndicate the loans if they were handled
separately. “

The Credit Agreemelixt provides for a guarantee by DM&E and Holdings of

|

IC&E's obligations under the Credit Agreement. The existence of such a guarantee does not and
cannot make IC&E the "alter ego” of DM&E as alleged by the labor unions. Such guarantees are
not at all unusual in acquisition or start-up financing arrangements for a new subsidiary
company, which can face difficulty [in obtaining independent financing given the absence| of a

definitive earnings history. That was certainly the case here with respect to IC&E. Yet DM&E's

28



guarantee is limited specifically tofthe liabilities to the lenders that IC&E incurred under the

\ .
Credit Agreement in connection W;ith IC&E's acquisition of the IMRL assets and start-up of

operations.

i
arrangements, or otherwise guaranteed the losses, obligations or liabilities that IC&E may
|

DM&E has not incirred any open-ended liability in connection with

those

incur

as it carries out its on-going operations and conducts business as a rail common carrier.
|

Essentially, the DM&E loan gumanfee under the Credit Agreement, along with DM&E's ¢quity

investment in IC&E and unsecured? loan to IC&E, represent DM&E's limited "investment” in

IC&E. With respect to IC&E, DM

this initial defined investment.

The labor unions attj\bmpt to argue that, because "term loans" and "revo

&LE has not incurred and does not face any liability beyond

lving

loans" are involved here, DM&E? guarantee of IC&E's loan obligations extends beyond

permissible "start-up" debts and expenses. Yet as explained above, the proceeds of IC&E's

loan were used to acquire the IMRI assets, while the proceeds of IC&E's revolving loan

|
|

term

were

used both to acquire the IMRL assets and to provide IC&E with initial working capital for

general corporate purposes. These it

éms are appropriate (and indeed necessary) components of a

new company's initial capitalization, and their inclusion as start-up debts incurred by IC&E and

guaranteed by DM&E was entirely proper.

I would note that thePledge and Security Agreement entered into in connection

with the Credit Agreement -- and separately cited by the labor unions -- does not itself creat

guarantee, but simply secures the

document provides no further or independent support for the labor unions' "alter ego" argums

guarantees provided for in the Credit Agreement.
|

S any

That

ents.

As the labor unions btl;ieﬂy note, the Credit Agreement also provides for a future

guarantee by IC&E of DM&E's obligations under the Credit Agreement. Such guarantee w

|
|
!
\

ould
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not become effective unless and until common control of IC&E and DM&E is authorized by the

Board. Thus, if for any reason c#

would never become effective. In

owned indirect subsidiary of DM&4E, such cross-collateralizations of debt among paren

subsidiaries are common and reaso

smaller company seeks to finance lhrough a subsidiary the acquisition of the assets of a larger

{

|

mmon control authority is not obtained, IC&E's guarantee
the post-control context where IC&E has become a wholly-
s and

1able -- especially in connection with a transaction where a

one. As with DM&E's guarantee if IC&E's start-up debt, the prospective ICKE guarantee is

limited to defined DM&E loan obligations to the lenders - the proceeds of which, in
instance, were at least partially t
acquisition transaction. The lenders% in this case advised us that the contingent IC&E guar
was necessary to obtaining the ov;erall financing for the acquisition transaction. The
documents do not provide for any contingent IC&E guarantee beyond these initial
financings. More importantly, IC&E has assumed no obligation or liability for any of th

going operations and responsibilities of DM&E.

|

|

each

itilized by DM&E in connection with the IC&E-IMRL
|

antee

loan

debt

c on-

As we have explaineh to the Board elsewhere, while Holdings will (assuming

favorable Board action in the pen%ling DM&E/IC&E common control case) function

I

as a

"holding company" for DM&E and Ib&E, it is technically DM&E that will sit atop the corporate

chain. Post-control, IC&E will essentially be an asset of DM&E, and it would be difficult to

argue in that circumstance that DM

DM&E's debt. Against this backdr?p, a more direct IC&E guarantee of certain DM&E

incurred in connection with the a(%quisition‘transaction is a difference more in form
|
substance. Such a one-time gua.ranr;ee is not the same as assuming responsibility for the

going, day-to-day financial obligatior;ls of the other railroad. The current or future existen
|

&E could not pledge the stock of IC&E as a guarantee for

debt

than

on-

ce of
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defined, limited cross—collateralization guarantees between parent and subsidiary here does not

make IC&E the alter ego of DM&E

The Securities Purchase Agreement

The labor unions are

financing undertaken pursuant to the Securities Purchase Agreement was used by DM

make an equity investment in IC&E

that DM&E will also "pre-fund

financing. That is not what the Sg

utilize proceeds from the financing

relating to DM&E's proposed line €

could "pre-fund" IC&E capital expenditures only indirectly, by making additional e
investments in IC&E, and could use money from the issuance of preferred stock to do so.
the decision of how to fund any such capital expenditures would be IC&E's alone and wou
unrelated to the "use of proceeds" pr Jivisions of the Securities Purchase Agreement.

The "Subsidiary Guiu‘antee" provided by Holdings in connection with the
|

|

correct that a portion of the money obtained from the equity
XE to
The labor unions are incorrect, however, in their statement
capital expenditures on IC&E" using proceeds from this
curities Purchase Agreement says, and DM&E intends to
to pre-fund certain of its own capital expenditures, mostly

tension into the Powder River Basin in Wyoming. DM&E

quity
But

1d be

\

Securities Purchase Agreement is n)‘ more germane to the labor unions' "alter ego" ar

ents

|
than the guarantees associated with ﬁge Credit Agreement and discussed above. Once again, the

equity financing obtained by DM&E

enabled DM&E to make an equity
overall financing package for the

essential to obtaining financing for th

"guarantees” included in the ﬁnanci:Jg

g 2 E—

)

acquisition transaction. Providing such a guarantee

from the sale of the preferred stock and warrants, which

contribution to IC&E (through Holdings), was part of the

was

c acquisition transaction. As with the other limited, start-up

package, the existence of such a guarantee does not affect
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the day-to-day business and financial obligations of DM&E, which DM&E alone remains

responsible for. !

While the ﬁnancinig arrangements associated with the IMRL acquisition

transaction are at times admittedly complex, one fact is exceedingly clear: now that the

initial

acquisition transaction has closed, 1% is IC&E that is solely responsible for IC&E's continuing,

V
day-to-day operational, service and}fmancial obligations. The same is unequivocally

e for

DM&E. The limited guarantee and |pledge of assets as collateral were part of an integrated start-

up financing package put together t(f finance IC&E's acquisition of the assets of IMRL and were

: |
essential to obtaining financing of ﬁl,‘lat transaction. IC&E is not the alter ego of DM&E. The

labor union's petition to revoke the qu:quisition exemption should be denied.
|
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|
{
|
. VERIFICATION

State of South Dakota )

ss:
County of Minnehaha ) 1 .

Kurt V. Feaster, beiﬁg duly sworn, deposes and says that he is Vice President -
Finance of Dakota, Minnesota & lLastern Railroad Corporation, that he has read the foregoing

i

statement and knows the facts asse “ed therein, and that the same are true as stated.

\ W D

Kurt V. Feaster

SUBSCRIBED SWORN TO
before me this ﬁ ay
of October, 2002.

A

AR Bl

- My Commission expires:

|
|

\

|

My Commission Expires: March 10, 2007 ‘
|

\l: 33
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|
CERTIFICATE OF SERVICE

I hereby certify that bn this 16th day of October, 2002, a copy of the foregoing

Reply of Iowa, Chicago & Eastérn Railroad Corporation to Supplement to Petition of

W

Cooperating Labor Organizatim‘ls to Revoke Exemption was served by facsimile and

overnight delivery upon: |

|
Michael . Wolly, Esq.

Zwerd,iing, Paul, Leibig, Kahn & Wolly, P.C.
1025 Connecticut Avenue, N.W.

Suite 712

Washington, DC 20036-5420

William L. Phillips, Esq.

Genergl Counsel

Brotherhood of Railroad Signalmen
601 West Golf Road, Box U

Mount Prospect, IL 60056

and by first-class mail, postage prepaid, upon:

David Neigus, Esq. _ Harold A. Ross, Esq.
International Association of Machinists Ross & Kraushaar
9000 Machinists Place 1548 Standard Building
Upper Marlboro, MD 20772 1370 Ontario Street
Cleveland, OH 44113-1702

Donald Griffin, Esq.
Assistant General Counsel Mitchell Kraus, Esq.
Brotherhood of Maintenance|jof Way General Counsel

Employes Transportation Communications
10 G Street, N.E., Suite 460 International Union
Washington, DC 20002 3 Research Place

Rockville, MD 20850

~ Tt6mas J. Litwiler
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