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IN THE UNITED STATES BANKRUPTCY COURT 
WESTERN DISTRICT OF MISSOURI 

KANSAS CITY DIVISION 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - X  
In re: 
 
INTERSTATE BAKERIES 
CORPORATION, et al., 

Debtors. 

 
:
:
:
:
: 

 :
 :
 :
 :
 : 

Chapter 11 
 
Case No. 04-45814 (JWV) 

 
Jointly Administered 
 
Hearing Date:  March 12, 2008 
Hearing Time:  9:00 a.m. 
Obj. Deadline: March 5, 2008 
 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - X  
 

DECLARATION OF RICHARD B. COOK 
IN SUPPORT OF (1) MOTION FOR ORDER UNDER 11 U.S.C. § 1113(C) 

AUTHORIZING REJECTION OF COLLECTIVE BARGAINING AGREEMENTS 
WITH TWO LOCAL AFFILIATES OF THE BAKERY, CONFECTIONARY, 
TOBACCO WORKERS AND GRAIN MILLERS INTERNATIONAL UNION,  

(2) MOTION FOR ORDER UNDER 11 U.S.C. § 1113(C) AUTHORIZING REJECTION 
OF COLLECTIVE BARGAINING AGREEMENTS WITH THE UNITED FOOD AND 

COMMERCIAL WORKERS, AND (3) MOTION FOR ORDER UNDER 11 U.S.C. § 
1113(C) AUTHORIZING REJECTION OF COLLECTIVE BARGAINING 

AGREEMENTS WITH EIGHT LOCAL UNIONS 
 

STATE OF MISSOURI ) 
    ) ss.: 
JACKSON COUNTY  )  
 

 I, Richard B. Cook, hereby declare (the "Declaration") that the following is true to 

the best of my knowledge, information and belief: 

1. I am the Vice President -- Labor Relations of Interstate Bakeries Corporation, 

("IBC" or the "Company") which, along with eight1 of its subsidiaries and affiliates, are debtors 

and debtors-in-possession in the above-captioned cases (collectively, the "Debtors"). 

                                                 
1  The following affiliates of IBC have filed petitions for relief under Chapter 11 concurrently with IBC and 
have requested joint administration therewith: Armour and Main Redevelopment Corporation; Baker’s Inn Quality 
Baked Goods, LLC; IBC Sales Corporation; IBC Services, LLC; IBC Trucking, LLC; Mrs. Cubbison’s Foods, Inc., 
and New England Bakery Distributors, LLC. 
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2. I submit this declaration in support of IBC's Motion for Order Under 11 U.S.C. 

§ 1113(c) Authorizing Rejection of Collective Bargaining Agreements With Two Local 

Affiliates of the Bakery, Confectionary, Tobacco Workers and Grain Millers International Union 

("BCTGM") (the "BCTGM Motion"); IBC's Motion for Order Under 11 U.S.C. § 1113(c) 

Authorizing Rejection of Collective Bargaining Agreements With The United Food and 

Commercial Workers (“UFCW”) (the "UFCW Motion"); and IBC's Motion for Order Under 11 

U.S.C. § 1113(c) Authorizing Rejection of Collective Bargaining Agreements With Eight Local 

Unions (the "ABA Plan Motion") (collectively, the "1113 Motions").  Any capitalized terms not 

expressly defined herein are intended to have the meanings ascribed to them in the 1113 

Motions, and references to IBC herein include the Debtors, as appropriate.  Except as otherwise 

indicated, all facts set forth in this declaration are based upon my personal knowledge, my 

review of relevant documents, my opinion, my experience with and knowledge of IBC's 

industrial relations and collective bargaining agreements, or are based upon knowledge obtained 

from employees of IBC reporting to me in the course of their duties.  If I were called on to 

testify, I could and would testify to the facts set forth herein. 

Background  

3. IBC has approximately 24,000 employees, the vast majority of whose 

employment is covered by one of approximately 378 union contracts to which IBC is a party.   

4. Most of the Debtors' union-represented employees are members of either the 

International Brotherhood of Teamsters ("IBT") or the BCTGM.  IBC has not yet reached 

agreement with the IBT, but remains available and open to reaching a mutually-acceptable 

agreement.  The IBT will hopefully choose to achieve the labor contingency by agreeing to 

modified labor contracts that will achieve the cost savings built into IBC's business plan.   
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The BCTGM 

A. IBC's Negotiations to Reach a Comprehensive Modification Agreement with the 
BCTGM 

5. In July 2007, before beginning negotiations with the BCTGM, IBC provided the 

BCTGM and its Advisory Committee with presentations in which it outlined the Company's 

business plan and financial projections with, and without, the Company's proposed changes. 

6. In these presentations, IBC explained the reality of increased commodity prices, 

vigorous competition from bakeries with independent distributorships or without union 

agreements, and the need to modify its method of product distribution to meet customer needs.  

IBC also informed the BCTGM of the financial pressures it was under from other constituencies, 

including debt holders and unsecured creditors.   

7. On July 18, 2007, IBC provided the BCTGM with an initial proposal for 

modifications to its collective bargaining agreements with IBC.  IBC then engaged in good faith 

arms-length negotiations with the union's Advisory Committee -- a committee composed of 

officers and representatives of the BCTGM and representatives of a cross-section of its Local 

Unions, including the top officials from Local 50 and Local 334 -- to reach a Comprehensive 

Modification Agreement.   

8. At the time it presented its initial 1113 proposal on July 18, 2007, IBC also 

expressed its willingness to provide additional information to the BCTGM or its financial 

advisors should they request it.   

9. Neither the BCTGM Advisory Committee nor the Biddeford and Wayne Locals 

ever informed IBC that they failed to receive all information necessary for to evaluate IBC's 

proposals.   
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10. The BCTGM and IBC engaged in high-level negotiations because, as stated in the 

Comprehensive Modification Agreement, the parties recognize that face-to-face negotiation of 

modifications on an individual basis with the Local Unions cannot reasonably be accomplished 

in the time necessary for IBC to exit bankruptcy.  A true and correct copy of the Comprehensive 

Modification Agreement which was sent to the Local Unions is attached hereto as Exhibit A. 

11. IBC and the BCTGM Advisory Committee engaged in intense, around the clock 

negotiations from September 9 through September 12, 2007, and again on September 25 and 26, 

2007, regarding the terms of the proposal and reached an agreement on September 28, 2007. 

12. In the Comprehensive Modification Agreement, the BCTGM Advisory 

Committee explicitly recognized that "such modifications are necessary in order for IBC 

successfully to restructure, secure exit financing and exit bankruptcy."  Exhibit A at 1. 

13. The modifications contained in the Comprehensive Modification Agreement, 

taken as a whole, are designed to allow IBC to compete in the industry and survive as a going 

concern.   

14. As stated in the Comprehensive Modification Agreement, the BCTGM Advisory 

committed to "endeavoring to obtain the agreement and ratification of those recommended 

modifications by all BCTGM Local Unions in an expeditious manner."  Exhibit A at 1. 

B. Rejection By The Biddeford and Wayne BCTGM Locals Without Good Cause  

15. After IBC and the BCTGM Advisory Committee reached the Comprehensive 

Modification Agreement, the BCTGM presented the agreement to its Local Unions and their 

memberships for ratification.  

16. At present, 98 percent of the collective bargaining units represented by a BCTGM 

Local Union ratified the agreement as endorsed by the BCTGM and the BCTGM Advisory 
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Committee, including other bargaining units represented by Local 50, which, along with Local 

334, recommended ratification to their memberships.   

17. The memberships of the BCTGM Local No. 334 at IBC's bake shop in Biddeford, 

Maine, and the BCTGM Local No. 50 at IBC's bake shop in Wayne, New Jersey (collectively, 

the "Biddeford and Wayne Locals") failed to ratify the Comprehensive Modification Agreement, 

however, despite recommendations by Local 50, Local 334, the BCTGM and the BCTGM 

Advisory Committee that the members accept the Modification Agreement.   

18. BCTGM Local No. 6, which represents employees at IBC's bake shop in 

Philadelphia, Pennsylvania (the "Philadelphia Local"), also failed to obtain membership 

ratification of the Modification Agreement and a proposed Long Term Extension Agreement.  

However, IBC's collective bargaining agreement with the Philadelphia Local expired in 2005, 

while the Biddeford and Wayne Local agreements are still in effect.  Because IBC was able to 

implement the Long-Term Extension and Modification Agreements in Philadelphia after 

bargaining to impasse with the Philadelphia Local, it is not seeking rejection of the Philadelphia 

Local collective bargaining agreement.     

19. To date, IBC does not know what percentage of the Biddeford and Wayne Locals' 

collective membership of approximately 650 employees voted to reject the Comprehensive 

Modification Agreement, nor the reasons for the rejection.  

20. On February 14, 2008, IBC sent letters to Local 50 and 334 representatives, with 

copies to representatives of the BCTGM, formally initiating the process under Section 1113 for 

rejection of the Biddeford and Wayne Local collective bargaining agreements.  The Company 

enclosed with each letter a copy of the Comprehensive Modification Agreement as the 

Company's Section 1113 proposal to the Biddeford and Wayne Locals.  The Company offered 
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that if the Biddeford and Wayne Locals wanted to discuss the proposal, or needed information 

about the proposal beyond that already provided to the BCTGM, they should contact the 

Company's representative.  To date, the Company has received no response from the Biddeford 

and Wayne Local representatives, but has received comments from a BCTGM International 

representative.  True and correct copies of the February 14, 2008 letters are attached hereto as 

Exhibit B.  

21. As applicable to the memberships of the Biddeford and Wayne Locals, the 

modifications contained in the Comprehensive Modification Agreement include the following 

principal terms: 

• One-year extensions of the existing expiration dates of local collective bargaining 
agreements;  

• Additional wage increases beyond those provided in the existing local collective 
bargaining agreements; 

• Modifications to health and welfare coverage, including: 

a. Changing from a PPO or POS plan to an Open Access Plus plan,  

b. Modifications to the initial eligibility period,  

c. Reduction of out-of-network benefits to 60 percent,  

d. Modification to prescription drug co-pays, and 

e. Additional employee contributions to health and welfare coverage 
staggered over the 2009-2011 time frame; 

• IBC's agreement to execute a neutrality agreement with respect to union 
organizing; 

• IBC's agreement to "equality of sacrifice," by providing the BCTGM with certain 
more favorable terms, if any, reached with the IBT in subsequent negotiations; 
and 

• IBC's agreement to establish a profit sharing program for the benefit of all IBC- 
union-represented, hourly or non-exempt employees which will essentially 
provide 10 percent of the Debtors' net income (as defined in the Comprehensive 
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Modification Agreement) through 2014 to eligible employees, capped at a 
cumulative $25 million.  

22. IBC's initial proposal and the comprehensive labor deal reached on September 28, 

2007 with the BCTGM (the "Comprehensive Modification Agreement") were based on the most 

complete and reliable information available to IBC at the time, including the Company's most 

recent revenue and cost projections arising out of its business plan.   

23. The Comprehensive Modification Agreement provides IBC with necessary health 

and welfare cost savings, as well as extensions to its existing collective bargaining agreements 

and other terms that will provide IBC with stability to implement its business plan in the years 

immediately following its exit from bankruptcy.   

24. Under IBC's best analysis of the ultimate treatment of all constituencies, the 

Biddeford and Wayne Locals are not being asked to assume more than a fair share of the 

Debtors' cost-cutting and revenue-enhancing measures.   

The UFCW 

25. Eighteen of the IBC’s 378 labor agreements are with the UFCW, covering 

approximately 247 employees, or approximately one percent of IBC's total workforce.   

26. On July 18, 2007, IBC sent a letter to the Directors of Retail Food and Collective 

Bargaining for the UFCW to update them on the status of the Chapter 11 proceedings and the 

Company's negotiations with the BCTGM and the IBT.  A true and correct copy of the July 18, 

2007 letter is attached hereto as Exhibit C. 

27. Through this letter, the Company explained its need for modifications to the 

UFCW Agreements and informed the UFCW that after the Company reached consensual 

agreements with the BCTGM and the IBT, the Company would make proposals for fair and 

equitable modifications to the UFCW Agreements.  The Company also warned that Section 1113 
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proceedings against all or some of the unions representing IBC's employees could be necessary 

depending on a number of variables, including a potential press for time.   

28. Subsequent to the July 18 letter, IBC corresponded with some of the UFCW 

Locals informally regarding some potential modifications (e.g., pension and health and welfare) 

while focusing its efforts on reaching consensual agreements with the BCTGM and IBT that 

would cover the overwhelming majority of the Company's employees and serve as a basis for 

agreements with the UFCW and other unions representing smaller groups of IBC's employees.   

29. The Company has spoken with some of the UFCW Locals periodically, informing 

them of the Company's progress.   

30. In November, the Company contacted the UFCW International again suggesting a 

meeting to put together a template agreement that would apply to all of UFCW Locals and would 

be subject to Local ratification.   

31. The Company again contacted the UFCW in December and January.   

32. Recognizing that face-to-face negotiation of modifications to the UFCW 

Agreements on an individual basis with the Locals is not an efficient or manageable way to reach 

agreement in the time necessary for IBC to exit bankruptcy, IBC has been asking the UFCW to 

meet since November 2007 to discuss an agreement that would apply to all of the Locals.  IBC 

did, in fact, meet with one of the UFCW Locals in December to answer questions.  Despite the 

Company's urgings, however, the UFCW International did not meet with the Company to discuss 

a modification agreement. 

33. While the Company has negotiated historically on a local by local basis with the 

unions representing its employees, including the UFCW, given the necessity of uniform 

modifications to all of its collective bargaining agreements as a predicate to its business plan, the 
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Company has been negotiating with the BCTGM and IBT International unions for template 

agreements that would be endorsed by the internationals and ratified by the locals.   

34. The Company has taken the same approach with the UFCW.  Dealing with the 

international unions promotes a quicker and more uniform way to reach agreement than 

negotiating with the hundreds of local unions with which the Company has labor agreements.   

35. IBC discussed the need for modifications to the UFCW Agreements in July 2007 

and then tried to engage the UFCW in further discussions in November and December 2007.   

36. Given the UFCW's failure to respond to IBC's request to negotiate a modified 

agreement, on February 14, 2008, IBC sent a formal proposal to the UFCW with a copy to all of 

the Locals.  A true and correct copy of the Proposal is attached hereto as Exhibit D. 

37. The modifications outlined in the Proposal, taken as a whole, are designed to 

allow IBC to compete in the industry and survive as a going concern.  As applicable to the 

Locals, these modifications include, among others: 

• A five-year extension of the existing Local Agreements through April 6, 2013;  

• Additional wage increases beyond those provided in the existing Local 
Agreements in years three, four and five; 

• Modifications to health and welfare coverage, including: 

o Employees covered under various health and welfare plans will pay 
$40.00 per week in year one the company’s required increase would be 
capped at 10% in years two, three, four and five; and  

o Required health and welfare cost increases over the above-referenced 
amounts would be deducted from employee wages. 

• No planned increases to pension contributions with the understanding that if any 
pension increased contribution is required by the pension fund then it is to be 
deducted from employee wages;  

• Any future wage, pension, or health and welfare increases currently scheduled 
after March 1, 2008 are considered null and void, except as provided above; and  
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• A profit sharing program for the benefit of all IBC- union-represented, hourly or 
non-exempt employees, including the 247 IBC employees covered by the UFCW 
Agreements that will essentially provide 10% of the Debtors' net income through 
2014 to eligible employees, capped at a cumulative $25 million.  

38. The Proposal is based on the most complete and reliable information available to 

IBC at the time, including the Company's most recent revenue and cost projections arising out of 

its business plan. 

39. IBC's Proposal, which, for purposes of this Motion, is the Company's final 1113 

proposal to the UFCW, provides IBC with necessary health and welfare cost savings, as well as 

extensions to its existing collective bargaining agreements and other terms that will provide IBC 

with the ability to have its plan of reorganization confirmed and to have the stability to 

implement its business plan in the years immediately following its exit from bankruptcy. 

40. The cover letter to the Proposal asks the UFCW to meet with the Company as 

soon as possible to discuss the proposed modifications and informs the union that Section 1113 

proceedings are a very real possibility if no consensual agreement is reached prior to the March 

12, 2008 confirmation hearing.  A true and correct copy of the cover letter to the Proposal is 

attached hereto as Exhibit E. 

41. IBC has made itself available to the UFCW International to discuss its Proposal, 

and prior to the Proposal made efforts to discuss a mutually-agreeable modification agreement.  

To date, the Company has received no response from the UFCW International to the Proposal.  

In the past, some of the UFCW Locals had requested to meet with IBC to negotiate during the 

time that IBC was negotiating with the BCTGM and the IBT, and four of the Locals contacted 

the Company after receiving the Proposal.  However, none of the UFCW Locals have accepted 

the Proposal and to date, a majority of the Locals and the UFCW International have not agreed to 

meet the Company.    
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42. At the time it presented its Proposal, IBC expressed its willingness to provide 

additional information to the UFCW or its financial advisors should they request it.  The UFCW 

has never claimed that it has not received the information necessary for it to evaluate the 

Proposal.   

43. Under IBC's best analysis of the ultimate treatment of all constituencies, the 

twenty local affiliates of the UFCW are not being asked to assume more than a fair share of the 

Debtors' cost-cutting and revenue-enhancing measures.   

The ABA Plan 

44. Only eight of the Company's 378 collective bargaining agreements obligate IBC 

to contribute to the American Bakers Association Retirement Plan (the "ABA Plan").   

45. Those eight collective bargaining agreements govern IBC's relationship with only 

approximately 259 members of its 24,000 person workforce, including the following: 

 

ABA Plan Union And Agreement Number of Active Employees 
Represented (as of 11/28/07) 

BCTGM Local No. 25 (Knoxville and 
Chattanooga, Tennessee agreement) 

18 

GMPP&W Local No. 98 (Columbus, GA 
Office agreement) 

11 

IBT Local No. 104 (Thrift Store Clerks 
agreement) 

7 

IBT Local No. 135 (Vincennes, Indiana 
Route Sales Representative) 

10 

IBT Local No. 463 (SE Pennsylvania, 
Delaware & S. Jersey Bakery Outlets) 

13 

IBT Local No. 696 (Topeka, Kansas 
Route Sales Representatives) 

13 

IBT Local No. 992 (Hagerstown & 
Fredrick, MD Route Sales 
Representatives) 

23 

UAW Local No. 2828 164 
Total Active ABA Plan Union 
Employees  

259 
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46. On February 19, 2008, IBC sent by UPS and either facsimile or email to each of 

the ABA Plan Unions a proposal to modify their collective bargaining agreements in only two 

respects:  to eliminate their collective bargaining agreement's requirement that IBC participate in 

the ABA Plan, and to provide for participation of the employees under the Company's Defined 

Benefit Plan ("DBP").  Along with the proposals, IBC provided each ABA Plan Union with 

financial information, including the cash flow impact of the ABA Plan problems, information 

about the Pension Benefit Guaranty Corporation's pension guarantee, and specific examples of 

the projected retirement benefit for eligible employees covered by both the ABA Plan and the 

proposed DBP.  A true and correct copy of the proposal and attached financial information sent 

to the ABA Plan Unions is attached hereto as Exhibit F. 

47. At the time it presented its proposals, in a cover letter to the ABA Plan Unions, 

IBC also expressed its willingness to provide additional information to the ABA Plan Unions 

should they request it.  IBC also offered to discuss with each of them both the Section 1113 

proposal and other options or suggestions they may have regarding an appropriate replacement 

for the ABA Plan.  True and correct copies of the February 19, 2008 cover letters sent to the 

ABA Plan Unions are attached hereto as Exhibit G. 

48. The ABA Plan Unions have not claimed that has failed to provide them with 

information necessary to evaluate the proposals.   

49. To date, while some of the ABA Plan Unions have contacted the Company with 

questions or comments, but none have accepted the proposal or provided a counter-proposal.   

50. IBC continues to be available to meet with the ABA Plan Unions, and will be 

available up until and during the hearing on this matter. 
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51. Should the ABA Plan Unions and IBC fail to reach agreement on IBC's proposal 

to eliminate required contributions to the ABA Plan, and this Court approves rejection of the 

ABA Plan Unions' collective bargaining agreements with IBC, IBC will not unilaterally place 

the ABA Plan Unions into the DBP.  Rather, IBC will only implement that part of its proposal 

seeking to eliminate required contributions to the ABA Plan, so that IBC can immediately 

withdraw from the ABA Plan.  Following rejection, IBC will continue its efforts to negotiate 

with each of the ABA Plan Unions to enter into a mutually-agreeable replacement pension plan.   

  I declare under penalty of perjury that the foregoing is true and correct. 

  Executed this 21st day of February, 2008. 

 

       /s/ Richard B. Cook____ 
       Richard B. Cook 

 






























































































































