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RE. Finance Docket No. 35081, Canadian Pacific Railway Co y, et al. — Control --
Dakota Minnesota & Eastern Railroad Corporation, et al’

Dear Surface Transportation Board Members,

Local 911 UTU is the biggest Union Local that CP Rail has in North America and
more members m this Local can be adversely affected by the DME/ICE CP Line
Purchases than any other Local. .

It would be a detrimental for the STB to allow the CP Railroad to allow the DME
or ICE Crews to operate out of the Minnesota City gateway onto the CP Rail main line,
other than trackage rights already in effect It should be pointed out to the STB that under
the 1997 CP/IMRL Line Sale and the July 22, 2002 IMRL/DME Line Sale that these
Railroads were to only use Minnesota City gateway &s an interchange point and CP
Crews would take freight cars or trains out of Minnesota City with CP Crews,

Operation of trains or any freight out of Minnesota City onto CP Railroad main
line goes to the CP Crews.

It would not be right for the CP to merely use ICC Authorization to achieve and
grant the DME or ICE trackage rights out of Minnesota City gateway to lower labor costs
on account that DME and ICE Railroad Employee’s wages are cheaper than CP Railroad
Employee’s

Bottom line, if any freight moves out of Minnesota City it should be manned by
CP Crews. Otherwise, it will be an arrangement or merely a device to evade a Collective
Bargaining Agreement.

The other concern that Local 911 has 1s that the ICE Railroad runs into St. Paul
with trackage rights, one train a day in and one train a day out which was formally CP
freight prior to the 1997 CP/IMRL spin off.

The one ICE train a day operates from St. Paul to Kansas City seven days a week.

If CP gets the STB regulatory approval then CP would most likely funne] or re-
route freight down it’s former CP lines “ICE™ to Kansas City on account of cheaper
wages,

Local 911 is asking the STB to personally have CP make a commitment to Local
911 for CP equity jobs to be put in place if CP plans on running more than one train a day
in or out of St Paul from the ICE Railroad. This may otherwise cause labor problems
because the extra freight will come from CP. The ICE Crews stand to gain extra trains in
and out of St. Paul which would create unfair labor practice.
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CP Crews should be entitled to any extra freight that comes out of the St. Paul
terminal going down to Kansas City on their former lines, or any extra freight coming
into St. Paul The extra freight will come to the ICE lines if the CP gets the STB
approval

Local 911 position is that CP will most likely funnel extra freight to the ICE
Crews which will be unfair to Local 911 members.

Also, the Local 911’s final concern 1s that the STB should make CP restore some
of their former CP lines, which are now ICE lines, with CP equity jobs that were once
held by CP Employee’s before the 1997 line sale, if CP truly wants their former lines
back.

Local 911 only supports thus line sale if CP Railroad grants some type of
protection to Local 911 members. After all, DME and ICE already has protection put in
writing for their employee’s for this line sale.

Thank you
Sincerely

BWPV//W

Denmis w Towner
Secretary/T reasurer
UTU Local 911

715 D Maple Hills Dr E
Maplewood, MN 55117
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SCHEDULE ID MKCSP DAYS OF OPERATION MTWTFSS
ORIGIN KANSAS CITY DFSTINATION ST PAUL
CONNECTIONS
® STATION DAY |ARRV_|DEPT |BLOCKS FROMHE__ [TO FROM |INSTRUCTIONS
KANSAS CITY [1 1400 [1- KC SUB SHORTS KCS
2 - MARQUETTE BNSF
3-MUSCATINE uP
4-BRC
5- DAVIS JCT/BVILLE
® 8 - DUBQURIV JCT
7 - IPSCO/NAHANT
8 - DAVENPORT
9. 5T PAUL
LIBERTY 1 1500 [1800 |3 - MUSCATINE uUp P/J UP ¥C BCHIND BLOCK 2
»
EXCELSIORSPGS [1  |1700 1800 |9-ST PAUL 5/0, P/U IN BLOCK
OTTUMWA 2 10100 [0200 |3 - MUSCATINE BNSF |CREW CHANGE, S/0, PAU
MUSCATINE |2 |0600 |0700 |2 - MARQUETTE S/0 BLOCK 3 INCL UP IC
] 4-BRC P/U IN BLOCK
NAHANT 2 |osoo [|18c0 11 - DUBUQUE MNACC [LNA4 |S/OBLOCKS 4,5,7.8
2-RIVER JCT LNAS  {IAIS P/U IN BLOCK
3 - MARQUETTE LNA CREW CHANGE
4 - ST PAUL POWER CHANGE
]
SABULA JCT |2 2100 BYE
DUBUQUE 2 12330 LDQ CNIC SIOB._OCK 1 PAL IN BLOTK
3 0100 CNIC
) MARQUETTE |3 0400 {0500 |4 -ST PAUL MMQMC|MMCMQ [S/0 BLOCK 3, PV
CREW CHANGE
RIVER JCT 3 |osoc Jos30 CPR $/0 BLOCK 2
ST PAUL 3  J1300 ] CPR
) DESCRIFTION HANDLES EXPEDITED MANIFEST TRAFFIC BETWEEN KANSAS CITY AND ST PAUL
LKC LOCAL HANDLE TRAIN KC JOINT AGENCY TO LAWSON DOES SHORT WORK
EXCELSIOR SPGS ON M, W, F WORKS LIBERTY/MOSEBY JCTONT, T, S
KC SUB ROAD CREW LIMITED TO TWO STOPS BETWEEN POLO-OTTUMWA
ROUTE MILES 638 2
ROAD RUN TIME 35 HOURS
TERMINAL TIME 12 HOURS
TOTAL SCHEDULE TIME 47 HOURS
HP/TON REQUIREMENT 08
RESTRICTIONS NONE
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-~ Rall Holdings. Inc — ::_'_f_'_f;_m_
SCHEDULE ID MSPKC DAYS OF OPERATION MTWTFSS
ORIGIN ST PAUL DESTINATION KANSAS CITY
CONNECTIONS
STATION DAY [ARRV |DEPT |BLOCKS FROM H/E TO FROM INSTRUCTIONS
STPAUL 1 0100 |1-1ICE CPR
RIVER JCT 1 0530 |0600 CPR P/
MARQUETTE |1 0900 1700 |1 - DUBUQUE MMCMQ [|SWITCH TRAIN
2 - DAVIS JCT CREW CHANGE
3-IPSCO
4 - MUSCATINE GRAIN
b - EXCELSICR SPGS
6-KCUP
7 - KC JOINT AGENCY
8 - DAVENPORT
DUBUQUE 1 2000 [2100 |8 - DAVENPORT CHNIC |CNIC SIO BLOCK 1. P/U ON HEE
SAMOA 1 2300 [2330 MNACC S/OBLOCK 2
NAHANT 2 0200 (0700 |1 -KC SUB SHORTS |IAIS 1AIS SO BLOCKS 5, 10
2 - MUSCATINE P/U IN BLOCK
3 - EXCELSIOR SPGS CREW CHANGE
4-KCUP POWER CHANGE
5 - KC JOINT AGENCY
MUSCATINE 2 0800 |0B00 |4-KCUP S0 BLOCK 2, PAJ IN BLOCK
b - KC JOINT AGENCY
CTTUMWA- 2 1300 (1500 |5 - KC JOINT AGENCY S/0 BLOCK 1. P/U IN BLOCK
CREW CHANGE
EX SPRINGS |2 2200 (2230 SIOBLOCK 3
LIBERTY 2 2330 {2358 UP S/IOBLOCK 4
KANSAS CITY |3 0100 KCS
_ BNSF
DESCRIPTION HANDLES EXPEDITED MANIFEST TRAFFIC FROM ST PAUL TO KANSAS CITY
_ TUESDAY AND THURSDAY HANDLES VOLTZ NS AUTOS
ROUTE MILES 6382
ROAD RUN TIME 33 HOURS
TERMINAL TIME 15 HOURS
TOTAL SCHEDULE TIME 48 HOURS
HP/TON REQUIREMENT 08
RESTRICTIONS NONE
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parties " Sgu INIL-2 at 11139, DMF-9 st 3n-56, Latier of Sonth Dakuta CGovernon William
T Junklow, dated Decemiber 12, 2002

Pew niex Sippurting The Terminal Teue kage Rights Appdy ation  he renpunal rackage
nights applicatwn & supporded by 9 parties  Sec DME-9 a1 38-56, Letter of South Duketa Governor
Willtan J Junklow, darsdl Decemnner 12, 2002 "' We have slso receved o number of Leiters fiom
Merhers vl Congnuss supparting the treminal heckage ngt is applicannn

Conmncntaty Purties DS FTCAF Common Canecl Submussions were hled by
Arkuras Flzne Cooperative Corpatanon (AFCC 3, Muscahine Power and W der Lompany
(MI&W), the Westem Coal Trafhe Leagie (WCTI ), MulAmencan Frenzy Company
1MulAmerican), Soo Lue Rulroad Company (B Canadian Pacitic Raitwiy (CPRY, the Comruiler
Riul Divsion af the Regional [ianspurtation Authouty ol “vartheust i L o Metm Mvetmi, ihe
Hinthehood of T ocomotive I'ngners 1 E), the Tuwa Department ut Transportawan (1101, and the
Tintenl States Deparmient ol 1 nspeutativg (D0T)  The evidence, aguments and teuuests lor
affirmat ve relet in thes, submissions Jre simmanzed m Appendix B

Commentig Purties Termmal Trackage Rights Submissins were fikd by LY WCIL,
thz Criy of Owatemzs, T, and DOT  (lie evilence nad aigunierts i these sulunwyions ure
swnmanzad i Appenshy ¢

Summuary Of Deersnan  In thns deesion, we un. spprosing DM&E's acquusitron of conanl ol
ICAL, subjet 1o the stendard New Yok Dok labor proteclave uimidifiuns ' Woe ane olso denying
PM&Es tzimnnal ascxage 1.elits application m the Sah-No 1 docket Fwrther, we ore exempling the
PM&LACEFTANK i kigge nghta it assue in e Sub-No 2 duocket subject s Hhe standad Nuuolk

1 (urenter Hunm Developuent Corpembtion, 1100 Sieel Inc , the Suuthem Cirambell
Shippers Axsicinnor, tie Towa Miluiewola Shippets Assuuutwn, the CHy of Tackson, MN, and
South Lakom Guvernc: Williar J Janklow

"' The supp-rung parties are the Mint.esola Deporiment of 1ransportulien, Soathetn Cirsenbele
Shippers Assuciaimn, South Pakota Cram & 1.oud Assiaranon, lowsMinnesola Sligpers Assouiiwn,
Aguburce, T1C, TS Sieel I, Grain Processing Lorporatson, Hhe City ot Juckson, MM, and
Sonth [kt Governar Witham J Janklow

" New Yok Dk Ry, -Cuntml — Broublen Easiery Dist, 360 1€ € 50 $4-90 (1979
tNew York Duck)

TR Finarce Dockel No 34178

om Westemy Inbor pratecine cunditrons ™ We ane dery g ull uth r coneLiions suaght by the vanuus
puses o s prsceeding

THE DM&FEAC LE CONTROL APPLICATION AND EHF RFT ATED FI1 INGS

Dyukoter Ainnesuta & Easicin Ralroad Coipenasion DAVEF owns or operates
approximalely 1,103 rovie mika o il lnes incheding appicximaiely 720 rou'e mukes ol mar lines and
agpraxinately 383 ronle nnles of branch ines) i Wysrang, Scra Dakola, Nebraska M nnesola, and
luwn DM&!L *s ol ronre extends Irom Cokony 1Berkn 1@y WY, diough Rarid City, SD, 1o
Winomu, M Bmanch linex extend fion. Rapnd € i1y o Craw fe=, N, and € hadron, \F, fvm Rlunt,
D, o Onnds, S1), from Waolsey, SD, 1w Abe deen, SD), v i ir2chagz riphts un The Bilingicn
Nutthem and Sonts ke Rarlway Con rany (ANSF), frum RailGell, 8D 1o Muzsae ] SD R
Wasera, MN 1o TTanland, MN, ani from Flanlund M, v Mason € 1y, TA, w10 Package rghts on
P M DMAL ulea has a cunently macrve bmech Iine exter my Iror Huroa S0, w Yale D, and
currently nactive I k.gpe nghts un BNSE exiendimg fram Yok, 1, 0 Wateriown, 5D Tn addinon,
DM&F upersies via ackage aiphts uver CPR bet veen Minnesow € sy, MN, snd Winonn, MN, and
over short sepments ol LE-owned wckigre m Manksio (walonna ann Yirona MY

DM&I"s prnogml yand and eamnal Solites e locaked al R qud Criy, Paesre, and Huon,
S0, nrud ot 1 racy ad Waseow, M+ DM&EL uiteichanges nafts with U 1 at Mankato axl V/mana,
MN, and at Masun City, 1A, will: CPR w1 Minnesnt City, M, wit BNSF al Walses Al rdeen, and
Rediield, SD, wixd af Cruwieizd TR, and willi “ebhola Rupwin, Te |, o Clisdion, NF IPMEE can
absr conduet via its everhiexd ik e this on UP 5 Haetln 1 M son City Tme, restrizied
mterchanpes with CL DR u Glemille, MH, and witn 14*IR al Manly EA "% Altwnigh the bmes o
DM&T urwd IC &6 Lrosy at grade ail connedt m Cwatonnn, MY, DM&F und IC& L cann (for the

" Norhudkand Westoru Ry_Co._ lischuge Rights BN, 354 1C C 605 610-15(1978)
(Nurfplk aml Western). ay madifiad i Monduazna Coast Ry, e Leass anst Operate, 350 [C C
657, 66 4 11980 (Alendounm Camely

' DM&Es Tiarllund-Mason € br tackuye nphls are jestte 1o riterchangiog i ¢ wath 1P
at Mason City amd 1o mterc bueygusg limine | catzgones of nafhe wih | AMR ot Manly, 1A, and with
Calar River Railroad Cuimpany 1(CLDKR 3 Canadian Vetwral Ratlway 4 ampany iCN) subsiiary) at
Chemille MM

" e DM&TACT DR witer chang = ot Clensalle 1s imist ta milfie that o.girales of te minates al
pomnhs un CFDR'S hnes Mie MELA ALR anleichange ot Munly 1 linared o fraffic 0.1 on pnsiey o
termunates al [xunts (other than Codw Raands, [A1on IASRS line-

5
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mast part) mierchange at that location due 1o resinctions on DM&F's imckage nghis on the UP-guwme)
track thiough Owatonoa

Iowa Chicago & Eastern Ruthvad Corporation  [CEE owns or operaley approximiately
1397 ronte miles of il lines (Inchudmg upproximalely 756 route miles of main Imes and appruxunately
611 ruite nuales of secondary m hronch Diaes) in Mirnesola, haa, kans.s, Missoun, Wiscomsn, end
Nuwas  [C&), which acquned these lines an July 20, J0M2 Iram 1&M Ral [ mk, 1§ G (1&A1), m an
et alsiiion onsactan, ™ began 1y uperatiuns on fiese boes on July 30 2002 1C&E' puncipal
soutes extend fromn Clicagn 1L, 1o Sabula Junciion, JA, s drem there batlt southwes! ko kansas Crty,
MO, and norhiwest i Minneapolis/St 'aul, MN - Signiticant secancliry (utes — known s the
Larn Lines — ealend acrogs Southern Mrnesata fiom Juckson, My, t Ranmsey, MM, and acioss
Nurthem [owsu frum Sheldon, IA 10 Manquetie, 1A Rrix h lines extend from Dis is Junction, 1L,
thruugh Rockivrd, IL, and Belort, Wi, 10 Janess ie, WI, fiom Mason Caty, IA, © Comus, M, from
Wells, MN, to Minncsota Lake, MN, fmun Davenpurt, 1A, 1o Aloany, [, via trackage ngh's an
BNSF, and from Davenport, TA, to Fldrudge, 1A IC&F has uverheod trockage: oghts over ather
railroads al 0 oumber of locations, i hiding aver CPR buween River Junctiun, MN, and Mernam
Park, MM, snd beiween Comus, MN, and Roseniount, MN,' uver TANR between Nora Springs, 1A
tid Plymnouth Juntion, A (connecung two IC&L ine sepanents), and over Metm's * West Line'
between Pingree Gruve, IL, and Cragen Jusction ih Chicagy, 1

IC&L"s pnncrpel yord and termunal facidines ar located ut Duvenport, 14, Ottumwe, 1A,
Mus.aline, 1A, Marquette, 1A, Mason € ity, TA, West Davenpont 1A, Savenna, IL, and
Davin Juncton, 1L 1CSE owna a non-controlling stouk interest in the Kansas City Termms] Rulway

" See lown, Chicogn & Fastern Railroad Corporntion - Acquisiion gnid Qpemtion
xcmpuon — Lines of 183 Rail Link. LLC, STH Finarce [kl No 34177 (STB senved June 12,
2002, June 26, 2002, July 22, 2002, sid Jenuwary 21, 2007%) (/IS M Assch Acqiising)

" The Fanbaukt, MN-Comus, MN segment of the Masun City, 1A-Lomus, MN line 19 pot
curerly in service

" The Comus-Rosemount nackage nhis ire mt curently m use

¥ Applicarts clam that IC&F actjumsd, n3 ussignes froni 1&M, 1M’y nghts 1o use Mena's
Wost Iine  {Tas claim, however, has been the subyject of u dispik, butween [O&C amd Mita, asd, n
view of Meta's inial retusal to allow ICKE fo scegs the Wes | e, ICKE tntin tofirom Chrago
was inially hancied hy other rilromls — fowa Tuteratate Rilnoud 1 L1 {IAIS) and Chicago, Contral &
Pecific Ruilrowd Compary (CC&P, a CN subsulary) — pursuunt to Inwlsge wmngements  Appliconts
have advsed that IC&E commenced aperalons over she West Line in early September 2002 pussuant
to a “temporury detour agrecment” between 1C&F und Mehn, and that 1C&1.’s altonmtive access
routes via IAlS and CCXP uiso reman i place Sge DMEY i 5n7

[
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Company (KCT, a switchng and termunal carrier .n Kansas Cary, hS/MEY), and 15 also a jo11t owmer,
with The Kansas City Southem Raulw ay Company (KCS), of the Jont Agency™ yand iacihre
Kansns City, MO IC&E interchanges waffic wil, The Bell Rmlway Company of Ulucago (BRC) at
Cragm Junction/Cleanng, 1L, wath BINST a1 Cast Mohne, 1L, M lms 1T, Dstiendart, 1A, Otumwa, 14,
Minneapolis/St Paul, MN, and Kansas Ciy, MO wi,h CLDR ai Clarles Cry. 14, and Lyls, MMN,
with CCEP a1 Puhuque, 1A, anxt Rocklonk, 1L, wub the Cinlli othe-Brinsw ick Rail Authonty (CRRA)
sl Chillenithe, MO, with the Cigin, Johet £ Easienn Railway Corsny 1ET&T) wt Spauk!img. L, with
Ninus Raulivet, Inc (JRM), at Davss Ja. nion, 1L, with the Imfuana Harbor Bt Radroad Cownpany
(MM o Fankdm Pk, IL, il LARS at Rock Island 1L, and Bavenpan, 1%, with JANR o

Nowu Springs, IA, and Flymonth Junctior, 1A, wub IATR a1 Mascn City, 1A with KCS at

Kansias Crty, M?), with the Minnesota Comemersisl Roilwny Cumpany (MU RL) ot Minneapohs/St
Panil, MN, with Notfulk Southern Ralwe y Comjuny (N9 at Bimunghuun, MO, and Kansa City,
MO, with CPR ut Bensenville, [L, M abes/S1 Panl, M, Nanthnel |, MN, s.d River Juiction,
MN, wilh UP st Chrton, 1A, Emmetshuug, 1A, Mason City. TA Sheldun, LA Minneapolis/St Paul,
MN, hansas City, MO, and Jancsville, WT, end with WA&S ot Janesalle, WI TCEF ulso inlerchanges
with ull mayar __Hu._EE camners at Chicagn, thmugh mteanedinz sw iiching ser ices proyxded by BRC,
IR, nnd CPR

Cedar Amencan Roil Flokhngs loldings 15 the beneticial ik iier of all of the outs ndmg
comunan stock of IC&L, which 15 being Feld in an invdependent voting, rust perxhing the uteeme of this
control pnxeedmy  Applicants indecate that, 1 the conirol apphention 15 approved and conimmated,
Holdings will Ruwlion as o hokding compmy for beth DMAT end ICKF (1¢, Toldings wall cversee the
management and courdlination of operatims on the DM&ISCRE systern and perfurm marks Sing ond
ainnistrative seivices for bath DMA&T tod ICRT)

Nati e of the Connol Tiensaeran  Apphicanis conlemglsle the acquisition, by DIM&E, of
umhirect contrul of IC&E though the termimation of the votng st tn which tie IC&E stock s currently
lekd and the dismbulion uf ot stock 10 Flokings, 4 hich well aThow 11old ngs to exercise womral over
the [C&R slock  Applicants mudicate that of el when ot =iral 18 curairrmaded, Holdings will overses
flie 1nunagerment und veonimatwn ¢f uperations of DAf&E ol It &F wich wi'l remain sep arate
snlibes and condnet their own opermnons watt then own empluyses

o |L&E 5 overlead traffiz nghts an CPR’s River Junclwa-Twin Cites hine do not a low IC&E
to interchange with DVEE ai Minnesols City, MM or Wrnuna, MN two pomnts a2 which DW&L lines
connect with CPR's lns

! DM&F"s existng capital stmchwre dil not castly allow Ror the crestion of 3 holdiny; company
m e nurmal coronate chaon position sbave DME E - Huldings was created s a whally owaed
subsuhary of DM&E and techmcally 1s psinoned i the corporate cham between DM&E ard ICRE

7
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Pubhc Interext Jusnifications  Apphcants eoctend that common conteol will improve
epplicants® operating and financm| perfirmance by alluwang both milrouds 10 serve therr custome s
more etfectively und (o compete mure effechvely in e mid-Aunciwan fsunsporiation market with
€ laes ¥ milronds, motor can iers, ond barges  Accordng o applicants, cuskmers nn both comiers will
Lenefil from better expupment cooudmation wx! utihzetion, miproved sevie patlerns, arxl other
wperaling effiviencies mude possihle by the langer and mure diversihed il bove and ralet Ninancul
resowces of e combined DMELIUE L system  Applicants snicipate that comnmon control will
provide a o steble ind reliable em uanment fu shuppers an bedh ewliomds Apphcants At
coriend that gtaan shippers an bech DMAT, nd IC&T wall benefit fom having access 10 @ cumbmed,
comdinated tystem ileet ok over 6,100 Loversd hopper cars, and thatl commeon coutm)] wil, provide
shipers ol reververs wath new rout ng and servics opinns aml acwe eflicient and campetiuve
smgle-systeun accesw to simuficant new markets and yaiswnys

More specifically, applicants mawntun, with respect to PVI&E, that comunon eantrol wall give
sh ppers new, single-system raul access b the knger nver shippmy season ot Mssissipm River ports
sonith of Winona, M, and that gzun shippers will emjoy, foc the first tume, direct single-systemn gervice
1w the major rail gateways of Checago and Knngat Cily new smgle-systemn routes to mayat grwin
processing plants on IC&KE, new drrect jimi-Ime routes to processurs elsewhere i owa (such as on
TANR i Cekur Rapuls), and “neutml™ anterline sccees to sigmificunt Jong-huanl destmaton markets i the
south-ceniral United States - And coarman cunirul, apidxeants mamtam, will gusscanicy that DM&F will
kave neutral eastem 1ottings fur coal movements frum the Powder River Basin (PRD) 1y Wyorung, if
and when DME&E constucts its recently-approved hne mee the PRB 3

Applicanis mawnta, wath respect 1o IC&L, that ufter many years of doubt regarding the
viabibty of the 1aul lines now ownesh by IC&E, cunman contrul will restoe the [C&E hnes o u stable,
rebable, und essential cumponent of the tegional il network m the oorth central United Swies Gramn
sluppers vn ICEE's Iines, upplxants argue will gam polential new routss to s Pasiii, Nurdiwest for
expart, while grum receivers on IC&T « lines und elsewhiere m kawn will be assured contimed reljable,
independenl, and long-term uccess tw grun o ongus bt on JC&E™ Com [ ines agd un DME&E's
Ines m sourbern Minnesota and Sonth Dekotn - Ard, applicants sssert, IC&T's Luyest cuslomer, 8
stee] marulscturing hnm near Davenpon, LA, will have siygle-sysiem servize lor inbound seLap that
currenily unginates on DM&E hut st new be misn hunged 1 an mennediale camer Ror uterchang,e
o &k

—— e

 See Dakotn, Mignesota & Eastern Ruttroad Compumtion Constuzton Inky The Powder
Brvux Hasn, STB Finance Docket No 33407 (STH surved Jan 30, 2002) (RB Constnxction),
el for ydscial revicw penching sub nom. Mad States Conlitson Fur Prugress et ol v. Swixe
Transportaucn Buand ctal,, No 02-1359 gt ul, (8th Cn hied Feb 7, 2002)

L
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Applwants fisther cantend that the prposed controb iransaciion is campletely “end o-end”
erul wli bive no adverse mpact on comaenvon Aceonimg o opphicenty, DM&RL a1l IC&E serve no
conunon ndastnes tocy end do mat curmently wnierchange mfTic a any location, und, ther fore,
comman conirgd will not result ir any red w5on 162Xty Tk ko4l comp nhon @ mmy pom o n any
murke:r Applicarils stale dut no sh pper wili fose conipetine rl sers sce or access o any & 1sting
reititang apdions, it comiman coniral will have i aiverse 1mpgct on the contination of etseniial
lransparinfion sers ices by DM&E ICEL, or by uny uther mil.oad, +nd that diversson of lrmifi from
other mulrads will be runimal 2

Lmnunmental Convidey ations - Apphesnts uontend that, under 49 CFR 1105 6(c)(2%1), the
DM&FAL & common control jwnposal is exenipt fiom envarun rentsl reporting requireme-1ts because
comnxu cutilrol will ot resarlt i changes 1 caner upermons that will exvend the threshold:
csfiblished 1 49 CFR 1105 7(e}(4) or {5) Applicants anicipate that coniman cortrol wall rasult n
unly a minor iscrease (no et then seveml trains per week] m meffic over IC&F"s i line setween
Cwntonn,, MN, ond Mason Caty, JA - They state nal s incrense will he ofYset by o roughly
comrespaling decresse o tran opuratios over BMAF s Wasera, MN-Tarlland, MN, bre and UP's
Hanland, MN-Mugon City, TA, ne {whizh inchiles UP's ' Spine Line” nuute betwesn Albert Lea,
MN, nrxl Mason City, [A), and that antxipated traffic increases elemwhre on the combnned
DM&FACKL. system will be handisd m s¢isting s-heduled Baur movsnienss

Historic Preservanion  Applicants contensd that, under 49 CFR 1105 8{bX 1) and (3), the
PM&H/(&F common control proposal rs exemnt finm hisiacie preservauon reporiing requirements
Applicanty explam tht nul upeninons will contimee after conmunmation of Lommon control, hat there
will not be o sulwstantial change in the kevzl of nuintenance of nulrond property, that fimther oard
Apprrval will be requnred 10 abandkn any' servive, and that there are 1o phing o dispose of cr alter
properties subject fo Boand jumsdiction 126 are 57 years old o okle:

' Although the motes operated] 37 DMé&= and [CEE intersec 1 af Jive ocations (Albest Les,
MN, Owatunin, MN, Mason Cry, T4, } innesatu City, MY, rnd Winuge MN), DM&E and 1C&R
el ol currentlly snicechangse i al any of these docannns, pumanly bevawse either DM&E ur ICKE
siperuies vip resincled inckaye nghis ot ency of thuse hocanons that will ot allow for 2 DMEEICERR
nicrchange DMA&! las not explaned s mtwnuk. G seskeng 19 estublish s DM&RIC&E convechon
at Crwata inn o8 opposed t uny ot e atlier possible pomits

' Applwants anticipate thel, a5 4 resudl of cnmmon cantrul, approximately 9,850 ce rloads of
afi. wall be diveried  the combined DM&EACEF sysiem annually, ysierating anninl res ewes of
approximately $8 1 million & pplants ndscate that for the mos: par, hese antizipatid dive mions
rejesent eatenswons of haul on exisung DME&F meTic iesuliing frean shippers favonny the single-systern
sen e uilenngs of the combued DM&L/ICEE

9
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The DMEIACKE Conirpl App'rcation, Rehef Sought By CPR PR has nased sssies
mvolving (1) fhe Mianesota Citv guleway, amt (23 Mo'rr's West T e bor the rewsans piven helow,
we are denyine the 1ehel requestsd hy LPR

11} The Mumesora Cinv Cateway (TR 15 corcernadd that commonly controllet
DMELAC&E will lovon DMEE-ICRE nouting via Owarsona and wil Jiseannnate gl
DM&TLPR sutmgs via M nnesota City € PR, therefore asks thul we impose a emdilnon thul wiuhd
requie the combured DM&EETC &k o keep the Minncsats Ciry gateway open for “mterduwe Jiv isson
wierchange maffic® CPR contomls that thir wanld give shippers niore Lhoices for the r gram
mavemenls and panide “shor Faul” edvantaces for potenial PRB coal movements 1o Minnesot and
Wiscarsin plenis

We will nwt grant the “open gateway™ cudivon souglhs by CPR  11.e condiiost wonsld
disshvuntngs the wanbned DMS&H/K & trom naming tuilic »1a the Owaunna galeway even if doing
s wire mate efhuent thun 3 DASECPR ronting via Minoesota ity The shippung public will henefic
1t b cumbinod DMETICEL hus the flexibility i operak: via us must efliesent nmngs We do nal
share CPR's appacent concern thot s combnert DMELC £k will tend 1o Fvora “hg-hnol™
DM EF-ICED 1oinng that 18 less efficient han o shoet-loul’ WM& PR rouhag  Fhe compelilive
pressu.es it DME]ATC & L will e from, among others, BNSE and U wall he eich that uny eftart
s an e fwsent “Rng-haul  nouting will sk the crsepetitive nss of the i

(2) Mz v Thegt Lime Mutr, which owne the “West 1 ine™ iio C hucagn, kas chispméed
DIM&L"s elarn that I€C&E acepured 18V mackage nghits over the West T ine Totally, i view of
Melr's 1cfival 1o allow IC&D v sucess the West 1 e, [C&F imilic hafrum Chicupu was lurlied by
AN and CCED pismmnl e haulige nrungements  Lule., [C&R and Mzha negotated u Vtenaporry
detmir ngreeiner I pun uant 1o which [C&F ¢ operrfe ovel the West e 1he aguale belween
PME&T and Metra reinan the subject of negountzns, and neither DM&RTC&D i Meua b aked
us fo tihe any d.bun respoutmg s nuaner Mebra i fisct has nchvizest thal it 1s oplaustic 1l Use
tegutiations will mblress 15 coterns, umi Ut i ~wow believes that it o 1 a pesiuun 1o proie 1 1l
imrest . in ony event ¥

CPR 15 st us aplimisiie ubout e ouluame of these negutuiions and raises cuncems thal, 1f
negolishumns Rl Tuure higainsn coukd huve waspes ified * amplcutions™ ror hepen, the Iruaght ratliosds,
aml Mewri ' IR hag slaw o thut poteniml rsues rega, ding, 1%Lz docese Ly CUhicngo uver the

" Metra accordingly does o nppose the comnun cuntl mnsaction

# While the precise natin, of € PR'S irferast i tus inaller 1s ot entirely ular, it appears tat
PR which b rmeri owned the nul lines nuw owneu by IC&F and wiach had & mmonty owerslup

(unntnued )
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West Eine could anse, but 23 1901 has saak oo party nas der 1wstraled that any wnch by %
veganding nocees W Chicagn [over the West 11 e &1 geierlls 1 1a warrunted now, when the parmes are
s'lll n the process ol negniatang ar amagement los ee GMibe Wear T 4. and DM&E soal ™ific froim
U PRE renching CTicugo (via the Meti s Ims or agy oiber lined lus pot yel baqun

The DMETACEL Contro] Aug buotwn, Labor Protection. e 49 U 'S ¢ 11336 fwath
exceplions nal pertinent here), tle impereiinn ul Libos uatedior s Puikalry wheo spproval 8 sought
fur a b inxaction under §5 11324 anc 11375 In.ne ahzeew of 8 weed Ior grenter protectic o, the
new York Dock comilmns are appiopnzte fin s ivpe of uamsacion  Besause nin need lor grealer
riotectinn hay been shuwn here ' these comrime will re 1 epeserd *

The DM&LAIP Termnal {eckay: Rights Applhilig. Apal.inis® systems meet 11
Cvadonna, MN, but the carmncae c2irsdt nlerchange imitic m otherwise cor nedtat hel pen t hecanse
ul resinicnang on DM s vss of trck ownalb LP - As iy ussed alwve, these 1=sirant date ficn
DM&Es vigatnu, whzn, in retum fis 3 more Laumble sales price UA&T sgreed tha UP 5
predecesso wenhd part only with uverlicad tr. kage nghts m g s ol 1oagh {walonna Tae regull
wns, ord vy a 2 depuke sl ' ol fadh n Owat s wwned b U P by imovnnectsd ro the rest s f th=
Ul system Pumsuant o 49U C 111)200," apphcanis have ragnusiss lennnal rackaps nghts on
approxnnaicly 3300 feet of thea salsind of 4wk tw enable DM&L 1u cora=o ms interchunge traffic with
ICRF al Owatanng - Applicants elum ral, w ithou the fennmul imchave nghts, the vorbin ¢ DM&E

i continued)
rterekl in M, bas s own fudispui=d] West 1 ine 1 ackaye nghts med = ulin 2 goscintor of certain
louyg-4erm cuntrwis that Lave heesn asauried by IC&F  CPR ady <es 1n 1his iguml, thet, i view of
contncmal amngement tat cod reguive C PR 1 m ke venam 1O%) pyments by Meica 1F IC&1
Falters financially, CPR e an micrest in nvsn i et IC&ID onernites su wesafully over ile West Line

¥ ITere 19 o allexation tht rail elunkeees wed be whersely atfec'ad liy the contro
ltansaction

™ B L, uriiwes [2bor orgamization, cortens, M sssenee (lat the DAM&EICET «anrul
wransnchinn aekd 1le [CLE1RM Sasel As yuiiior fmnsac e ioome, 1n réanty, o single trnsacuon (1e,
the acauisiaon, by DMAT, ot coctrul of T&M) amwd sl i inn, oo Inssted as sich e urgument

lus slreanly been cousnderal aml regectes See the JC &TLEA) AveLACusINGD deuisiont served
July 30, 2002, and Mnuany 21, M1}

“ Under 9 US C 1110213}, we n.ay requice o ranlresd 4 allow 18 “termanal iacilines,
1x luding imenn-une (ks for a ieasonable arstance oirsud= the lemyn d, * 1 2 ussd ny anciher rnlrond
thtle vise 18 pructicuble, . e publi. imicyeat, ad will me sstany ¥ unpan e abilty of e uwniny
rlnad to lundie 1= own maft
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NMUdL s PRE Constructaon Progect WCTT conrersds that as it migued i ats pleadugs fikeil
m lhe PR L opstructign cuse, PM&HE's PRB constrx ion puoject 16 an rmporant pravate seclol
unestment anntative that will pros wle compennive ard service benehits fin coal shippers WCTL finrther
contends Lhal there 14 sufficien pubic demand for the prosect, that DM&E's businesy projeclings are
achicvable, and that the project, once completed, will improve DM&]™s existing services url piovake
needed Ll 1l mfrastrucnire capacity u the West and Midwest WCTLL uubnies that
connnnes 1 support DVI&E s PRB proyect becouse {in WCTLL's view) that projet wall resalt 1n
cuhanced PRE @h compenion demnnstrable sery ice improvements and eficiencies, and an icrease
m the copac:ly of the ruonal rml system, all winle ncreasing incenlives fior tie exising PRE incumbents
(1iP and BINSIY 6s be beties nnc more respansive rul service pmvaders ond marketplace compelsns
And, WUTL adis, we shooubd resist any invitatiun o relibigee ssues that were fillly resolved m the
PRE Constructon case, because (WCTL advises) relitigation of such 1ssuey would only serve to divert
alterten away from the relevent 13sues and hamper our uility to efficently process the mstant
pmceading on U ments

DMEFACRE Common Control ' WCTL contends that e ICEE tines (wisch, WCTLL notes,
nun benween Chicago, Knirans Citv, and the Twin Citres, ond ocioss norihein Juwa and southem
Minnesota) ar an imponant connection amd access link on the castern part of the DM&C system, that
will allow DMEF to reach 1ls curent and fiunure cugiomer base ' WCTL furflier contendds that upproval
of DM&F/IC&E «ommen control will help preserve ril service 10 existing and future cuslomers on
both the DM&E hines and the IC&F Iines  And, WCTL ackls, DM&E/ICAE common control should
mprove NM&Ts existing services, and provaike necded ackdmonal] ril mfrastructure capacity in the
Wesl

MuiAmenean Eneryy Company  MudAmencan which i [C&E's Lirgest sipper by vahime,
ships shout 13 imillion 1ans a yea of PRR cunl 10 15 generaning stabons 1n lows  MxlAmenican sdvises
it ICRE delivers PRE cogl, frm nterchanges wih other milra.ck, to Mikdmenscnn's Loursa studion
near Muntbuxl, 14, nmd v Reversade station m Betiendoe?, [A - MidAmerican fivther advises that the
avalibility of sectrs, effi ient, and compentive rail service 1 exremely mportant to MxdAmencan's
competiuveness within its own uthy market,

MidAmnencon reparts that, in the past, milraad acqwisinen and miegrtion problems have
rrealed serious senvice discupiions MulAmencan indicates, however, that, ta tlate, ICRTE has dune g
remarhable pofi m exccuting a smoath transmon - MxJAmenican advrses that, because the transition has
thiry firr gmine well aned becauzse MidAmencan anhieipates contimied service inprovements with full
nlegration of DMS.F and ICKE 1t supportss DM&E/IC&EF comman control  MidAmerican contends
that common eantrol will be i the pihlic interest, will enhance the subility of both cauriery, ol will
present oppartiruhes to smprove ral service for shippers on C&E, ncluding MidAmencan A,
MidAmencan adds, 4 regional partnership between DAMEE amd ICEE, and the vanous syneryies the
two camers shoull be uble to achueve, wall help ensime the Jony-term viability ot crnincal components of
the lowa rl transportation wimstmehre, and, 12 conuncton with DM&E's propesed ling cunstntion

n
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nks the PRR, wal create n nzw sinpgde s stam trarvsporation aptn that could meet MidAmenean s
coal stunemy nesds

Soo Line 3 Canmhian Preihe Railway CPR, a Cluss I ratl 0ad, 1s a former owmx ¢ of the
rulroad properuey now ewned by ICKL  CIPR aihvises that, priur 1o the ICREAEM asset acquusiton
troviautim, CPR bt Ciese operate nal ad fimis, ol ties wath, Ll 1 m nonly ownesslip nesiest m,
&M CPR furtlrer advises ilut, because at progriphic closeness and lang-term conmacts assumed by
1CEE upan its pueliuse of the aws. s o &M, 1he chose CPRAGM relationship has by necesity
wamied Herough w 1CR ., aid that, althouph the Ji ect financial s dut exisoed betweens CPR and 1&M
1 forsger exrst, @ namber of contra wal relationslups: soll thy exss® (CPR indicates, by way of example,
thal 1l has contaetuni duties W ime 1€ &H customer that wall reqrine CPR 1 prov ide service 1o that
vuslomer il IC&L teils i provide s=nvice ul specified jevels, CPR abso mdica'ss that, i jew of a
contenciual agreemnent thal may require (PR w gramniee e=tain IC&E payments 1o Metre (IC&E
fnhers fizuwially, U PR has o welenst in assunng that ICA T bag the financial stalnlry and opemhonal
BCUMCT ko Tun innns into the Chieayn ana over [C &F's main ;oute mnio the cify, Meim's "West Line"
from Pmyree Gmve tu Cryain Juneocan)  Aral, CI'R adds, its interest in DM&EACAT cammon control
also reflects the: lact that K &k his trckage nghts on CPR's River Junction-Twin Crties Ine, and
interschanges raffic wath € PR at sevesal hxawwons

Munnesotu Crev Cratewny  CPF contends thar, eves tough DM&L has not explicilly
idiwuted an mtennon fo close the NMA&TA PR guiewny at Minnesots City, achon should b taken to
keep that gueway open, as respect DM Sk miTk moving, morth and east over CPR {north va CPR's
Mumezota Citv-Twin Cities e and enst via CPR's River Jimction-Chicago hing) and also ax respecis
CPR 12T moving west over DM&E. The shippiig pubilic, CPR angues, will henefii sf the
Minnesata City gaiewsty 18 kept oxen for “mferhine dviaon inferchange enific '

(13 As respects PRA coaf moviny ro plants in the Twan Cities and central and northemn
Wiscassm, CPR fears that DAMEE will deert Ung imffic fiom is must natural routng {the DiF&EACFR
rosiing via Munnesota ity and the Twan ('ines) and [oere st oot & more circatons satmg (the
DM&IIC&EF ryuhing via Owatonna amxd Chicago) PR wams, howeser, that a DMA.E eifort 1o
tlime the Minnesuta City grateway and iove cual iraflic via [CAE inio Chieago would defeat the
nuleage slvantaye for Upper Midwest power procucers that puvided porual jusufication fo DM&E's
PRB construction project 1 on this reason alone, CPR orgaics, a condston requnag that the
Munesota Cily gnleway remiain open wanild e of prupnate

(2) An respects gram traffic ongented by DM&F i South Dokota nnd southemn Minnesota and
movang to Chicago, €°PR Fears that DM&L wall divent this ha®™ from a DMEEACPR roueng (via
Minnesota City) 1o » DM&F/ICET ronbng jvia Owatosad  CPR, though  concedes that hrppers
nuy polenjially be benentied by the mnerease n ronking aliematives, msisrs that shippers shou'd
neveriheless have the 1ight to Wz the DMEFA PR route vix Minnesota Lity, wiuch (CPE: clams) s
m betier physical shape, i» maqe direet, 1+ faster, and (alk things conedered) 15 more cost-efictrve than
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the DM&EIC&LL route via Dwaronng  Anwd, CPR adds, 2 shipper's nghi to Lhoese the DMEE/CPR
runite can only be preerved if the Munmesuts City gatzway remauns s viable option

(3) CPR. furthrr conterwds thar tie pubhc interest winikd also be served by keeping the
Minnesota Ciry gateway open lar feralizer shupments coming sauth from Canads on CPR Hiat are
inferchanged with DM&E ar Minnesotn City for movement & farmers m southwestenn Minneseta and
South Dakota

Meno s West Line CPR adwises (in 1ls comments filed November 14, 2002) thai, os
apphcants had previously noled fan theer pnmary applicahon, nled August 29, 2002), 1C£1's ability 10
move imffic inla the Lhicogo teviuna! remngins the subyect of angnmg negotmtines CPR explums  that
CPR has tmcknge nghts over Metra's West Line pursuant to a 1985 Tiackaye Righls Agreemen (the
1983 TRA) between CI'R's and Metr's piedecessamm m interest, that 1&M, which maved trslfic
froavio Chiaga via the West I ine, wiis adrmited 1o 1he Vst Line us 2 * third piuty scmithec” wnder the
terms of the 1983 TRA, that, however, digputey have ansen as 1o the ossignabilily 1 ICEE of the
eontract thervinafer refimred to as the [&M agrecment) that allowed 1&M this aveess B Chicagn, aml
htigarin |us cnsued that the Igatwon has been stayed pervding negotntions between the parhes aver a
new agreement that woull give TC&F more penmancnt nghts 1o operate over the West [ ne, and that,
although IC&E trafhic has akeaty begun moving over the West Line, it has heen movaiy puisiant to o
lemporary detour arrangement buiween ICKE and Metra

CPR further mlvises tlut certam msues respesting the spewific provisions of the &M agreemen
that mughs carry throngh to uny new 1%k agreement have md yet been resolved. (PR indicates that
{C&E has taken the pasition thar the 1&M agreement 15 ussignable m wha'e, thit CPR hos no nght to
vhyect w an asagnment la [L&H, apd hat Metr's cormsent t such an assignnient o oot requirsd CPR
further mdicates that Metm und CPR luve taken the position thut no atiempt at msignment can be
efective wathoul Metr s consent, whah (CPR noted) has not yet been given

CPR vautions flat, of negutiations faul, the applicability of the vaius teums ot the 1&M
agreement may be determinzd in coure CPR adhs that, whether the enurt clkies  impose the terms
of the 1M agreement on CPR, Ju &1, and Melrs, or whether the const tuuls that no nxsigrunent hay
taken place, there will be imphenuons fur shippers, the freight mulmmds o Metra

Rehef Requesied By CPR (1) As respects the Minnesota City gmtewuy, CPR nsks that a
conciton be impased that wentld recure the combined DAM&FAC&R o keep this gateway open for
“infedine division inlerchange tmfhc” to allow competiive ronting fot gram, coed, and eher shippers
who currently use that galuwany s condition, CPR adds, would give shippers inore uioic with
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respeet o therr gram movemets, and weild also allow the resdizaooa of “shoet haol™ advant iges for
patenhal DMEE PRI conl maoverments 1o Minnesota at Wiscunsin pluts

(2) As respects Metra's West Line, CPR has not asked that 2 specific cond.on be tmposed,
bt 1t hos asked it we recognize  that there remain open questions reenting IC&E's access lo
Chicage over this line, and that these questions may require actwin ur our part i the futire

Apphcants Response To CPR (1) Apphcants contznd that CPR's “Musnesota C1 y gatewny™
condition shauld be rejected because  CPR Iias presented no evidence that DM&E has any plan or
tntent ko cancel 118 interchange with CPR or otherwase “clase” the Minnesaa City gatewsy fellowing
conmmsan cunemal,® CPR fus musde ma stunwing tht Roand méerveninn s necessary (o prode f agaist
loss nf e“Bcient mating opportun.ties for duppers,” and, in any ever.t, me 1CC and the Boanl have long
held thet gaewuy potectin comditums are antkor ypetitive wd nx m the public mler=g &

{2) Applwunty cuntend thet, nithaugl 1C&F: s accesy o Chicaga via Metra's West T me
remams the subject of negrtintions amor g TC&R, Mzt and CPR ther: 15 no basis for con.cm
Negotistions o seftle tigation over the ess.gnment 1 [CR of the truhag= nphis hekd by 1220\ aver
Mera's line, applicanis advise, huve been ongowng, and subsianual progress has been made toward an

H Although one verston of the enditeon gught hy CPR would keep the Minnesota Ciey
gaicway open 1o allow compeliive roubing options fin shippers "wlo curently use that gateway,”"
CPR’s comments al 3, 1t 15 lenr that CPRR has i rund that the open gateway conditen would also
apply w PRH coul shxnents that do oot “ewrentl 7 nse the DM&EC PR Minnesota City geteway
Sce alsy CPR's comments a1 5 {the gimplest verssm of ths condtian sougl 1 by CPR would nerely
requnee the combined DM&EACAE "o keup this galeway open™ )

™ Applnanis nute tlat, despite what CPR has supgested M rnesots City 1s not today sn
“open® gateway  Apphants ceplam that athough ICEF xisn operabs thiee igh Minnesota ¢ iv on
uverhead trachage riglig over CPR s lme snd phiysically could otes lunee wlfiy with DM&E, the
trackage rights agreeent between ¢ PR and IC &1 prohibits IL &1 from nterchanging any traffic with
DMSE at Minnesotu C ity

4 Applicants nute that no shipper filed comments expressing concem aver futuwre ronting
apportunitics via Mmnesols € ity And, ipplicaits mki, ¢ PR presentetl 10 esudence of any Jupper
suppon for 11s proposed condition

* Sec CSN Cutp, ot al —Con rul—Cimyanl lnc. et ul,, 151 B 196, 303 ([99F) ("We
contime to believe that condiiiens ot this type [a <ontnrg condition” thal wowkd have preserved a
ravimad’y existing rownogs wilth one of th, menger epphcants] ure meifiient, arbcompetibive, and
wwriry o the publn mleres! ')
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