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Chi cago,

I[11inois.



10

11

12

13

14

15

16

17

18

19

20

21

22

CHAI RMAN SHEAHAN: Good mor ni ng. Are we ready to
proceed in Springfield?

MR. MATRI SCH: Yes, we are, M. Chairman.

CHAI RMAN SHEAHAN: Pursuant to the Open Meetings
Act, | call the June 24, 2015 Bench Session of the
I11inois Commerce Comm ssion to order.

Comm ssioners M Cabe, del Valle, Maye
and Rosal es are present with me in Chicago. W have
a quorum

We have no requests to speak and we
will, therefore, nmove onto our Regul ar Open Meeti ng.

Movi ng onto our Public Utility agenda,
there are edits to the M nutes of our June 3, 2015
Public Utility Bench Session. Are there any
obj ections to approval of the Bench Session M nutes
of June 3, 2015 as edited?

(No response.)

Heari ng none, the M nutes are
approved.

ltem E-1 involves an Order initiating
a proceeding to consider a third-party eval uati on of

On-Bill Financing Programs for energy efficiency.
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|s there any objections to approving
t he proposed Order?
(No response.)
Heari ng none, the Order is approved.
ltem E-2 involves ComEd's revision of
its Government Aggregation Protocols.
Are there any objections to not
suspending the filings?
(No response.)
Hearing none, the filings are not
suspended.
Our consideration of E-3 will be
post poned to a future meeting.
ltem E-4 involves dism ssal of a
consumer conpl ai nt agai nst ComEd.
Are there any objections to approving
the Order?
(No response.)
Hearing none, the Complaint is
Di sm ssed.
ltem E-5 involves the Illinois

Department of Transportation's Petition for Approval
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to Exercise the Right of Em nent Domain of Certain
Properties Owned by ConEd.

| believe that Conm ssioner M Cabe has
some questions regarding this item

Comm ssi oner.

COMM SSI ONER Mc CABE: Yes. Judge Hilliard, did
the parties submt or receive a draft Order?

JUDGE HI LLI ARD: The short answer is, yes, but |
would i ke to give you a little background in this
case if | mght.

The Comm ssion's responsibility in
regard to these cases are only two. W have to
determ ne that the action by the Departnment of
Transportation is a public purpose and that the end
result will be a public entity is going to own or
control the property. In each case, the Department
of Transportation filed a verified conmplaint that
the allegations are sworn to by the attorney for the
depart ment.

ConEd never contests any of the
all egations in the verified conmplaint; therefore,

they stand as admtted, and in each one of those
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compl aints they established the actions that the
Comm ssion need to take are matters of fact.

In this particular case, and in sonme
of the other cases, apparently there are outstanding
i ssues as to conmpensation, but that really doesn't
come before us and doesn't concern the Comm ssion.
But when one of those cases goes to hearing, | infer
that what's really going on is that they haven't
come to ternms yet on how much nmoney is going to
change hands, which is what is suppose to happen in
t hese cases. In this particular case, we had a
hearing and that was continued for ComEd to produce
a witness.

On April 30th | was advised by the
ConEd attorney that the matter had been settl ed. On
May 1st | sent both attorneys an e-mail asking them
if they were going to submt a draft Order and the
response fromthe Departnment of Transportation he
was awaiting M. Goldstein's approval. He's the
attorney for Comkd, and, shortly after,

M. Goldstein came back that he approved the Order.

They did submt an Order, and that Order is
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essentially what is before you.

COVMM SSI ONER McCABE: Okay. We get these kinds
of cases several times a year.

JUDGE HI LLI ARD: A number of times a year. | t
ki nd of depends on how active the Department of
Transportation is. In each case it's more or | ess
the same, and ConEd's response is always that they
admt the department has the ability to do what
t hey're doi ng.

However, in terms of the paperwork

t hat needs to be done, they don't want to give the
department an affidavit saying that they protect the
department by clai med unknown owners; therefore,
there has to be an Order entered and they go to the
Circuit Court and file an em nent domain action and
the Circuit Court gives the department clear title
to the property.

COMM SSI ONER Mc CABE: Thank you.

JUDGE HI LLI ARD: Sur e.

CHAI RMAN SHEAHAN:  Any ot her questions?

(No response.)

Are there any objections to approving
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t he proposed Order?
(No response.)
Heari ng none, the proposed Order is
approved.
ltem 6 involving a billing conmpl aint
filed agai nst Energy Plus Hol dings, are there any
objections to granting the parties' Joint Motion to
Di sm ss?
(No response.)
Hearing none, the notion is granted
and the complaint is dismssed.
ltem E-7 concerns Anmeren's Petition
for Reconciliation of Revenues Collected under its
Power Procurement Riders.
Are there any objections to approving
t he proposed Order?
(No response.)
Hearing none, the Order is approved.
ltem E-8 is Energy.Me's Petition for
t he Confidential Treatment in its Reports of
Conti nuing Conmpliance as an Alternative Retail

El ectric Supplier ("ARES").
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Are there any objections to approving
t he proposed Order?

(No response.)

Hearing none, the Order is approved.

Itenms E-9 and 10 are Applications
Requesting Certificates of Service Authority as
Alternative Retail Electric Suppliers ("ARES") in
I11inois pursuant to the Public Utilities Act.

Are there any objections to
considering these items together and approving the
proposed Orders?

(No response.)

Heari ng none, the Orders are approved.

Items G- 1 and G2 concern Peopl es
Gas/ North Shore Gas Conmpany's nodification to its
gas tariffs to comply with its Docket No. 06-0703
| mpl ement ati on PI an.

Are there any objections to
considering these items together and not suspending
the filings?

(No response.)

Hearing none, the filings are not
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suspended.

ltem G- 3 involves a billing conplaint
filed agai nst Peoples Gas.

Are there any objections to approving
t he proposed Order denying the conpl aint?

(No response.)

Hearing none, the Order denying the
conpl aint is approved.

The Comm ssion will postpone its
consideration of Item G4 until a future meeting.

G- 5 on our agenda, Docket No. 14-0496,
the W sconsin Energy and | ntegrys Merger.
We have a nunmber of edits to the ALJ's Proposed
Excepti ons Proposed Order and Appendix A. We will
adopt these edits and then each Comm ssioner wil
have an opportunity to offer a statement and di scuss
the Final Order and Appendix A as edited.

| will make the first statenent, and
then we will hear from Comm ssioner MCabe,
Comm ssioner del Valle, Comm ssioner Maye and
Comm ssi oner Rosal es.

At the conclusion of our statenments,
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we will vote on the Final Order and Appendi x A as
edi ted.

| move that we adopt the edits to the
Post Exceptions Proposed Order and Appendi x A.

s there a second.

COMM SSI ONER McCABE: Seconded.
CHAI RMAN SHEAHAN: Al'l those in favor, say aye.
(Chorus of ayes.)
Opposed, say nay.
(No response.)

The edits are adopted by a unani nous
vot e.

Let me begin by thanking the ICC
Staff, ALJs, the Comm ssioners' |egal and policy
advisors and intervenors for their important
contributions to the outconme of this case.

Mergers of this size are difficult
adm ni strative matters that involve conpl ex issues
and consume many nont hs of hard work.

| would like to especially thank the
Attorney General and her staff, the City of Chicago,

CUB, and other intervenors for their tirel ess
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advocacy on behalf of consumers. Their role in this
process has resulted in a stronger and better final
Or der.

After many, many years of significant
chal | enges, Peoples and North Shore Gas will have an
opportunity to turn the page under new management.
We have very high expectations for WEC. The
company, with the Comm ssion's oversight, must
enmbark on a necessary turn-around of one of the
| argest infrastructure projects in the nation at the
same time balancing the safety, reliability and cost
of the system

Our decision today to approve the
merger is conditioned on a nunmber of critical
factors, among the 47 conditions is a requirenment
t hat the company i nmplement all of the
recommendati ons made by the Liberty Audit Report.

To the extent that the conpany and
Staff cannot agree on inmplementation of
recommendations, the Comm ssion, with the
i nvol vement of intervenors, |ike the Attorney

General's Office, City of Chicago and CUB, will

11
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determ ne how, not whether, but how, the
recommendations will be inmplemented. To acconplish
this, the conpany nust also inprove its

communi cations and relationship with the City of

Chi cago.

The Order acknow edges i nmportant
points raised by the Attorney General and others
that the 2030 conpletion date for the AMRP is
unlikely to be met and certain to put undue pressure
on ratepayers.

Whil e the Conmm ssion does not believe
that this is the appropriate docket for
reconsi deration of the 2030 time frame, the project
schedul e and cost will be the subject of the
continuing Liberty audit process and transition plan
that we will require which Comm ssioner M Cabe will
di scuss in greater detail.

The Order also preserves Illinois
enpl oynment | evels but gives the conmpany requested
flexibility in ternms of deployment and requires that
current | abor agreements be honored.

The Order reflects our expectation

12
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t hat additi onal enmpl oyees above the current |evels
will be required for the successful inplenmentation
of reforms to the AMRP.

Finally, the Order provides for a
t wo-year rate freeze for customers which the
Comm ssion believes strikes an appropriate bal ance
bet ween stability during the transition and the
potential for rate check.

The role of the ICCis to ensure safe,
reliable and cost-effective service. Today the
maj ority of the Comm ssioners believe that approval
of the merger is the nost effective way to deliver
this commtment to Illinois customers.

Wth that, | will yield to
Comm ssi oner McCabe.

COWMM SSI ONER McCABE: Thank you, M. Chair man.

We make a number of edits to Pages 28 through 31 of
t he PEPO.

Whil e the Conm ssion agrees that the
mer ger docket is not the forum for requiring AVMRP
i mprovements, the Comm ssion has serious concerns

with Peoples Gas' ability to conplete the Advanced

13
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Mai n Repl acement Program by 2030. Concerns include
project costs, schedule and effectiveness.

Peoples is already required, as part
of the AMRP audit process, to provide (1) an
| npl ementation Plan for the Liberty Audit
recommendations; (2) an AMRP Scheduling Master Pl an,
and (3) a Cost Pl an Model.

I n addition, in Condition No. 5, the
Comm ssion requires Wsconsin Energy and Peopl es Gas
to provide an AMRP Transition Plan to ensure a
seam ess transition that avoids a dimnishment in
service.

These four | nprovement Pl ans shal
include updated, detailed information regarding the
appropriate size, scope, schedule and cost for the
ANMRP.

The four I mplementation Plans will be
submtted to the Comm ssion within 75 days of the
final Order. Staff will report to the Comm ssion on
t he progress of these plans by September 30th, and
the report will be published on the |ICC website.

The Comm ssion is and will be paying
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close attention to the Liberty Audit inplenmentation
process.

Upon review of the Staff's report, if
the Comm ssion is not satisfied with the results of
t he Joint Applicants' |nprovement Plans, the
Comm ssion will initiate an additional
i nvestigation.

CHAI RMAN SHEAHAN: Comm ssi oner del Vall e.

COWM SSI ONER del VALLE: Thank you, M. Chairman.

| would first like to acknow edge the
wor k the Comm ssioners have done to move this Order
in the right direction through their edits. But ,
unfortunately, | do not believe the Order before us
can be rescued fromits fatal flaws.

In fact, the Order | eans so much on
conditioned, future comm tnments, and vague,
unenforceabl e phrases, that | find that inmposing
just one condition would have put us in the sanme
pl ace, that condition being "Peoples Gas and North
Shore will not allow its new owner to violate
Section 7-204 of the PUA," and then just cross our

fingers and hope for the best.

15
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The | aw and the scale of this dea
demands that the Joint Applicants build a complete
record. This deal roughly doubles the size of WEC
and its holdings, includes a significant prem um and
transaction costs, establishes WEC in two states
where they haven't owned conmpani es before, and adds
$1.5 billion, in debt, to their books. The group is
al so inheriting a deeply troubled AMRP program which
may be the biggest main replacement program ever.

But instead of detailing how they
woul d manage the | arge merger, the Joint Applicants
continued the tradition of large utility hol ding
conmpani es asserting that they are above exam nation
merely because the I CC can investigate their
subsi di ari es. In fact, the Joint Applicants
conducted thenmselves as if there is no uncertainty
or risk for Illinois ratepayers in this
mul ti-billion dollar deal.

The Joint Applicants did not bring
substanti al evidence but instead relied on vague and
conditioned future comm tments, as well as pointing

to the Comm ssion's existing PUA authority to render

16
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Section 7-204 of a toothless checkli st.

They also shifted the burden of proof
fromthenselves onto the intervening parties and the
Comm ssion. According to the Joint Applicants, the
out gunned advocates and underresourced Conm ssion
Staff nust take the petitioners' inconplete record
of facts and, from that, prove that risk of adverse
I mpacts exists. Furt her, although the |aw requires
t hese findings now, the Order, in some cases,
post pones the work to future dockets.

This Order should be protecting
rat epayers from adverse rate increases now. The
Order should be requiring tracking protocols and a
| onger rate freeze which would incent the AVMRP and
operations to achieve cost savings and efficiencies
as soon as possible. | nstead, the Order relies on a
future rate case which will involve conmpl ex cost
recovery nmet hodol ogi es that the Order doesn't even
attenmpt to analyze.

The Order before us should be
protecting ratepayers against the hol ding conpany's

sharehol ders prioritizing their profit over the

17
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health of our utilities. | nstead, it uses a

t wo-year comm tnment of capital and Moody's credit
reports as a substitute for a long-term assurance of
access to capital.

The Order before us should be
requiring performance metrics to protect ratepayers
agai nst the rate inpacts and safety concerns
resulting fromthe m smanagenent of a cruci al
capital project, but, instead, we get closed-door
meeti ngs, plans submtted after the record is closed
and after the transition has been underway for
mont hs, and we decline to require future invol vement
of the ultimte decision maker, W sconsin Energy
Cor por ati on.

At the very l|least, we should demand
evidence in the record of integration planning and
continuity across all business functions at both of
the Illinois Gas Compani es. | nst ead, we get only a
vague Full-time Equivalents commtnment, and a future
transition report unnecessarily limted to just the
AMRP program

Condi ti oned future comm tments cannot

18
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substitute for material evidence to make up for
these failings. Vague and unforceable prom ses
cannot substitute for material evidence.

' m very di sappointed with the policy
implications of this Order. W should have used
this Order to ensure a fix of this troubled company
and troubl ed project. Unfortunately, we squandered
this opportunity by allowing Wsconsin Energy
Corporation to hide behind a legal fiction to avoid
scrutiny of its proper responsibility and liability.

The W sconsin Energy Corporation
successfully defined the terns of this docket, while
bringing no evidence and daring the parties to try
to prove that their |eadership will not further
di m nish the already struggling conpany.

So, while the edits proposed do nove
the Order in the right direction, for the reasons
| "ve stated and others, | will be voting "no" on
this merger and will file a dissenting opinion wth
the Clerk's Office. Thank you

CHAlI RMAN SHEAHAN: Thank you, Comm ssi oner.

Comm ssi oner Maye.

19
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COMM SSI ONER MAYE: Good norning and thank you,
M. Chairman.

Very short and sweet coments. | do
agree with those that have been made before me by
M. Chairman and Comm ssi oner McCabe.

We took this Order in this case very,
very seriously. We evaluated every page. W
eval uated the record and we analyzed the argunments.
We understand it's very controversial, but, at the
end of the day, | believe that everything in the
record set it straight that this is what is in the
best interest for our consumers.

| think that | am personally | ooking
forward to the days ahead for Peoples Gas and very
excited. At the same time, | have very high
expectations for the conmpany that they will meet
t hose expectations, because we have discretion to
determ ne those expectations whether or not they
meet those. | am | ooking forward to working with
t hem and very excited, and thank you for the
opportunity to give some coments.

CHAI RMAN SHEAHAN: Thank you.

20
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Comm ssi oner Rosal es.
ACTI NG- COMM SSI ONER ROSALES: Thank you,
M. Chair man. After review ng every piece of
evi dence presented by the parties in this case, the
Comm ssion will hold the Joint Applicants to
conditions they have agreed to with expectations
that the additional resources will result in an
i mproved infrastructure for Illinois at the highest
| evel of safety, reliability and cost efficiency.
Wth that said, | vote to approve this
mer ger.
CHAI RMAN SHEAHAN: Thank you.
Comm ssioners, are there any further
di scussion?
(No response.)
| move that we adopt the Final Order
and Appendi x A as edited.
Is there a second?
COMM SSI ONER McCABE: Seconded.
CHAI RMAN SHEAHAN: There is a motion and a
second.

Al'l those in favor of adopting the

21
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Order and Appendi x A as edited which approves the
merger of W sconsin Energy and Integrys, say aye?

COMM SSI ONER Mc CABE: Aye.

COMM SSI ONER MAYE: Aye.

CHAlI RMAN SHEAHAN: Aye.

Opposed, say nay.

COVMM SSI ONER del VALLE: Nay .

CHAI RMAN SHEAHAN: The vote is 4 to 1 and the
Motion to Adopt the Final Order and Appendi x A as
edited are approved.

ltem T-1 concerns Zoomi - Net
Communi cations' petition to withdraw authority to

conduct business in the State of Illinois.

Are there any objections to approving

t he proposed Order?
(No response.)
Heari ng none, the Order is approved.
ltem W1 concerns Illinois-American

Wat er Conpany's petition seeking approval of the

reconciliation of its Qualified Infrastructure Pl ant

Ri ders for 2011

Are there any objections to approving
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t he proposed Order?
(No response.)
Hearing none, the Order is approved.
ltem W2 concerns the Annual
Reconciliation of Charmar Water Conpany's purchased
wat er surcharge.
Are there any objections to approving
t he proposed Order?
(No response.)
Hearing none, the Order is approved.
ltem W3 concerns the Annual
Reconciliation of Harbor Ridge Utilities' purchased
wat er surcharge.
Are there any objections to approving
t he proposed Order?
(No response.)
Hearing none, the Order is approved.
ltem W4 involves a conplaint filed
against Illinois American Water Conpany regarding
all eged i naccurate billing in Washi ngton Par k.
Are there any objections to approving

t he proposed Order denying the conpl aint?
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(No response.)

Heari ng none, the Order denying the
conplaint is approved.

ltem W5 concerns Aqua Illinois'
Motion to Wthdraw a Petition regarding issuance of
$23 mllion in long-termindebtedness.

Are there any objections to granting
the Motion to Wt hdraw?

(No response.)

Heari ng none, the Motion to W thdraw
IS granted.

Under Petitions for Rehearing, lItem
PR-1 concerns a request for rehearing of Virgin
Mobil e USA's Application for Limted Designation as
an Eligible Tel ecommuni cations Carrier.

Are there any objections to denying
t he Application for Rehearing?

(No response.)

Heari ng none, the Application for
Rehearing is denied.

ltem PR-2 involve Applications for

Rehearing filed regarding Ameren Transm ssion's

24
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II'linois Rivers Project which was approved by the
Comm ssion on May 12, 2015.
Ils there a notion to deny the
Applications for Rehearing?
COMM SSI ONER Mc CABE: So moved.
CHAI RMAN SHEAHAN: s there a second?
COWM SSI ONER MAYE: Seconded.
CHAlI RMAN SHEAHAN: Any di scussi on?
(No response.)
Al'l those in favor of denying the
Applications for Rehearing, say aye.
Aye.
COMM SSI ONER Mc CABE: Aye.
COMM SSI ONER Maye: Aye.
ACTI NG- COMM SSI ONER ROSALES: Aye.
CHAI RMAN SHEAHAN: Opposed, say nay.
COVMM SSI ONER del VALLE: Nay .
CHAI RMAN SHEAHAN: The nmotion carries 4 to 1.
Applications for Rehearing are denied.
The next item on the Agenda is the
Approval of the Procurement Adm nistrator's

Recommendati ons on Sel ection of W nning Bids
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pursuant to Section 1-56(1)(5) of the Illinois Power
Agency Act.
Is there a nmotion to approve the
report?
COMM SSI ONER Mc CABE: So moved.
CHAI RMAN SHEAHAN: Is there a second?
ACTI NG- COWM SSI ONER ROSALES: Seconded.
CHAlI RMAN SHEAHAN: Any di scussi on?
(No response.)
Al'l those in favor, say aye.
(Chorus of ayes.)
Opposed, say nay.
(No response.)

The ayes have it and the report is
approved.

The next item on the agenda pertains
to litigation against the MSO filed with the FERC
by the Illinois Attorney General, Public Citizen,

I nc., and the Southwestern Electric Cooperative
Regardi ng the 2015-2016 Pl anni ng Resource Auction
which is FERC Docket Nos. EL15-70, 71 and 72.

ls there a motion to enter into cl osed

26
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session to discuss this litigation?
COMM SSI ONER MAYE: So moved.
CHAI RMAN SHEAHAN: s there a second?
ACTI NG- COWM SSI ONER ROSALES: Seconded.
CHAI RMAN SHEAHAN: Al'l those in favor, say aye.
(Chorus of ayes.)
Opposed, say nay.
(No response.)

The notion carries. We will clear the
rooms of all non-Staff for discussion of this
pending litigation.

(Wher eupon, Closed Session
commenced from Page 27

to Page 41)
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We are back in open session.

In cl osed session we have been

di scussi ng FERC Docket Nos. EL15-70, 71 and 72, and

proposed comments regarding litigation.
|s there a motion to approve and
submt the comments to FERC?
COMM SSI ONER Mc CABE: So moved.
CHAI RMAN SHEAHAN: Is there a second?
ACTI NG- COWM SSI ONER ROSALES: Seconded.
CHAI RMAN SHEAHAN: Any di scussi on?
(No response.)
Al'l those in favor, say aye.
(Chorus of ayes.)
Opposed say, nay.

(No response.)

The ayes have it and the coments are

approved.
Judge Kinbrel, do we have any other
matters to come before the Comm ssion today?
JUDGE KI MBREL: No, we don't, M. Chairman.
CHAI RMAN SHEAHAN: Thank you.

Comm ssioners, do we have any ot her
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busi ness to discuss?
(No response.)
Heari ng none, we stand adjourned.
Thank you
(Wher eupon, the above matter

was adj ourned.)

CERTI FI CATE OF REPORTER

STATE OF I LLINOI S )
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SULLI VAN REPORTI NG COMPANY, of Chicago, Illinois;
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and the proceedi ngs had on the hearing on the
above-entitled case on the 24th day of June
A.D., 2015; that the foregoing 30 pages are a
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of the proceedings directed by the Comm ssion

or other person authorized by it to conduct the

said hearing to be stenographically reported.
Dat ed at Chicago, Illinois, this

1st day of July, A.D., 2015.

Reporter.
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