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Augstl999

2:10mp

PROCEEDINSG

CHAIRMAN MECHAM: Let's goack on the
record. Let's go to the points vehtdre parties
were going to consult with theirpestive clients
and colleagues. Who would like edfigst?

MR. FELL: Shall I staMy. Chairman?

CHAIRMAN MECHAM: Go aheair. Fell.

MR. FELL: Since our answ@s a team
answer, perhaps | could just readpitint. As |
understand it, we were asked whetleewould agree
to an additional condition regardihg treatment of
these upstream tax savings, andBMimett is going
to distribute to the commissionelatwe have
circulated to the parties as a domalthat, with
regard to this particular item, SisbPower and

PacifiCorp put this out, and if Iyaad it, it
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reads this way: "The parties tg thocket preserve
their right to raise the issue @& treatment of
upstream tax savings and coststurdurate cases.
All parties preserve their positi@mgl have not

waived their rights on this issiBxottishPower
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commits to retain records regardipgtream tax
savings and costs relating to thegereand make
these records available to the DEOS and other
parties in accordance with StipolatiExhibit 1 and
the discovery rules of the Commissio

CHAIRMAN MECHAM: So thisould be
Condition 527

MR. GINSBERG: Could weadly have it
maybe marked as an exhibit, jusea- you know,
it will be buried in the transcrggmewhere.

MR. FELL: That's certgiall right with
us. We could prepare it in the fahan exhibit so
that it would be more suitable toe tecord that
way.

CHAIRMAN MECHAM: Okay.

MR. GINSBERG: This isdithe way it is,
too.

MR. DODGE: | don't undersd. Is this
just being offered? | mean, is thizew condition

you're offering that we will crossaenine on, or are



you asking parties to agree to ¢nighat?
CHAIRMAN MECHAM: It's dar as they'll go
based on the questions you asked.
MR. DODGE: It doesn'tfgo enough, but I

just want to know in what context st®uld bring it

RENEE L. STACY, CSR, RPR
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up.

CHAIRMAN MECHAM: All righ Now, if we
were to mark this --

MR. BURNETT: You can matrlas a cross
exhibit, if you want to.

MR. HUNTER: Do you knovwhat your last
exhibit was? | know what my lashisit is.

MR. BURNETT: It's 6.

MR. FELL: Is Stipulati&xhibit 2 taken
yet?

CHAIRMAN MECHAM: No.

MR. DODGE: But it isn'sapulation.

MR. FELL: It's not a stlption. That's
a problem. All right.

MR. REEDER: Cross ExartioraExhibit No.
2 seems to make it flow in the reldoest. | would
suggest Cross Examination Exhibit asince this
is apparently in response to crassmnation.

CHAIRMAN MECHAM: All righ

(Whereupon Cross Examaoratxhibit No. 2
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was marked for identification.)

CHAIRMAN MECHAM: Techniltg, we haven't
admitted Stipulation 1 or DPU 1.08Rd | would
presume that we're going to holds€iexamination

Exhibit 1 until Mr. Morris comes tioe stand so that

RENEE L. STACY, CSR, RPR
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we can better understand what thatichent is.

MR. REEDER: In off-thecord discussions
we have agreed that Mr. Morris \w#l the person to
compare the UK conditions and theditions here.

That will be fine with me, with thamderstanding.

CHAIRMAN MECHAM: Okay. W, is there any

objection, since we're in the miofstliscussing

this, to the admission of Stipulatibor DPU 1.0SR,
which is the summary list that thgiflon prepared
of the merger conditions, or Crogar&ination
Exhibit 2, which is the paragrapéattiir. Fell and
Mr. Burnett just distributed? Ietle's no

objection, we will admit them.

(Whereupon Exhibits Stggidn 1, DPU
1.0SR and Cross Examination Extdhitere received
in evidence.)

CHAIRMAN MECHAM: I'm hoidg Cross
Examination Exhibit 1 until we havie. Morris take
the stand.

MR. REEDER: | will suredxamine with
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respect to it, so we understantd,isfindeed the
document it was purported to be.

CHAIRMAN MECHAM: Okay. IAright. Is
there anything further on that p®int not, shall

we continue with Condition 3? MedRler?

RENEE L. STACY, CSR, RPR
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MR. REEDER: Thank yous we broke for
lunch, there was some question alwbether there
had been testimony in another statelving whether
the amount of transaction costs 2&Emillion
dollars or 250 million pounds. Weeheen able to
answer the question. The testimeay in dollars,
so we'll talk about the same units.

Mr. Larson, we were tatki@mbout the
amounts that were allocated on badl&cottishPower
and whether these appeared on tblkeshaf PacifiCorp
and you were going to try to helprusome
fashion.

MR. LARSON: Yeah. Firstould say that
the 250 million that was testifiedn dollars
represents both ScottishPower acdi€arp
responsibility estimate for the saction. If we
turn back to Attachment 1 to thewdttion, the
last document that shows the iteaisvio the line
that summed up to 259 plus milliatats, I'l just

walk down real quickly and point ¢l ones that
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PacifiCorp has responsibility féxnd | might add

that many of these are upon consuromaf the

transaction and have not been paid.
PacifiCorp has respondgibfbr the share

issue cost, the preferred stock, cost also a

RENEE L. STACY, CSR, RPR
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piece of the investment, legal accbanting, $25
million related to investment barkid2 and a half
million of which has been paid.

We also have already maitithe two and a
half million dollars related to theeferred
stockholder merger approval paymeand have
responsibility for the remaining fotems, the
payments to directors, the enhaises@rance, the
PacifiCorp stock plan supplemenxaogitive
retirement plan and the retentiaentive

payments.

So we have responsibibityall of those,
however, none of those dollars Haeen paid out,
and by my calculations, that wodaJve PacifiCorp
responsible with somewhere arouerdbttB0 million of
this calculation. | don't have aae breakdown of
Item Number 3, the investment, legad accounting.

MR. REEDER: Mr. Larsomw, tthese numbers
represent the amounts booked tautagre these

estimates of the total amount?
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MR. LARSON: These aramates of the
total amount. What has been pauthte by
PacifiCorp is the two and a halfliof dollars of
the preferred that | mentioned befond 12 and a

half million dollars in investmerdriking fees, and

RENEE L. STACY, CSR, RPR
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then we have also recorded some &ghaccounting
expenses below the line. | do raMehthe total of
that, but, you know, for the mosttpahat has been
booked by PacifiCorp is probablyhe 20 to 25
million dollar range at this point.

MR. REEDER: Two and af maillion dollars
was the payment to the preferrededtaders to
secure their consent?

MR. LARSON: That is caste

MR. REEDER: And the 12lanhalf million
dollars was the amount paid to Saor8mith Barney
for their fairness opinion?

MR. LARSON: That is carte

MR. REEDER: And the paymi® directors?

MR. LARSON: Has not begend

MR. REEDER: Has not bpaid. That's
which line?

MR. LARSON: That is -ddn't have a

line. It's right after the prefetrgtockholder

merger approval payment.
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MR. REEDER:

MR. LARSON:

MR. REEDER:

MR. LARSON:

MR. REEDER:

That's thendlion dollars?
Correct.

And thatashte paid when?
Upon comptetiof the merger.

What doeg tlepresent?

RENEE L. STACY, CSR, RPR
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MR. LARSON: Just as iySaa payment to
the board of directors that will loager be on the
board of directors once the merg@onsummated.

MR. REEDER: Is this tH&0$000 payment
per nonexecutive director?

MR. LARSON: Yes.

MR. REEDER: And this pagmhwas promised
to them when?

MR. LARSON: [ don't know.ou'd have to
talk to Mr. O'Brien about the detaf that.

MR. REEDER: But it wilelpaid following
the consummation of the merger?

MR. LARSON: That is mydenstanding.

MR. REEDER: Mr. Larsonetstipulation
says that no merger transactionaeleosts shall
be allowed in the rates. What dawean, rates, Mr.
Larson?

MR. LARSON: Prices theat get by the
Utah Public Service Commission amarged to

customers, tariff customers of Urawer & Light.
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MR. REEDER: Would ratesyour view,

include future stranded cost pays@nt

MR. LARSON: | don't kndtat | would

capture rates in relation to futstranded costs.

I'm not sure | follow the question.

RENEE L. STACY, CSR, RPR
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MR. REEDER: In some jdiiions,
stranded costs are justified agea r&he
Commission has the authority toaset impose the
recovery of stranded costs as a fatéhis
intended to preclude the recoverthete
transaction costs in stranded casis rate?

MR. LARSON: Well, | guessleast there's
a couple of different ways of lookiat stranded
costs, whether you look at it in arket price
comparison, which would look at sasng of embedded
costs, clearly these costs woulceHzeen charged
below the line and would not be uigigd in those
calculations, if that responds taryguestion.

MR. REEDER: Mr. Wrighek ScottishPower
have the intent to, at what futimeet claim these
transaction costs as a strandedacmsseek
recovery from the ratepayers in @Gtah

MR. WRIGHT: | don't balethat's the
case, no.

MR. REEDER: Mr. Gimble& gou understand
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the stipulation the same way?

MR. GIMBLE: Yes, | do.

MR. REEDER: Mr. Alt, dowy understand the

stipulation the same way?

MR. ALT: Yes.

RENEE L. STACY, CSR, RPR

(801) 328-1188

137



10

11

12

13

14

15

16

17

18

19

20

MR. REEDER: Mr. Larsonissing from the
Exhibit 2 is reference to the premipaid by
ScottishPower for the shares of fif@aip. Is that
a transaction cost? Top line. Okisly. Larson, is
the premium on this chart?

MR. LARSON: Well, it's dhe -- there is
at least an estimate of the goodWadl's on the
first line item on the chart.

MR. REEDER: And whath&tamount of that
estimate?

MR. LARSON: At the timag exhibit was
prepared, it's 1.8 million. Thatmusly
fluctuates on a daily -- 1.8 billion

MR. REEDER: Okay. Mr.rgan, the reason

| had you do the math on this clsatthat my math
isn't really good. | got 1.8 as fin&t number on

the chart, and the bottom numb&2E0 million.

It seems to me the column doeskw@an you help
me?

MR. LARSON: | don't codsr that to be a



21

22

23

24

25

cost. There will be no payment.sTik a stock for
stock transfer.

MR. REEDER: So then tref250 million
in the columns below goodwill and8hillion above

those columns:; is that correct?

RENEE L. STACY, CSR, RPR
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MR. LARSON: There's 1.8lion in the

difference between PacifiCorp stank ScottishPower

strike price at a given point inémThat, as |

said, fluctuates on a daily basithhe stock
market. |thought your questiondoefwas the cost
of the transaction, consummatingtthesaction.

MR. REEDER: It was.

MR. LARSON: And those tare 259
million.

MR. REEDER: So the premithat's
reflected in goodwill, the $1.8 imill is not, in
your view, a transaction cost?

MR. LARSON: No.

MR. REEDER: Do you inteldecover that
in rates?

MR. LARSON: No. | thinke've stated
succinctly in data requests that @ommission will
use, for ratemaking purposes, tipeedeated book
value to establish rates.

MR. REEDER: Is that a dion expressly
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provided for in this stipulationathyou will not

seek to recover that premium ingatdf so,

where?

MR. ALT: 26.

MR. LARSON: Item 26.

RENEE L. STACY, CSR, RPR
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MR. REEDER: Number 26,.Marson? Is
that your answer?

MR. LARSON: Correct.

MR. REEDER: When it saysny premium
paid by ScottishPower for PacifiCetpck," that
reference is to the goodwill line Attachment 2?

MR. LARSON: That's coitrec

MR. REEDER: Will Pacifigoor
ScottishPower seek to recover thesrpum in
stranded cost?

MR. LARSON: I'm not surllow exactly
how that premium even fits into sttad cost.

MR. REEDER: Well, I hop@ever does,
but you're a very creative fellow;. Marson. Will
you ever seek to recover that $il®t -- you or
ScottishPower seek to recover thtinate -- get
away from the amount -- that estar@t$1.8 billion
in stranded costs?

MR. HUNTER: Objection.ndiguous. How,

maybe you can explain, we would deelecover that
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stranded cost. How would it flowahgh expenses in
a way to get it recovered from Utatepayers?

MR. REEDER: All I'm askgis for a
stipulation that you will not. Yoei'creative

fellows. That's what causes me eonc

RENEE L. STACY, CSR, RPR
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MR. HUNTER: The objectistands. | don't
understand how it could happen. bawith some
direction we can give him an ingghie answer.

CHAIRMAN MECHAM: At thipoint, | don't
think Mr. Larson understands.

MR. REEDER: Mr. Larson]lWwacifiCorp or
ScottishPower seek to recover tleenum paid above
market for the shares of PacifiCiarptranded
costs?

MR. LARSON: This premiuhat is being
paid, | mean, it fluctuates. | meéa a stock
for stock transfer and so, | meayou know, |

mean, today the premium, if you wiereompare the
two different strike prices, wouldtie $1.8

billion. We've already stated inn@iion No. 26
and in responses to data requestsdtes will be
set based on, as this says, onnaldigind not
revalued costs, and so if we're gdincompare any
type of comparison to market primedower, if that

were used to determine strandedcosif you were



21

22

23

24

25

to sell assets to determine mar&ktevof assets,
and those are always compared lmatitetway that
this Commission sets rates, | hakard time
figuring out how this 1.8 billiores into it. I'm

not seeing the tie.

RENEE L. STACY, CSR, RPR
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CHAIRMAN MECHAM: So it ¢& be?

MR. LARSON: | don't seahit can be
included in there. | mean --

CHAIRMAN MECHAM: So thenawer would be
no?

MR. REEDER: They wouldegto stipulate
that it could not be recovered beeatican't be.
That would seem to me to be thedalganswer. It
can't be, so it would won't. Wothdt be your
answer, Mr. Larson?

MR. LARSON: Yes.

MR. REEDER: Mr. Larsom, the books of
PacifiCorp today do you carry therpium that
PacifiCorp paid for Utah Power?

MR. LARSON: It shows wviously, in the
equity relationship on the bookshaf Company, but
it is not included in ratemaking satting prices
in this jurisdiction.

MR. REEDER: What's thegmse of

carrying -- tell me how it showsinghe equity.



What's the entry on the left-hart 9f the ledger

that records -- Commissioner Joyese going to

have to help me here, because Ithofony depth --
COMMISSIONER JONES: taled a debit.

MR. REEDER: -- that red®the excess.

RENEE L. STACY, CSR, RPR
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MR. LARSON: | think itswhole lot more
appropriate to ask these questiomdrt O'Brien. |
mean, he's much more familiar wité tinancing
issues and was the chief finanditer at the
time.

MR. REEDER: Okay. Latist stick with
the question. There is an entry #pgears on the
books for the premium paid for URdwer, correct?

MR. HUNTER: Can | suggtsit Mr. Larson
isn't the appropriate witness. Mson has
already indicated he's not the appate witness to
answer these questions. Mr. O'Bseavailable.

If we move quickly, he'd be evenikde this
afternoon. We could ask him thasestjons.

MR. REEDER: This is awba of control.
The change of control is a $3.Gdilltransaction.
This state is being asked to appeotransaction,
the first of its kind in the natiomhere you bring
in a foreign utility, a foreign dostie utility.

It's a serious change of controlteratl don't



21

22

23

24

25

think rushing it is in anyone's nets.

MR. HUNTER: I'm not as§irushing.

All I'm asking --

CHAIRMAN MECHAM: Well, t&s not argue

over what's fast and what's slow.

RENEE L. STACY, CSR, RPR
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MR. REEDER: | think myesgtion went fast.

THE COURT: But perhaps. KiBrien --
maybe you can reserve your quesfimnisim on that
point.

MR. REEDER: We will. MNright, does
ScottishPower intend to recovertthasaction
that -- the premium paid above bfukPacifiCorp as
a stranded cost?

MR. WRIGHT: If it's outk Mr. Larson's
knowledge, it's certainly outside tange of my
knowledge. I'd refer you to Mr. Mer

MR. REEDER: Does thedion preclude
you from making that claim?

MR. WRIGHT: Unless itaptured by 26.

MR. REEDER: Mr. Gimblees the Committee
of Consumer Services believe thatstipulation
does or should preclude the recogéthie
transaction costs in premium asansed cost if
that ever becomes relevant?

MR. GIMBLE: We think itsldressed in 26
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in terms of any premium that's gdim@pe
disregarded for ratemaking purpaseésrms of if
ScottishPower came in and arguedrbehe
legislature or Commission that axgtem should be

included in stranded costs, we waeldainly oppose

RENEE L. STACY, CSR, RPR
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that vigorously.

MR. REEDER: Would you temd that they
waived the right to claim it by tsigoulation?

MR. GIMBLE: 1 think th&t covered by 26.

MR. REEDER: So you wouldke that
contention?

MR. GIMBLE: Yes.

MR. REEDER: Mr. Alt, sargeestions.

MR. ALT: | would agreetviMr. Gimble.
We haven't really talked about itha Division
staff, but my personal opinion wohklthat 26
covers it and that it says disredaraatemaking
purposes, and if the intent is yatdrrecover in
rates, in any way, shape or formargted costs, it
sounds like that would have it ceder

MR. REEDER: So it woulel your
understanding that they would bedzhby this
agreement from making that conterttio

MR. ALT: Seems that way.

MR. REEDER: Is that a%es
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MR. ALT: That's somethiegs than a
hundred percent because I'd hacertsult --
MR. REEDER: Fair enough.

MR. ALT: -- with other pele.

MR. REEDER: With whom vidyou have to

RENEE L. STACY, CSR, RPR
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consult?

MR. ALT: My brilliant stia

MR. REEDER: That's dfldve.

CHAIRMAN MECHAM: Thank yo Does anyone
else have anything on Condition 3?

MR. SANDACK: | have onaeastion.

CHAIRMAN MECHAM: Okay. MSandack.

MR. SANDACK: I'm not suifd should
address this to Mr. Wright or Mr.rgan, but the
executive enhancement plan thatsgadorth, who
formulated that plan?

MR. WRIGHT: This would bee enhancements
referenced -- | believe that theyew#iscussed and
negotiated as part of the mergezagent.

MR. SANDACK: Did you canswith any
outside financial advisors as tae@sonableness?

MR. LARSON: | think prdilg the
appropriate person to answer thastion again is
Mr. O'Brien.

MR. SANDACK: I'll withhdIthe questions



until then.
THE COURT: Thank you, Nandack.
COMMISSIONER WHITE: MrltAl have a
guestion or two that will betray rgporance about

the FERC ratemaking process. Ilysinderstanding

RENEE L. STACY, CSR, RPR
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that for at least a part of theistspthe FERC,
Federal Energy Regulatory Commisssets those
prices and those are reflected mrates. Am |
correct in that understanding?

MR. ALT: To the degreatlifacifiCorp
pays FERC rates for anything, theytare passed --
would be passed through as a cobjest to our
audits. Is that what you mean?

COMMISSIONER WHITE: Itik so. So

PacifiCorp goes in to FERC and asstsset certain
rates; is that correct?

MR. ALT: FERC has contovler some of
their wholesale rates and, | presuaieeling

rates.

COMMISSIONER WHITE: Anchhsmission?

MR. ALT: Yeah, that areinterstate
commerce. That would be my undeditay. I'm not
an expert on that area, but thassmy broad
understanding.

MR. LARSON: If you wanhan try to take
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a shot at answering your questieBRC does set
some wholesale rates for tariffestemers. The
majority of ours are on special cactt They do
set transmission rates for agreesn@ith parties to

wheel power. Those are -- thosemaes off of

RENEE L. STACY, CSR, RPR
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those FERC tariffs come back in asvanue credit
in setting prices, so those com& lniaand

offset -- an allocated piece of thoeme back in
and offset Utah prices in settingatwtetail
customers will pay.

COMMISSIONER WHITE: Soiigjoing to be
an issue whether or not PacifiCar@oottishPower
can seek recovery of some of thésctise
merger-related costs in FERC ratesfean, |
understand that it's the intent thay not be
reflected in the rates set by thesn@ission, but is
that going to be a concern with eespo FERC?

MR. FELL: Mr. Chairmanp@missioners, I'm
not sure that we have a witnesk@rboom right now
who is an expert at how things awteally happen
at FERC or how the first FERC traission costing
occurs. | suppose the issue is kdrat will come
back in transmission pricing.

MR. LARSON: | think thesue is that

PacifiCorp/ScottishPower has agresdo seek
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recovery of this laundry list ofrite we've gone
through, and we're not seeking reppfor those at
FERC, and so they aren't going tmstp in a FERC
filing that therefore would come baato Utah

prices, if that answers your questio
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COMMISSIONER WHITE: Sotisat a
representation you're making nowsar your view
that your stipulation covers bothHRkEand the State
Commission?

MR. LARSON: | don't kndhat this
stipulation covers FERC, also. bmehere's
obviously a hearing before -- | maasiocket before
FERC on these issues.

COMMISSIONER WHITE: Butdounds to me
like you are representing that yoll wot be
seeking to pass through any of tixesesaction
costs before the FERC.

MR. HUNTER: May | intecfeand maybe
clear it up? There was a commitnmeadle at FERC to
that effect, that we will not trydarecover those
costs.

COMMISSIONER WHITE: Thagpéu.

MR. REEDER: Mr. Hunteancyou
memorialize for this record wherattbtommitment was

made?
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MR. HUNTER:

copy of it.

MR. REEDER:

MR. HUNTER:

MR. REEDER:

No, but | cprovide you a

Thank you.
You're welcem

Would you stoon this record

RENEE L. STACY, CSR, RPR
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SO we can have it part of this rddbiat you have
indeed done that?

MR. HUNTER: Yes.

CHAIRMAN MECHAM: Okay.

MR. WRIGHT: Could | adts certainly
not ScottishPower's intention tosaidssough these
charges in FERC-related elementh®tariff and,
arguably, the stipulation Conditidamber 44 would
catch it in any event, even if Caiwdhi 3 did not.
44 states that rates in Utah slalincrease as a
result of the merger.

CHAIRMAN MECHAM: Allrigh Let's goto
Condition 4, then.

MR. DODGE: | have actyaib questions on
Condition 4 or 5.

MR. MATTHEIS: Nordo I.

MR. REEDER: | do, buhirtk they go to
Mr. Morris to compare the UK conaliits with these.
Mr. Morris, raise your hand so we@knwho you are.

Thank you. We now know what thetrggiestion is.
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CHAIRMAN MECHAM: Are therany points the
parties want to make on Point 4 teefee go to 5?

All right. Let's go to 5. Mr. Doéldpas none. Mr.

Mattheis?

MR. MATTHEIS: No questgn
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CHAIRMAN MECHAM: Mr. Reed?

MR. REEDER: [I'll wait fdfr. Morris.

COMMISSIONER WHITE: I'mbthsure who this

guestion is directed to, but Comxhitb, subpart
two, appears to me to say that &tdtower and
PacifiCorp can agree to a mergemkdoation,
transfer of assets, and is comngttonnotifying

this Commission and not seeking aypgic Is that a
correct reading of that provision?

MR. ALT: My understandiiggthat, to the
degree that the Utah Code sectita ¢n the last
sentence requires approval, thenoappwould still
be necessary, and I'm not familigh whose
sections in detail.

COMMISSIONER WHITE: Oka$o it's
saying -- first it says it will ntithe
Commission, but then in that lasitsece you're
saying that it will seek approvaihat's what the
code requires?

MR. ALT: Yes.
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MR. WRIGHT: And thereasother condition
that deals with that very point dndjust trying
to identify which one it is at th@ment. It's
Condition 9, which | believe repneisethe output on

the discussions of the issue of Casion approval
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for transfer of assets or that tgpessue, at
least.

COMMISSIONER WHITE: Thagéu.

MR. FELL: Mr. Chairmanp@missioners,
Condition 8 also, because of terfrthat rule, gets
to the same subject area.

CHAIRMAN MECHAM: Okay. dt's go to 6,
then.

MR. DODGE: My questiorguess of any of
the witnesses, is what is PacifiGonansfer

pricing policy and will it be attaazhso that people
have reference to it?

MR. LARSON: What that daion refers to
is the affiliated interest reporitrs filed on an
annual basis with the Commission Rmision of
Public Utilities, and what it doedtideals with
all of the transactions betweenrliatés and
PacifiCorp and reports those toGbenmission, and
what this condition states is thatwill continue

to file that affiliated interest mpon an annual
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basis for the Commission, laying @y dealings
that we would have with affiliatesdeelectric
operations.

MR. DODGE: Isn't therpdlicy in effect

as to the pricing for affiliatednsactions?

RENEE L. STACY, CSR, RPR
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MR. LARSON: Below costroarket.

MR. DODGE: Is that paftloe transfer
pricing policy that's referencechere?

MR. LARSON: It's partthie detail of
that report and goes through in esieting detail,
laying out all of those relationshipetween
affiliates and electric operations.

MR. DODGE: And | guessawvhim trying to
get at is, is the policy referenbede something
the Commission has required in teofrefiliated
transactions or is it the report yoay?

MR. LARSON: Well, the Comssion has

required us to file the affiliatedarest report.

| don't have a copy of that docuragoh. The
report itself lays out pretty muah i
self-explanatory detail all of thartsactions and

the calculations for those.

MR. DODGE: Then maybé&dsld direct this

to Mr. Alt, if he knows, or Mr. Girldo Do you

understand the nature -- what doctirmeorder



[

establishes the rules for affiliatethsactions?

MR. ALT: Actually, | dan'One of the
other Division witnesses probablgsloOur
affiliate expert is approaching.

MR. DODGE: Maybe the dqu@sis, in part,
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will that be incorporated in a wagt anyone
reading this could understand whatgolicies are
that are being incorporated here?

CHAIRMAN MECHAM: Mr. Girgerg?

MR. GINSBERG: The persamo knew walked
out of the room. Maybe it was 's DPU Exhibit
2.2.

MS. CLEVELAND: It's rightiere. It's on
file with the Commission. As paftloe last merger
case, they were required to file s@ek approval.

MR. DODGE: And that isatls intended to
be referenced, then, by the prigalcy?

MS. CLEVELAND: Exactly.

MR. DODGE: It's in theoed. It's 2.2.

MR. ALT: Yes. It's MaGleveland's
second exhibit, second witnessHerDivision.

MR. DODGE: Thank you.

CHAIRMAN MECHAM: Mr. Matieis?

MR. MATTHEIS: | have naegtions.

CHAIRMAN MECHAM: Mr. Reed?
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MR. REEDER: | have quess concerning
the comparison of the UK conditior @his
condition, so Mr. Morris can answencerning
whether these conditions are inctfe not. I'd

like to ask Mr. Alt if he's had apportunity to
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compare Condition No. 7 in the CrBgamination
Exhibit No. 1 with the transfer pnig policy. Do
you have a copy of Cross ExaminakEghibit No. 1,
Mr. Alt?

MR. ALT: It's the one thy@u handed
out?

MR. REEDER: Correct.

MR. ALT: Yes. | havehiere somewhere.
| haven't looked at it. | thought -

MR. REEDER: You're notrgpto escape
examination on it. We'll just have Morris on the
panel, in addition to you, whenapbens.

MR. GINSBERG: Do you havparticular
point in it you want to have himeefnce?

MR. REEDER: Yes. CorltiNo. 7. It's
near the back, about page 21. Dohave the page,
Mr. Alt?

MR. ALT: 21 of Cross EkHil? Yeah.

MR. REEDER: Yes. It'santhe back and

it's entitled Proposed ModificationPES Licensing
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MR. ALT: Did you say page?
MR. LARSON: 22.
MR. REEDER: Page 22.

MR. ALT: Okay. Page ZPhat sounds more
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like what you were saying.

MR. REEDER: Yes. Lookiagsubparagraph
B, are these the kinds of conditithat the
transfer pricing policies intendedcbver?

MR. GINSBERG: The onettiva just
referred to as Exhibit 2A?

MR. REEDER: Yes, sir. ahlk you.

MR. ALT: Well, I'm persalty not entirely
sure. Our witness on this is Malgwéland who used
the transfer pricing policy as hehibit 2. It
might be more appropriate for yoasé her than me,
because I'd be taking a guess at it.

MR. REEDER: So your sugjgm is we refer
to Ms. Cleveland the question abadutther or not
the UK conditions on transfer pricere more
restrictive or more generous thantthnsfer
pricing policy of this Commission?

MR. ALT: Yes.

MR. REEDER: All right.hhve nothing

further, then.



CHAIRMAN MECHAM: Thank yo All right.
Let's go to Condition 7, then. Mndge.

MR. DODGE: Mr. Alt, maybd ask this of
you, and the question is -- I'm gorre you

there, to 7? The question is mdicates that
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the companies will provide suffidi@mformation as
to several different actions. Suént to what
purpose, in your understanding?s@ficient for
what?

MR. ALT: Well, that's onéthe benefits
of our exhibit that shows the thceumns. In the
left column we have the issue whgcthe Division's
concern. The condition adjacernt to the third
column is really what helps remeuy toncern, and
so what we were concerned aboutilste
transactions between particularlgtshPower and
other affiliates that would end nghe end result
PacifiCorp actually paying for thanthey shouldn't
be, which means we end up with threnates, and the
first thing you have to do to beeatd audit this
and prevent it from happening is fiaue to have the
information that some new affilii@s been formed
that's going to transact businesk thie regulated
operations of PacifiCorp or to comee-- well, you

can see the three items under thditon.
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The idea was, if we aréfreal of them,
it puts us on notice. Our auditarBen they're
looking in a rate case and auditeaprds, they can
send data requests and get moréfisgatthey

need to decide whether or not tieeeay problem
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because of these affiliate transasti but if
you're not notified, it gets a étthit more
difficult. You just accidentallyushble upon
things. So that's the purpose.offifou're on
notice, you can do something abbulfiyou're
not, then it gets tougher.

MR. DODGE: So the "suiict" would refer

to sufficient information to undenstl the potential
for cross subsidization?

MR. ALT: Yes.

MR. DODGE: Okay. No het questions.

CHAIRMAN MECHAM: ThankMr. Mattheis?

MR. MATTHEIS: No questin

CHAIRMAN MECHAM: Mr. Reed?

MR. REEDER: No questions.

CHAIRMAN MECHAM: Anyondse on 7? Is the
expectation after the Commissionatfied that we
actually do something about it? elam, we're
notified about the creation of a radfiliate and

then what?
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MR. ALT: Well, my ideatisat -- it says
notify the Commission, but, as yoaufiiequently with
filings, you just pass them on te Bivision for
our use in audit work or to takgou ask for

recommendations and we would uas ihformation in
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our audits to help decide whethemait when we're
either doing a semiannual auditétedmine how the
Company is earning -- you know, itero make
adjustments to the recorded actaadiegs in a
semiannual filing, and this informoatmight trigger
an audit, further data requestsiscavery that
might uncover an affiliate transantand end up
sending costs that were unreasorable

CHAIRMAN MECHAM: Okay.

MR. ALT: -- such. It mawpork their way
into rates.

MR. LARSON: One thing likie to make
clear is that any transaction betwae affiliate
and electric operations would beortgd in the
affiliated interest report, so itwd show up
there.

CHAIRMAN MECHAM: Okay. dt's go to 8,
then.

MR. DODGE: Just a claatfiion. Mr. Alt,

as you understand rule R746-401 |avthat -- that
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applies only to actions by Pacifictr actually
sell or dispose of or constructlfaes? It
wouldn't have anything to do witligods of
PacifiCorp; is that right?

MR. ALT: That's my undarsding, but then

RENEE L. STACY, CSR, RPR
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| haven't read in detail 401. Thaty
understanding.

MR. DODGE: Okay. | have further
qguestions on that.

CHAIRMAN MECHAM: Mr. Mattieis?

MR. MATTHEIS: The only gstion | had on
this one, PacifiCorp is obligatecatnde by this
rule now; is that correct?

MR. ALT: That's correct.

MR. MATTHEIS: And is thighat,
strengthening, in your view, the laggtion rule?

MR. ALT: I think | mentied this morning
earlier that some of these thindgsrre like the
sections that refer to the codey tieve to abide
by the code. They have to abid€bgmission
rules. These are cases where wedrazerns or
issues that we were trying to adsleesl show that
the risk has been mitigated, andiasdelt, by
putting this in, we're putting ther@pany,

ScottishPower and PacifiCorp onagtthere is a
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rule that deals with this risk amdiyhave to follow
it. It's more of notification, puig them on

notice that this is how we're mitigg the risks
and that they should know that wptir And

everybody else, the public. So,ttmaime, is my
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personal idea of what the naturthaf was.

MR. MATTHEIS: And, Mr. Wht, you would
agree with that, that it is a conmant by the
Company to abide by the rules thatimplace?

MR. WRIGHT: Yes. | thints largely
there for clarification purposest baviously we
will comply with all Utah rules addes.

MR. REEDER: Mr. Alt, 404s it's
presently written, excuses reportfribe amount is
the lesser of $10 million dollarssgpercent of the
gross investment of the utility gldevoted to
Utah. Do you understand the rueeshme way?

MR. ALT: That's my broeatollection.

MR. REEDER: So, by thyjisu're simply
continuing reporting requirementst ey report
expansions and additions of mora $E0 million?
That's your intent?

MR. ALT: | have this vagtecollection
that the criteria is different osade than an

acquisition, but I'm not sure.
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MR. REEDER: Okay. Thaea on a sale
is $20 million or 10 percent. Igaur intention

that they be excused for salesrag & the sale

doesn't exceed $20 million?

MR. ALT: That's what tlsigys. | mean,

RENEE L. STACY, CSR, RPR

(801) 328-1188

161



10

11

12

13

14

15

16

17

18

19

20

if that's what the rule says, arglthave to comply
with the rule, then it goes witheutm not trying
to change the rule.

MR. REEDER: That's thieef of it, as
you understand it?

MR. ALT: Yes.

MR. BURNETT: | would sitysay the rule
says what it says, and | wouldthihk that's a
mischaracterization of the rule. 'N\d®mply with
the rule as it's written.

MR. HUNTER: It's $20 nolh allocated to
Utah. Since Utah is a third ofag're talking --

CHAIRMAN MECHAM: Well, wigstick with
the rule.

MR. HUNTER: Sounds likg@od idea.

CHAIRMAN MECHAM: Anythinfurther?

MR. REEDER: No, | havehing further.

CHAIRMAN MECHAM: Allrigh Let's goto

MR. MATTHEIS: I'll staon this one, if



that's all right.
CHAIRMAN MECHAM: Go ahead
MR. MATTHEIS: | guesd start with Mr.
Wright. | mean, this one appearsawer

divestitures, spinoffs and salemehn, does that
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cover every kind of disposition ofiategral
utility function, or are there sonispositions that
wouldn't be covered?

MR. WRIGHT: This condmiavas a condition
lifted directly from the previous rger between
Pacific Power & Light and Utah Powekight, and
that is why it is in there, so itveos whatever is
meant by the definition, integralityt function.

MR. MATTHEIS: I'll ask MAIt, then. As
far as you know, does this covepalsstions of
integral utility functions of anykl? | mean, is
there anything that I'm missing Retteseems to
be, again, an all-encompassingafdenguage.

MR. ALT: My understandiisgit was
designed to be that way. As Mr.§Ntipointed out,
this was a condition of the prior&lPmerger, and
the Division felt that we needeaomtinue that.
We felt that it continued even withd being a
part of this stipulation, but, fdamfication

purposes, we wanted the Companytovithat we
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intended it to continue and we, ¢fiene, wanted it
in the stipulation so that ther&sambiguity here,
and we -- and I'll add that durihg tliscussions we
talked about trying to define whatimtegral

utility function is, and we -- thevizion, and |
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think other parties, agree thatlibst was to leave
it the way it was and we'll dealwihe
interpretation in the future asgpaars -- the
need appears, rather than tryirdptd in the
stipulation. We felt comfortabletiwit and we felt
that it covered the risks that weeneying to
address.

MR. MATTHEIS: And your ggested
conditions included integral utilagsets?

MR. ALT: Right.

MR. MATTHEIS: Was thatlied from also
the previous merger conditions?

MR. ALT: I don't think sd don't think
that was in. | think the words thet in the
current one, the new one, is what wwdhe -- the
only difference is the word "Pacti@" was changed.
| think in the original merger ordenhad "electric
division," or something, "of the med Company." |
forget just what the phrase was,weaaorrected

that, but other than that we usedy-understanding
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is we used the identical words m d¢higinal merger
condition, and we felt that was adeg. And the
original language, we did modifglightly, but we
feel that we didn't really lose dairgty from our own

perspective in terms of future iptetations. Now,
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somebody else may interpret thdedsht, but that
was our interpretation.

MR. MATTHEIS: And | undstand that there
Is an agreement, but | guess HKlesch one of
you. What is your view of what ateigral utility
function is? | mean, is it somethas broad as the
entire transmission system beinggrdl function,
the entire distribution system oit isomething
that's --

MR. ALT: I'd say cleasgs to those.

MR. MATTHEIS: Is theremsething smaller,
though? | mean, clearly those wdaddan integral
function. Is there something leisare there just
three functions in a utility, at$eérom your
view?

MR. ALT: Well, I think ¢éne are other
things smaller, in our view.

MR. MATTHEIS: Such astpaira
transmission system, part of a itistion system?

Or is this completely open?



21

22

23

24

25

MR. ALT: I think that weould interpret
it to mean that. Again, now yowedting into a
definition that I think, when theseaappears, we
felt we'd deal with it then, buhirtk our opinion

is that it's something less thanvthele. If it's
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an important integral function afitdity, that it
would fall under the definition, awe would argue
that.

MR. MATTHEIS: Is it coctthat the
Commission would have the authdnatyule that it
Is an integral utility function?

MR. ALT: Absolutely, inynopinion.

MR. MATTHEIS: | guess 8o to Mr.

Wright next. What's your view of iategral utility
function in this context?

MR. WRIGHT: You can ske problem with
defining some of these terms at $simlewould say
it's a large scale activity that tidity carries
out. Whether it extends down tavigbal assets, |
think probably not; however, | wogldint out that
this is a condition that has beeplate for ten
years without, to my knowledge, angblems arising
in that respect. | would also paat that, as a

matter of practice, PacifiCorp deeek approval,

and there is a current issue witjare to the sale
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of Centralia plant where they haome in. Whether
it's under that definition, I'm rsatre, but we're
perfectly happy to comply with thendition that's
been in place for ten years andmibappear to

cause any problems either to the DPthe
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Commission or the Company.

MR. MATTHEIS: It would dainly be your
position that that would be the Cassion's
responsibility ultimately to defimgegral utility
function in this kind of case?

MR. WRIGHT: Yes.

MR. MATTHEIS: | have natg further.

CHAIRMAN MECHAM: Thank yo Mr.
Reeder, anything?

MR. REEDER: Yes. Mr. \ght, in the UK,
how does ScottishPower hold itsgraged utility
functions?

MR. WRIGHT: This couldtdengthy. In
ScottishPower, there is, | believejntegrated
license that covers distributioapgmission and
generation. In Manweb, for examghere's a
separate distribution only licenseduse it doesn't
have generation and transmissioetasand in the
water company | believe it is alsmanbined license

for the assets.
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MR. REEDER: Do you hdiein in separate
corporate entities? Is generatield Im a separate
corporation entity from transmissand transmission
held separate in a separate compergtty from

distribution?
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MR. WRIGHT: No.

MR. REEDER: Will it becenso after this
merger?

MR. WRIGHT: One of thenclitions
associated with the merger apprthat the DTI
proposed was that we would estabirglhfences,
clearer ring fences around utilipétions within
the UK such that we would hold believe it is the
generation business in a separdiey étom the
transmission business, so therebeilhn increase
in the sort of ring fences, if yokel between the
companies. And | would add that'shiaecause of
the particular market conditionst tvest within
the UK where you've got a fully dpriated market
which is pretty competitive, andhink it's part of
the ongoing evolution of that coniipet marketplace

in the UK which began in 1990 andtowes today.
MR. REEDER: Let me sekuhderstand.
At the end of this transaction, Maiwwill be a

separate corporate entity?
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MR. FELL: Mr. Chairmahgse structural
guestions are in Mr. Morris' ar8dis question and
whatever follows on it will be forrMMorris.

MR. REEDER: If you knous Manweb a

separate corporate entity, if yoow®
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MR. WRIGHT: ltis.

MR. REEDER: And is --will the
transmission entity be a separatparate entity?

MR. WRIGHT: |don't belethat that is
the condition, no. | believe tha have to
establish a clear ring fence aratimedbusiness. |
don't think it has to be under sepaownership, if
that's what you mean. | think ieds to be a
separate subsidiary within the dties

MR. REEDER: Separate giibg/ within the
structure?

MR. WRIGHT: I'm really hsure.

MR. REEDER: Fair enoudknd generation
will become a separate subsidiathiwithe
structure in some way?

MR. FELL: Mr. Morris ibe right person
to answer these questions.

MR. REEDER: If you knowve can go on
with this panel forever by keepihgde fellows here

and adding more members so we gao get through



21 it. Do you know?

22 MR. WRIGHT: | would defter Mr. Morris.

23 MR. REEDER: You don't kvid

24 MR. WRIGHT: | don't kndar certain, no.

25 MR. REEDER: Do you haveigformed idea?

RENEE L. STACY, CSR, RPR
(801) 328-1188 169



10

11

12

13

14

15

16

17

18

19

20

MR. FELL: Mr. Chairmanhgtstipulation
covers every --

CHAIRMAN MECHAM: Let's gt go with Mr.
Morris. So if you have more quessioMr. Reeder,
that go down a different line, |lgtigsue those.

MR. REEDER: All right. if@cting your
attention to the language "spinoféale,” assume
that ScottishPower were to follosti@ategy similar
to the strategy that we discussdt wmspect to the

UK where you formed separate erstitiéd/hether it
has occurred or not, we'll ask Morhts. Does this
stipulation prevent a spin-down?

MR. WRIGHT: | don't und&nd the term
spin-down. I'm sorry.

MR. REEDER: If you maim&ommon
ownership, which is what you werst jtying to
explain to me, maintain separateeygimp in the
same group, does this prevent admivn to a
separate entity within the same g#ou

MR. FELL: Is the questiasking whether
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PacifiCorp -- whether this appliesacifiCorp, for
example, spinning -- well, sepamaiis
transmission and placing it in assdiary of
PacifiCorp?

MR. REEDER: That's a mdrthe question,
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yes. Does the stipulation preclspi@ning down the
assets to a member of the sameyanillo be
distinguished from spinoff, spin-daw

MR. FELL: Let's make aldlaat the
stipulation doesn't prohibit thingghis Clause
9.

MR. REEDER: Makes it ewre correct,
Mr. Fell. Makes it subject to pregpproval. Will
this Commission's approval be resplif they drop
transmission, distribution, genenatdr the coal
mines into a separate subsidiary?

MR. WRIGHT: Spin-downnet referenced.
It certainly didn't form part of tdebate when we
had the discussion regarding thisldmn.

MR. REEDER: Would youwiing to
include that as a condition, thabsfown would be
subject to the Commission's approval

MR. WRIGHT: | would be --

MR. FELL: Mr. Chairmaneweally need to

consult about some of these regdests these are
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fairly complex questions and we'een asked how
the Company is going to respondhé&mrt when we're
not really -- we don't really havspecific set of
facts in front of us. And even theme'd have to

consult. We had to consult on thesms.
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CHAIRMAN MECHAM: Well,& an interesting
question, so if someone is goingdme up to answer
it, we can defer, but I'm just makimmote here that
I'm assuming somebody, whether 4}, wdnether it
takes consultation or not --

MR. FELL: There are otheconsultation
probably would take care of it anel @an get back to
it after the break, but there ateeoterms of the
stipulation that relate to this s&s well, terms
relating to changes in corporatecstire, for
example, terms relating to formifigiates for the
purpose of transacting business thighutility
would be triggered. Also would bgdered
provisions regarding Commission appl to the
extent the statutes or rules reqgitfeer notice or
approval of those events.

MR. REEDER: | think thednt of the
guestion, though, Commissioner Whiiestion was,
if you form an affiliate, you simpigil us. This

paragraph requires prior approvgbii spin down.
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Which is it? Do you tell us or douyget our
permission?

MR. FELL: It says thaBé&cifiCorp
divests an integral utility functjdhat

divestiture requires prior notificet and

RENEE L. STACY, CSR, RPR
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Commission approval.

CHAIRMAN MECHAM: So arey saying that it

doesn't include a spin-down withia Company?
MR. FELL: Well, if the spdown

constitutes a divestiture. It'sertthat or

there's -- Section 8, for exampéks about notice

requirements for transfers of langjbty assets,

and once the notification is prodd#hen somebody

can decide whether, in fact, it'sapproval

requirement or notice requiremeapeahding on the

nature of the transaction. It's)eard for a

witness to sit there and, on a stiestription

called a spin-down -- whatever that it's not a

term I'm familiar with -- but to pride a reliable

answer on that.

MR. HUNTER: If you're katlg about
transmission specifically, | assua if FERC
ordered the utility to do somethiith its
transmission, | don't know what émswer is, but

it's simply more complicated thayiisg that this
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stipulation deals with that, thatRfEsays out of
our NOPR, here's what we're goinddavith your
transmission. |, quite frankly, ddmow what my
options are, other than to do wHaRE tells me,

that | have to come to this Comnaissthat | can
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come to this Commission. | donown And I'm
absolutely confident if the witheksesn't know, it
Is something we'd be happy to lobk a

MR. REEDER: | think wetcethe point
where my argument would be we prtpabed to have a
clear understanding what happenisase
circumstances, we have to openlydgar stipulation,
and seeing that the stipulatiorhet point is
ambiguous, | don't think it's helpfuthink it's
clear that it is ambiguous in sorfeees. If we
have someone who could answer tlestmns about
whether they intended it or not aredcan clarify it
and build a record and then knowtwiha rules on a
going-forward basis is, rather thawe this forever
guestion. Do we have to have pesimimsor simply
report?

CHAIRMAN MECHAM: Doesrsbund like it was
part of the discussion.

MR. FELL: Mr. Reederigihg to create

an impression that there is somermeans ambiguity
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here, and when you start lookinthatrequirements
for notification when there's creatbdf a new
affiliate that will transact busise#f you look at

the rules regarding -- the admiatste rules

regarding notification to the Comsns, Item 9
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talks about approval under certainditions or
circumstances that actually comeobaihe prior
merger and have a lot of historsheem. Other
provisions later talk about changstructure.
One of our points abow #tipulation is
that it's quite comprehensive, dneu focus a
laser on one piece and say, doestijalation --
does that provision cover this anstiance, | think
it misleads regarding what the s&pan is about,
or completely ignores the comprehamess of it.
MR. REEDER: Mr. Fell,ghs your panel,
intended to sponsor this stipulatmpresent
clearly and concisely to this Consiaa about what
it means. If | ask a question dnd paragraph
doesn't cover it, | would expectiytiwuld say
another paragraph covers it inWay, so that the
Commission could understand and evgdcunderstand
what this stipulation representshinik now is the
time and here is the place to mhked things clear.

MR. WRIGHT: Could I justfer as an
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observation that | think it wouldpossible for a
stipulation to cover every eventyal\What we have
here is a condition that is existiagd we seem to
be talking about an issue of whethemerger

happens or not, so, arguably, dtsaven
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appropriate to be in a stipulatidmah is relating
to a merger. Could PacifiCorp spavn its
transmission business absent thgenefThat would
seem to be an issue.

So what we're trying toisldo capture
issues that are raised by the mesgethere's a
number of reasons why this didnéreeome up in
debate and a number of reasons s if it did,
it wouldn't be included in the stgaion.

MR. REEDER: It seems va@dna parent
corporate structure vastly differtran the
corporate structure of the acquaaehpany, and it
would seem to me that it would beappropriate
issue for resolution.

MR. FELL: A spin-down dorot require any
change in the corporate structi#tacifiCorp
already has subsidiary entities.

CHAIRMAN MECHAM: Allrigh Let's forge
ahead from there. Do you have nooréhis one, Mr.

Reeder?
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MR. REEDER: Mr. Alt, isyiour intention

the stipulation covers a spin-down?

MR. ALT: Well, after h&ag all the

discussion, it seems like the b&stepit fits is

Condition No. 8 to the degree thaleRI01 --
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because it clearly talks about taaegfer, which is
what you seem to describe. | wdaniiliar with
the term spin-down, but it seems likat's what it
IS.

MR. REEDER: Would theass be then that
Condition No. 8 would prohibit asgown of
PacifiCorp assets?

MR. ALT: No, it doesntohibit it. It
requires them to comply with the &401, whatever
its requirements are. | don't thindrevents it.

MR. REEDER: What do yowdarstand those
conditions to be, Mr. Alt?

MR. ALT: Well, you poimt®ut that
there's trigger limits, that if theset has a value
of more than so many dollars or i@gat of the
Company's assets on either -- adifférs on a
sale or an acquisition, that itgecs a
requirement to report that to then@ossion, and
again, | don't have 401 in fronted and |

haven't -- I've skimmed it. | haveead it
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carefully recently, so | don't renfenjust what
other requirements relating or beyust simple
notification there are in it.

MR. REEDER: But it's yqosition that

401 covers a spin-down?
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MR. ALT: It covers it the degree that

it would exceed the trigger limitsdavould
therefore require notification t@ tGommission, and
then whatever action was necessamhatever else
was required in 401 could be cargetd

MR. REEDER: Mr. Gimblehat was your
intention?

MR. GIMBLE: | think | ptty much agree

with what Mr. Alt has said, howevieprobably
wouldn't object to spin-down beinigled to 9.

MR. REEDER: Let's useal world
hypothetical. Let's assume that EERould decide
that the transmission operationghisf Company
should be managed independentlyeelty an ISO, an
RTO or some other configuration. atvould this
stipulation compel in that probagdé of
circumstance? Mr. Alt?

MR. ALT: | presume atdeaotification
to the Commission, if it met theigger criteria.

MR. REEDER: Mr. Gimblethink your
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answer was you wanted prior approeébre they
separated the transmission functilotosa separate
entity. Did | correctly assume wiatir position
would be?

MR. GIMBLE: That is mygbon, yes.
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MR. REEDER: Mr. Wrighteayou going to
seek prior approval or are you singaing to notify
the Commission if an RTO is requited

MR. FELL: Mr. Chairmangbject. It
really is a legal question. It ihwes federal
preemption. Transmission assetsatesubject to
the jurisdiction of the Federal EjyeRegulatory
Commission are -- it's quite a cagmgdegal issue as
to who has jurisdiction over thosmsfers, and
that's what FERC's study is all dbou

CHAIRMAN MECHAM: It is matter where
you've already -- you've addreskedhatter already
with Mr. Wright and I think his ansmwvould be "I
don't know" at this point. Not totpvords in his

mouth.

MR. WRIGHT: You may pubkds in my

mouth.

CHAIRMAN MECHAM: So perpsiwe ought to

move to the next subject.

MR. REEDER: PacifiCon/hat is the
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meaning of PacifiCorp? Does thalude PacifiCorp
and its affiliates or does it incduahly the single
company, PacifiCorp? To you, Mrrdam, does
PacifiCorp hold in affiliate entgi@any of its

operating properties, for examptalenines or
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generators, and if so, which ones?

MR. LARSON: PacifiCorplts all of the
utility assets. My understandinghiat Interwest
Mining has some association withrthiees, but the
assets are held by PacifiCorp.

MR. REEDER: Are the mime$acifiCorp or
are they in Interwest?

MR. LARSON: The minesriselves are in
PacifiCorp and are in rate base.

MR. REEDER: And what dss®e in

Interwest?

MR. LARSON: | don't thitikere are any
assets in Interwest.

MR. REEDER: Are any oéthenerating
facilities held by affiliates of R@&Corp?

MR. LARSON: No. | belethey're all

held by PacifiCorp and includedaterbase.

MR. REEDER: Are the imsts that you

hold in jointly-owned facilities lteby PacifiCorp

or an affiliate of PacifiCorp?
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MR. LARSON: They are hbldPacifiCorp.
There may be one small mining asdated to the
Bridger Coal Mine that is held ine¢dationship with
ldaho Power, but absent that, athefother assets

are held by PacifiCorp or recordadar books.
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MR. REEDER: Mr. Alt, ihe stipulation
was it your intention that all oetmtegrated
utility functions necessary to paeriservice would
be subject to this stipulation olyahose owned by
the corporate entity, PacifiCorp?

MR. ALT: I'm not sure thevas a
difference.

MR. REEDER: Do you sediféerence
between those owned by a singlearatp entity and
those necessary to provide service?

MR. HUNTER: Which are sieoadditional
assets?

MR. REEDER: He said ms$ sure what's
in Interwest and he's not sure wigieheration
facility may be held separately.

MR. LARSON: No. | saltete are no
assets in Interwest, no mining assé&hey're all
included in electric operations be books and
there are no generation plants. s€étave all

included in PacifiCorp books.
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MR. REEDER: Ifitis tkase, Mr. Larson,
that there are no assets held atdiePacifiCorp,
would you accept the condition th#tey're held
by PacifiCorp, an affiliate necegdarprovide

service, that the Commission's pagoroval be
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required?

MR. LARSON: I'm not surllow the
question. Can you restate that tiue?3

MR. REEDER: If it is tlease that none or
only minor assets are held outsida® parent
corporate entity of PacifiCorp, wibybu accept the
condition that none of the assesgemtal to the
integrated utility function could bpun off, spun
down or sold without the Commisssagorior
approval?

MR. LARSON: Well, | medn,get into that
type of detail, | mean, | certaimlguld want to
defer to Mr. O'Brien. | mean, Inkihe has a
better perspective of how PacifiClogidings and all
this fit in. | think he is probalddgtter equipped
to respond to that.

MR. FELL: Mr. Reeder aldmanged in
guestion in talking about integrality function
to saying any asset, which is a déiferent

picture.
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MR. REEDER: I'm sorry, Nfell. | missed
your distinction. Is your distirari between
function and asset and this conditiat we missed?

MR. FELL: Yes. Betwede first sentence

and the second one.

RENEE L. STACY, CSR, RPR
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MR. REEDER: What is yqasition, then,
sir? That as long as it's a funcand not an
asset, they can deal with it diffélg? | don't
see the difference, at least | hbpee isn't, in
function and asset.

MR. FELL: The point isathScottishPower
and PacifiCorp have agreed to setakprovide
notification and seek approval fog tivestiture or
spinoff, or whatever the words afentegrated
utility functions, which the witnesshave described
as large scale, and then if yoalidrnig about
individual assets, that's a diffégurestion
because it isn't the large scakbhefintegrated
utility function that this first siemce talks
about.

MR. REEDER: Mr. Gimbley you understand
the stipulation that way?

MR. GIMBLE: Well, | thinthe way | view
it in terms of integral utility futian is something

quite -- something less than allgbeeration. |
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mean, they're coming in -- they'ad ICentralia on
the market. They have buyer ang'ithgoing to
come in before this Commission fopraval of that
transaction. We would expect amglof future

transactions like that to come betbe
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Commission.

MR. REEDER: Mr. Alt, yoe' been party to
the discussion between -- the dititom between
function and asset. What's youraustnding of
what that distinction, if any, meamshis
paragraph?

MR. ALT: Well, | talkedbaut this
earlier. The first sentence talkewd an integral
utility function and somebody -- Mifattheis asked

me questions about what | thougt was, and |
said -- | don't recall saying thatecessarily
meant any particular asset.

In our discussions withtlé parties,
someone raised the question, wéigtwf they sell
a line truck? Do they have to geirhission
approval? Well, and | facetiousdyds Only if it's
a really big one. But, in realitglon't think the
Commission wants to have a hearmthe sale of a
line truck. That's just my persooginion. So you

have to make a distinction betwexegral utility
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function and asset. Some assktsthie Centralia
generating plant, are big enoughiatetjral enough
that | think that that's somethihg Commission
would want to entertain and want sone to seek

their approval of, but a truck, rféo there's a
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difference.

MR. REEDER: So how do yorce this
condition if you don't know whaistthey've got to
get prior approval on, Mr. Alt?

MR. ALT: Well, again, serof these
conditions are intended, | thinkb#loose enough
that the Division or other partiaduture rate
proceedings can interpret them ag fee.
Sometimes if you get things too #jEco/ou
actually end up being too restrigtand exclude
yourself from action when you reahink it should

be taken, but if you keep the strtedf the

language broad enough that you leadeor open for

you to interpret things that youl ieeed to be
done -- and that was the approactoale on this
particular condition. We feel we diot preclude
future action. We simply felt, $atiot define it
narrowly today and possibly excltiiiags that we

didn't want excluded.

CHAIRMAN MECHAM: Okay. hall we move to
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Condition 10? Mr. McNulty?

MR. McNULTY: Thank you:his is for Mr.
Wright or Mr. Larson. As | understat, the
companies have agreed to come b#im&€ommission

as it relates to the sale of thet@dia plant,
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correct?

MR. WRIGHT: That's my wndtanding, yes.

MR. McNULTY: A little cker to home, if
the Company is about the businesltihg the
Hunter Il plant, is that somethinglar this
condition and under the rules timat would
anticipate coming to this Commisdionapproval?

MR. WRIGHT: 1 think thi8scussion is
served to illustrate definition gbplems with
respect to the condition, but ifttisarequired
under Code Section 746-401 orig deemed to be
an integral utility function or ineg whether it's
practiced to do so, ScottishPowe@oisseeking to
change what happens at the momaftiat we're
seeking to do does not extend whapphans at the
moment, and that's the purpose loethiese
conditions.

MR. LARSON: | guess | iddadd that
Section 401 states specifically wihertsactions we

must report, and certainly we wagdort those
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ahead of time and the Commissionlavbave 30 days
to determine, you know, how to pestéorward on
those issues and it would be theninto continue

to comply with what's in the code.

MR. McNULTY: At the righf asking you to
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identify and further argue about wéhatility
function is, are you saying thatréhaight be a
scenario where the sale of the Huhfgant is not
the sale of an integral utility ftion?

MR. LARSON: | mean, clgahe sale of
Hunter plant, | mean, is clearhektess of $10
million or $20 million allocated tdtah, so clearly

that would fall under a Section 4ilihg that would

be made with the Public Service Cassian and they

would make some determination on tmproceed
forward with that.

MR. McNULTY: Thank you.

CHAIRMAN MECHAM: Mr. Saadk.

MR. SANDACK: | guess loanfused. Il
address this to Mr. Larson. Iséhemy condition
or stipulation that if you do seff @ major asset,
such as Hunter I, that the sucaeabmles by these
conditions or your existing conteict

MR. LARSON: I'm not awaranything

that's contained within this thatuebdeal with
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that at all.

MR. SANDACK: So this isin other words,
if the merger just went right thrbugou could sell
off something and you wouldn't hawvabide by the

existing conditions of this mergée successor?
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MR. LARSON: When the tsantion goes
through, if -- for example, undee @entralia plant
we are seeking an accounting orolethie Commission
on dealing with that, and we'll ghgryou know,
make a filing with the Commissiorddrhink at that
time the facts will be laid on tlable and the
Commission will make a determinatwnhow to
proceed, you know, based on evidence

MR. SANDACK: Am | corrert understanding
there's no plan now to divest anthefassets that
you're acquiring as a result of thexger?

MR. WRIGHT: Other thartbnes that are
already in trade or sales. Thereigtention to
sell any further assets.

MR. SANDACK: Would youjebt to abiding
by at least existing contracts yauehor requiring
the successor to abide by existorgracts with
entities that might succeed to #ssiet?

MR. HUNTER: Objectionhd contracts will

specify what the conditions aretfarse kind of
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transactions. We're not talkingalsmmething that
involves the Commission's jurisdinti And we'd be
happy to abide with our contradtsfact, we've

said that in our conditions. To éx¢ent they

require us to -- | assume we'reingllabout labor,
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bargaining unit agreement.

MR. SANDACK: Well, 'mtarested in that.

MR. HUNTER: | thought sdhe bargaining
unit agreements specifically havevigions that
talk about successors and we'd ppyha of course,
we'll have to abide by those.

MR. SANDACK: In additidn that, though,
you have other conditions as a tesfybresumably
what this Commission will orderhietmerger is

approved. Do you object if thosadibons were
attached to any disposition of tege such as
might come under this stipulation?

MR. HUNTER: | assume tifiat the time
we file a notice with the Commissgaying here's
what we intend to do, the Commissibthat time
will say what they want us to dohithe
transaction, whether they want uggply
conditions, whether they want défgrconditions,
and so that's something that the I@isgion will have

jurisdiction to look at and will @etnine sometime
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in the future.

MR. SANDACK: That's alh&ive. Thank

you.

CHAIRMAN MECHAM: Thank yo Mr. Sandack.

I'm assuming we've addressed CamditlO and 11.
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We've certainly talked about theldfr.. Mattheis?

MR. MATTHEIS: | just haeme question on
No. 10 for Mr. Wright. It talks aloproviding
information and being availabledstify on matters
that are relevant and within thesiction of the
Commission. Would ScottishPowedalhy the
decision of the Committee as to whaelevant and
what is in their jurisdiction?

MR. WRIGHT: Of course.

MR. MATTHEIS: That's adhave.

CHAIRMAN MECHAM: Okay. it respect to
11, what is adequate access? bv®osly not
defined anywhere.

MR. ALT: Well, my attoméelt that that
was an adequate word.

CHAIRMAN MECHAM: So youknow it when
you see it?

MR. ALT: Yes. In fachere is one
place, | think, where we had "adéguen here twice

in the same sentence and we feltatdequate” was



enough. [ think this might havebége place, but
I'm not sure. And you'll notice weed the word
"relevant,” which is another key d@an that same
sentence. Relevant books and recnd efficiency.

CHAIRMAN MECHAM: Thoseeaall argument
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words.

MR. ALT: Right. Which rzues that if one
party or company disagrees with haoparty about
what's relevant and what accesdes|aate, they can
bring it to this Commission to resol We felt that
this Commission had the authorityntake those
decisions about what was relevadtwanat was
adequate. That's my view.

CHAIRMAN MECHAM: All righ

MR. GIMBLE: And the Contteie has no
problem with that interpretation.

CHAIRMAN MECHAM: Okay. dt's take a short
recess and come back and resumeNwmitii2.

(Recess, 3:30 p.m.)

(Reconvened, 3:50 p.m.)

CHAIRMAN MECHAM: Let's doack on the
record and go to Condition 12. Blodge, anything
on Condition 127

MR. DODGE: Yes, | do. .Nyright, it

indicates in 12 that the Company m#ke a filing
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of merger savings achieved. Whdtthat filing
reflect, other than merger savingseved? How
will you calculate merger savinghiaeed for
purposes of that report?

MR. WRIGHT: Not to dived a different
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condition, but Condition 13 discusSeottishPower
filing a merger transition plan wttte Commission.
That transition plan will contaideage number of
initiatives designed to make the @any more
efficient and accountable to itstoogers,
et cetera. There will thereforarbgatives in
the transition plan with targetedrgee savings,
efficiencies resulting from thoséiatives. We
will report progress against theiaghments of
those efficiencies in the semiantilia. That is
my understanding of 12.
MR. DODGE: So the repavi8 start with
the filing identified in 13 and thesport progress
towards those standards, and thasgally all?
MR. WRIGHT: That is myderstanding.
Those will be the merger savings.
MR. DODGE: Mr. Gimble,athe Committee
have any intent to try and look &rger savings
vis-a-vis what the Company mighténachieved on its

own without the merger?
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MR. GIMBLE: That came impthe context of
the last merger. As you well kn@as,you proceed
out into the future, that becomesarand more
difficult. 1 mean, what you endwfth is kind of a

fictional comparison. You have, hwethat would
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have PacifiCorp done on its own usyyou know, as
a merged company. Maybe in the fiesr that makes
a little sense to try to look atttbhamparison, but

as you move out, it becomes morélproatic.

MR. DODGE: Do you know &ther the
Committee has any intent to try dodhat, even for
the first year or two or for someipé of time?

MR. GIMBLE: | haven't thght through that
at this point.

MR. DODGE: Mr. Wright, any event, it's

clearly not the applicant's intemfike something

comparing to what PacifiCorp wou&alé done or might

have done on its own?

MR. WRIGHT: 1 think thatuld be
extremely difficult. | think the gaose of the
transition plan is to provide a demark for
effectively monitoring this conditio Without the
transition plan, | think it would b&tremely
difficult, but with the transitiorigm, you have a

statement of what we are targets)gharger savings
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and they can be -- progress ag#iastcan be
reported under 12, so | think youirgood shape
with regard to being able to monit@r

MR. LARSON: One additidnyould say, Mr.

Dodge. | mean, stand alones aréably something
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that, as Mr. Gimble said, are vesyry difficult,
and one of the things that would-ddost my
train of thought here.

CHAIRMAN MECHAM: That'dlaight. You're
not alone.

MR. LARSON: | had a gadda here,
something | wanted to say. Whercame back, I'll
come back to this issue.

MR. DODGE: At the riskmioving to
Paragraph 13, Mr. Wright, becausengberenced it,
if that transition plan will be essially the base
against which you report progrest,that
transition plan be subjected to cants by parties
or Commission approval or any ofhdblic process
like that?

MR. WRIGHT: No. Thatstrithe
intention. The transition plan mat a business
decision. It's about making theibess more
efficient. | would -- we do not pase to seek

approval of the transition plan. Weuld merely say
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that, in terms of costs or whateassociated with
transition plan, we bear the burdeproving that
the costs are offset by benefits\wahdt have you,
So -- but we don't anticipate itigeapproved. |

think that would fall within the egpory of
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micromanaging the utility.
MR. DODGE: So the repontStipulation
Paragraph 12 are really reporthef@Gompany's

identification of potential savingsd the Company's

view of whether those have beeneadd as opposed

to some Commission-determined mesgemgs?

MR. WRIGHT: Well, | thirtke transition
plan will be very explicit in terno$ its
initiatives and | think it will beavy clear what we
are targeting and what the achievesnare. The
purpose of 12 is to allow the Consiuis and the
regulators, DPU, CCS, to monitor performance
against what we said we were goingchieve. |
think that's very clear. That ishaa view to
seeing what merger savings are cgitmrough and
potentially, you know, in the fatlstime, can be
captured in rates. That's the psepf that
condition.

MR. DODGE: What if hypetitally the

merger plan filed six months aftex tnerger is
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approved -- or the transition planws $5 million a
year can be captured in efficieneied that's all?

Is it your view that the Commissisibasically
stuck with that determination, tiiaan't say, No,

no. Merger savings are more thatf”th
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MR. WRIGHT: Well, it wadibe difficult, |
think, for the Commission to detaremthat the
savings there were more than thatthe transition
planning exercise, just to elabosdghtly, is an
extremely detailed exercise. Weeheanducted
transition planning at both Manweld £€inemore and
indeed in our own business in SsbtRower. You
can rest assured it will be a vegrough
examination of PacifiCorp and thésex of
efficiencies that can be made infiaarp will be

identified by the transition plan,Ighink it will
be a very complete exercise.

| can't speculate as soamount of
savings that will be delivered Huhat were, the
outcome, then the merger creditresady there and
guaranteed, so net benefits wouilldbst delivered
to Utah customers regardless obtltput of the
transition plan. The transitionrpénd the ability
to make cost savings in the fute lse considered

upside as part of this approval.
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MR. DODGE: Mr. Gimble, time third and
fourth years of the merger crediiére is an
opportunity for the Company to offgeat credit by
demonstrated merger savings by taeditions. How

does the Committee propose to eisdigraudit those
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merger conditions, the baselindrs#dte transition
plan and then the reported saviagietermine
whether there has been or has rest teat amount of
savings?

MR. GIMBLE: The first thg we will look
at, obviously, is the reports theegoing to file,
the semiannual filings. | meanitifermation that
they're going to file related to g@rrelated
savings in each semiannual filihgaean, that will
be the first piece of informatiomthve ship out to
somebody like Hugh Larkin or MikeoBch or somebody
like that.

In terms of demonstratingt an item is a
merger-related savings, the onasithe Company to
make that demonstration, to put vdwvevidence.

MR. DODGE: Mr. Alt, | gs®the same
guestion of you. Does the Divisiave a plan for
how they will try and audit the ambof merger
savings?

MR. ALT: Today we dondve a plan. Our



21

22

23

24

25

only plan is that we will audit thieng, including
the information on merger savings they would
claim.

MR. LARSON: Actually, atie my thought

that came back to me.
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MR. DODGE: All right. Mtarson, what's
your thought?

MR. LARSON: As | mentiahearlier, you
know, in my opening statement, | mehe PacifiCorp
refocus program, Back to the CorsiBess, you know,
was initiated in October of 1998d atl of those
savings associated with that refqagram will
occur in 1999, and so | don't thiwll have a
problem. | mean, those savings belithere.
Customers will get those benefitbe initiatives
that Mr. Wright talks about Scotistwer will put
forward in the transition plan watkincremental
savings to any plans that PacifiCargently had in
place on a going-forward basis, sonk there will
be a clear delineation between theseger-related
savings and anything that PacifiCegs going to
do. And as it relates to includihgse in the
semiannual, you know, in a tab tovskhe
merger-related savings, you know nbt uncommon

for us in the regulatory processtrigow, as we
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look at initiatives, may spend mooeylecide to
shut something down, to do, you knamanalysis to
make sure that the savings assalvith the
transaction or the initiative thad's@ going to do

will exceed the cost of doing sonregh | don't see

RENEE L. STACY, CSR, RPR
(801) 328-1188 198



10

11

12

13

14

15

16

17

18

19

20

it any different in what we will lbeporting in this
process. Clearly, we would expbat the
initiatives that will be in the tigition plan will
have savings that will exceed th&t.co

MR. DODGE: Mr. Larsonytzenly, though,
had the merger not been announcatdfi€orp would
have been looking for other waysdee money above
and beyond the refocus programwlaat focused
primarily in 19997

MR. LARSON: Well, I thinks pretty
clear that, you know, right now Ri&warp has got
its hands full with just trying takie care of the
initiatives that we have underway &athink that's
the beauty of this transaction. elam,
ScottishPower has got a proven trackrd in some
areas that will be beneficial to oustomers, and |
think that what we're talking abbate with
ScottishPower is that they're briggiorth some
expertise in areas that we donlteruly have and

we will be able to forward some tfsnn addition to
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taking care of some areas that atlgraren't up to
speed at PacifiCorp.

MR. DODGE: But surely ydon't
disagree -- | mean, Mr. O'Brienas good a utility

manager not to be looking for otlvays to save
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costs in the year 2000, had the sramgt occurred.

MR. LARSON: Well, | meastearly Mr.
O'Brien is a good utility managéH. agree with
you on that.

MR. DODGE: | figured yduiave to.

MR. LARSON: But as | salignean,
currently we have got our arms &ntl our hands
full with the initiatives that weeacurrently --
the business centers and other shiswgd so, you

know, it's hard to say exactly wikatifiCorp stand
alone would initiate, you know, soai¢he things
that are being talked about.

| guess the one thing tlen say is
that ScottishPower has already cdtenhio filing
the transition plan and accomplighimese
initiatives, and from my perspectivasically
they've put their money where theauth is on this
issue and they put $12 million oa téble each of
the next four years as a down paynmeachieving

those objectives, and | think thatwetty serious
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commitment to achieving those. Tdwhmitment of
$12 million is something you woulok the getting
from PacifiCorp stand alone.

MR. DODGE: | attemptedctdl you Mr.

Bryner, but I'll pass on that. Téase all the
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questions | have.

CHAIRMAN MECHAM: Mr. Mattieis.

MR. MATTHEIS: Mr. Wrightlid | understand
you to say that you thought it wohgldifficult for
the Commission to determine mergeirgs?

MR. WRIGHT: No. I thirtke question was,
would the Commission be in a bgttesition than the
Company to determine the extent efgar savings,
and my answer was that we wouldhleeohes

conducting the transition plannirgreise. We have
a good deal of experience in coridgdhat exercise
and you can rest assured that ithgila very
thorough program and a very detgiled, so | was
struggling to understand how, aftat has taken
place, how the Commission wouldrba position to
say you've got it wrong. The merggrings are
actually more or less than you hgabkthesized.

MR. MATTHEIS: But the Camssion will be

in that position to judge the merggvings,

contrasted, for example, with tlansition costs,
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contrasted with the third and foylars. | mean,
they'll have to judge whether thersgs are there.

MR. WRIGHT: No, no. Yausunderstand. |
took the question to mean the agueelgvel of

efficiencies that were availablejfsaur
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transition plan came up with, foample, an
additional $20 million in savingsubd be achieved
in PacifiCorp, | understood the dioesto be if the
Commission came back and said it 3@snillion. |
don't know the basis for that assesd. They will,
of course, have a role in monitoriing savings that
we've said are achievable, andsthia¢' purpose of
Condition 12.

MR. MATTHEIS: TI'll stofn¢re. That's all
| have.

CHAIRMAN MECHAM: Thank yo Mr. Reeder.
Anything?

MR. REEDER: A few, pleaddr. Larson,
PacifiCorp has underway severaiatites to reduce
costs, do they not?

MR. LARSON: I think thalg initiative
that I'm aware of is the $30 milli@iocus program
that Mr. McKennon announced in Oetodif '98.

MR. REEDER: And the rafe@rogram

reduced your O&M costs by $30 miilio 1999? That
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was the objective and that's beeratihievement
that's underway and done?

MR. LARSON: Well, the ebtive is to
reduce costs by $30 million from bhelgeted level

that we had for 1999, and we exfieadtall of those

RENEE L. STACY, CSR, RPR
(801) 328-1188 202



10

11

12

13

14

15

16

17

18

19

20

savings from that budgeted level & achieved in
1999.

MR. REEDER: So when tleadhmark is
prepared in this case, you wouldexptect that any
of the initiatives that were covelsdthe refocus
program would be claimed as mergeigs, would
you?

MR. LARSON: | would notpect. | think |
have stated prior that these areemental.

MR. REEDER: In additianthe refocus

programs, there were a couple ofleynpent actions

in 1998. What were the savings fthose employment

actions?
MR. LARSON: Those -- o talking about
early retirement programs?
MR. REEDER: I've simpbBes reference to
two employment actions that redugmar costs.
MR. LARSON: Those weretpd the refocus
program.

MR. REEDER: Is it truathhere was, in
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addition to the refocus programadditional $50
million to be saved in employmenstsaas a result
of employment action?

MR. LARSON: | will defés Mr. O'Brien.

I'm just not aware of that $50 roitli
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MR. REEDER: If it showgpear on this
record that, in addition to the $8illion in the
refocus program, that there is afitamhal amount
to be saved as a result of employraeton, would

that savings be outside of the berark for merger

savings?
MR. LARSON: ltis -- astated, all of
the PacifiCorp refocus objectives iatended to be

accomplished and reflected in caderygar 1999.
The transition plan that will beefil by
ScottishPower will occur sometim@@900, and that
will be incremental over and aborgthing that
PacifiCorp has accomplished to date.

MR. REEDER: And will tha¢ true of the
initiatives in addition to the refmcplan?

MR. LARSON: As long ag tinitiatives
have occurred. | mean, I'm not awdranything
that would occur after 1999, andt stould be
reflected in 1999 results.

MR. REEDER: Has Pacifigcprepared a
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multi-year plan showing its pathviard?

MR. LARSON: You would leato talk with

Mr. O'Brien on that.

MR. REEDER: You have mmwledge of such

a plan?
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MR. LARSON: | have no kvledge.

MR. REEDER: So in thisod it should
appear --

MR. HUNTER: Of that specitem.

MR. REEDER: So if in tlecord it should
appear that there is such a mubli-ygan and that
there were initiatives in additienréfocus, would
this stipulation and the benchmarkeé established
exclude the savings from that mydtar plan?

MR. LARSON: I'm goingdgtck with
deferring to Mr. O'Brien. He is rhumore aware of
that plan and what would be cont@iimeit, if it
exists.

MR. WRIGHT: Could I justake a statement?

MR. REEDER: Please da@dose I'm going
to ask around the horn the sametiques

MR. WRIGHT: | thought yauight. We're
the transition plan. The transitpan will be a

stand-alone piece of work that Wwélconducted by



21

22

23

24

25

ScottishPower after the closinghaf tnerger. The
stunned initiatives contained witthat transition
plan will form the benchmark foraalhting the
extent of merger savings achievad,ta the extent

that they are offsetable againsintieeger credit,
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so we've been pretty explicit thatrev not seeking
to double count any merger savihgs PacifiCorp
have already set in train, and | lddurther point
out that we, as Mr. Gimble says #- Mt, | think,
as well -- have the burden of pnah regard to
demonstrating merger savings arggththat
ScottishPower has initiated as altes the
transition planning exercise.

MR. REEDER: So in ternfishee multi-year
plan that | asked Mr. Larson, ifrthevere to be a
multi-year plan having initiativeslegin in '99 or
2000, the savings that would refsalh that plan
would not be savings you would claisna merger
credit; am | correct?

MR. WRIGHT: 1 don't knaf an existence
of a plan because | believe it'stéstimony of Mr.
O'Brien that no such plan in degaikts going
forward, so | think you're asking enbypothetical
question.

MR. REEDER: Please andtvas a



hypothetical question.
MR. WRIGHT: What's theegtion?
MR. REEDER: If there iPacifiCorp
multi-year plan and if in that pldere is a

program for savings, then does $&tdtower intend
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to claim those savings as mergeatitse

MR. WRIGHT: No.

MR. REEDER: Mr. Gimbls,it your
understanding of the stipulatiort thay could not

claim initiatives yet to be undedgakhat
PacifiCorp has planned as mergeinga?

MR. GIMBLE: That's my wrdtanding.

MR. REEDER: Mr. Alt?

MR. ALT: Yes.

MR. REEDER: Thank youhave nothing
further on that one.

CHAIRMAN MECHAM: Thank yo Anything
further from anybody else?

COMMISSIONER WHITE: Wh#re parties talk
about merger savings, it seems tohaieif the
merger occurs and after the pldied, then
subsequent to that, all savings dawitomatically,
by definition, be thought of as nergavings, or
are you saying, any of you, thahi future the

companies will be identifying sa\srand then
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categorizing them as savings thatldvbave happened
anyway or savings that can be attable to the
merger?

MR. WRIGHT: | think whake're saying is

that, to the extent that we clairg savings to
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offset the merger credit, that treegubject to
challenge, and if there was a chgkethat those
savings would have happened in tdanary course,
then we have the burden of demotstréhat that
wouldn't have been the case. #ty difficult to
set out a hypothetical benchmark, that's why, you
know, we have to go down that robte,we accept
the burden of proving that thereragrger savings.
COMMISSIONER WHITE: Weil,does seem
hypothetical to assign it to a melgenefit as
opposed to something that would Heagpened
anyway. Does the Division or ther@attee see an
issue in categorizing benefits ia fiture?

MR. ALT: My reaction iafter hearing Mr.
Wright describe his concept, is thatmerger
savings would primarily come frone tinansition plan
being implemented successfully dad that would be
spelled out in detail, and it wobkleasier to
audit that transition plan from #gtandpoint of

making sure that it doesn't alreadiude the kind
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of things that Mr. Larson talked abthat the
Company was already doing, likehia tefocus
program. It seemed to me that wotlge an
impossible task.

COMMISSIONER WHITE: Buby won't be
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saying, well, if this Company had nwerged, then
these are some of the savings tleydwhave
achieved, anyway? Or is there gtinige an attempt
to do that kind of exercise?

MR. ALT: | did not seeathas an exercise
we would do. | am reminded, and thsnk Mr.
Gimble mentioned, that we went tigtomany years at
PITA of doing stand alone versusgadrcompany
analysis, trying to identify savingsbenefits

being the differential. After maysars, the

Division realized this is a folly.ou can't simply

do this, and the farther away yaifewsm the

merger, the more impossible it gatsl we were well
into that area, and so | would motigon us trying

to do that, quite frankly. As Ig&arlier, |

thought that looking at the tramsitplan that
supposedly will be in quite detadgcording to Mr.
Wright, | think we could tell whethar not that

plan included things that were alyeia plans that

PacifiCorp had before the mergehirik that would
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be an easier judgment.

CHAIRMAN MECHAM: But evedatter listening
to all of this, I still don't undéaad what the
measure is going to be. | meanst gon't

understand what the yardstick is.
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MR. ALT: Do you want ty that, Mr.
Wright?

MR. WRIGHT: The yardsti¢the comparison
tool, I think -- well, I think it Wibecome clear
when we file the transition plancéease that will
incorporate the initiatives that edieve are
directly as a result of ScottishPoimenging its
skills and experience to PacifiCanal pursuing a
number of initiatives to make thesipess more
efficient.

You may say that, you kndis a heroic
assumption to say that none of ¢batd have been
achieved by PacifiCorp, and | thin&t that's
where, you know, the color codinglofiars begins
to become difficult. However, we atcept the
burden of trying to demonstrate thatd | think the
discussion regarding the transiptamning exercise
and the availability of merger s@agnvas germane to
the discussion in terms of the mecgedit. That's

why I think the DPU and the Comnatteanted to see a
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larger up-front guarantee of saviggsg forward,
so there wouldn't be that absentrikeger, and that
fell into the negotiations in terofghe merger
credit.

In terms of the going-fand position, |
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have the benefit of seeing the iteomsplan and
it's a pretty detailed piece of warld I'm
confident that we can be measuraihagthat going
forward.

CHAIRMAN MECHAM: But if @ have to wait
for six months for the transitiomplto come in,
how will we know, in making the dgioin whether or
not the merger is in the public res¢, what the
net positive benefits are to thiggee?

MR. WRIGHT: Because ya@ancely upon the
benefits that we've already put Hratguaranteed
which would include all the servipgality measures,
the environmental measures, thearwasion,
et cetera, in addition to the mexgedit, which is
guaranteed, and the fact that glesrof the
transaction would be mitigated bgditons, so
we're not asking that the transifian savings be
included necessarily in that decisidVe believe
that the guaranteed merger creldihgawith the

other benefits, along with the natign of risks,
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is sufficient to prove the publitarest.

| referred to the trarmitplan savings,
the merger savings as upside eanfieand | believe
that's the way that you could viewWe're very

confident in our ability to make f@empany more
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efficient, but the issue is shoubd yely upon that
for the purposes of this, and | tibalieve that's
what we're asking.

CHAIRMAN MECHAM: So yolink you can
guantify the costs of this merged given the
benefits that are already in thpuétion, you
believe that those outweigh thexo$the merger
and we can conclude that there at@aositive
benefits -- quantifiable net po®thenefits
outweighing the cost of the mergessipective of
the transition plan?

MR. WRIGHT: Yes, | do,dagise the costs
of the transaction, for example,ehbeen
specifically excluded. The costshaf major
initiatives that we've identifiedragrger
commitments, which includes the mergtandard
package, have been excluded. Bhke mherent in
the transaction have been mitigédtealigh
conditions, so the service qualigndards, all the

other benefits | referenced, plesrterger credit,
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would appear to be on the positide sf the
balance sheet. The costs have é&xegtnded. The
benefits are clear, so | would $&t yyou could
make that estimation based upon vghéiere at the

moment.
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COMMISSIONER WHITE: Safie first two
or three years, the way the mergeditfits in is
that it is in addition to any otlsawvings achieved
through the transition plan?
MR. WRIGHT: Correct.
COMMISSIONER WHITE: Soyibu identify $10
million in savings in the first yeaatepayers
would benefit to the tune of 22 i? That's how
this would work?
MR. WRIGHT: If there weagate case to
capture the 10 million. There woh&le to be a
rate case to capture the 10 miliiloterms of the
operating costs of the Company ittlere were,
then that would be the case, yes.
MR. GIMBLE: And that'sdaeise Utah, as
you well know, operates based otolhial test
years. At least it has in the past.
COMMISSIONER WHITE: Didé&lfiCorp or the
Division or the Committee make atigrapt to compare

possible benefits -- and | know tihad is very
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speculative -- but did you compéuie merger with a
possible merger with a domestic neighboring
utility, which we understand to ey know,
possibly full of other opportunities savings? |

mean, | recognize it's very specudabut the
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point was raised that this may bredtosing what
may possibly be a better offer. \Weese any
attempt to quantify those two scersr

MR. ALT: From the Divisis perspective,
our view is that our job was to exdé this merger
application on its merits againg standards set
by the Commission of a net posibeaefit. We
spent a lot of time and analysis eathe to the
conclusion that it was, with thigatation of 51
conditions, including a 12 millioerpyear for four
year guaranteed merger credit. ¥éeif meets the
standard. We didn't feel that alryvas to say,
oh, is there another applicatiort theght come
along in the future that would kst one. That
wasn't part of the standard, and/esalid not even
factor that in.

MR. GIMBLE: The Committakso didn't look
at an alternative merger candidatpaat of our
analysis. If there would have baeather offer on

the table, obviously we would hagesidered it, but
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obviously there's not another offierthe table. |
would just say that if there wasthro domestic,
let's say, candidate, offer on Higd -- let's
talk hypothetically -- that was ltexdin the

western market, then we may haveraibks to
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mitigate, such as market power, ¢hgpes of things
going forward, if an econo-electestructuring
occurred, so any kind of merger patential
benefits and risks.

MR. LARSON: And from t@mpany
perspective, Mr. O'Brien was parthe discussions
with ScottishPower and | will deterhim to give
you our perspective.

CHAIRMAN MECHAM: All righ What more do
we need to talk about with resped3? That's the
transition plan.

MR. REEDER: We could gk to tax issues
but we shan't.

CHAIRMAN MECHAM: Thank yo Let's go to
14.

MR. DODGE: Off the recare did some
checking around to find out whasthinbrella loan
agreement is, and | think we nowehan
understanding of what at least Ronks it is, and

| guess | just want to confirm wikiose on the
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panel. Do you understand the tesfrike umbrella
loan agreement, Mr. Alt?

MR. ALT: No. | had defed to Mr.
Burrup. |think -- | don't evenrikil actually

even read it. |think I just -- tlearacterized it
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in general terms and we were disogss

MR. DODGE: Is there antent to make
that part of this record for purppsé
clarification?

MR. HUNTER: We do --

MR. DODGE: Do you havepms?

MR. HUNTER: | have copghe
Commission's order adopting it.

MR. REEDER: Do we havies of the loan
agreement?

MR. FELL: Generally speak it's a cash
management arrangement. Thereamiexfiled with
the Commission because it's anafilagreement.

MR. ALT: The Division hasopy and we
can -- | just saw Mr. Burrup with it

MR. DODGE: Yeah. Mr. Buyp handed it
around. | was just asking him toipon the
record. | don't have enough togwuthe record.

MR. ALT: We felt that the condition, we

cited the docket number when the @@@rion last
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approved and dated their order alidHat that was
sufficient reference to the documeitihout actually
attaching it to the stipulation.

MR. DODGE: Let me makeesthen |

understand. There was some irgbafusion as we

RENEE L. STACY, CSR, RPR
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read it. Do you understand, Mr. gliti what the
limit is for upstream loans from Ri&orp to its
affiliates? Well, upstream or dotveam, but loans
from PacifiCorp to affiliates?

MR. WRIGHT: Again, I'mrafd, Mr. Dodge,
| am not intimate with the termgioé umbrella
agreement. Unfortunately, I'm gdiadnave to defer
to my financial witness.

MR. DODGE: How about yddr, Larson?

MR. LARSON: | mean, |aaly am somewhat
familiar with the loan agreementt tauget all of
your questions answered on it,ikhi's more
expeditious just to have Mr. O'Braal with these
issues. He's intimately familiatiwit.

MR. DODGE: We can ask.thdy
understanding, just so maybe Mr.ri@iBcan prepare,
is that that umbrella loan agreemasiimodified by
the 1977 report and order referemceldis
edition --

MR. LARSON: 19977
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MR. DODGE: Thank you.9¥%rder limits
loans out of PacifiCorp to otheratoaggregate of
$200 million at any given time.lifted the limit,
however, on loans to PacifiCorp fraffiliate, and |

guess that's the question. Is ndetstanding

RENEE L. STACY, CSR, RPR
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accurate as to the intended limithat affiliate
loan agreement?

MR. LARSON: | think thetorrect, but
Mr. O'Brien can go into the detailit

MR. DODGE: Okay. | have further
qguestions on that.

CHAIRMAN MECHAM: Mr. Mattieis?

MR. MATTHEIS: Yeah. Jastouple quick
qguestions. Mr. Wright, if -- | dokhow if you
have a copy of this in front of yeu

MR. WRIGHT: | do not.

MR. MATTHEIS: The copies have received
of it do not appear to be signed,itowould be the
intent of ScottishPower to abidehm/terms and
conditions approved in the '97 Cossiain order
whether or not the underlying logreement was an
executed document?

MR. WRIGHT: As | haveséen it, | didn't
know whether it was signed or nahink we have

to assume for the purpose of thelitmm that it
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had been executed.

MR. MATTHEIS: So that wdibe yes? |

mean, you would abide by it, whethrenot it's an

executed document?

MR. WRIGHT: Yes.
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MR. FELL: The documenshreen executed.
It's been executed by all parties.

MR. DODGE: Is that acdefa We were just
told to the contrary.

MR. REEDER: Could we jask that it be
produced and made a part of therdeso we know
what the final document is and whatys?

MR. HUNTER: We'd be hapgpydo that.

CHAIRMAN MECHAM: Soundswple enough.

MR. HUNTER: In fact, whbtr. O'Brien gets
on the stand, he will be prepared.

MR. MATTHEIS: With thdthave no other
qguestions.

CHAIRMAN MECHAM: All righ Mr. Reeder?

MR. REEDER: Mr. Larsordavir. Wright, and
even to you, Mr. Alt and Mr. Gimbig,it your

understanding that the loans thatfi€arp might
make are $200 million per affiliate?

MR. LARSON: To simplifigis, I think if

we just pass all of these questioridr. O'Brien,
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he can answer them all and we'litgédne quickly.
MR. REEDER: Okay. Lejtsto the

stipulation. Mr. Alt, you, on behaf the Division

recommended they enter into theaukttpn. Do you

have an understanding that thisav@200 million
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limit one time or a $200 million pedfiliate cap?

MR. ALT: To my recollegti, on the break,
Mr. Burrup mentioned to me that was item that was
not completely clear, as | rec&le's nodding yes,
that | remembered correctly. Saégp the
agreement says what it says anthatpoint we're
not clear.

MR. REEDER: So, hypotbally, if
PacifiCorp has 20 affiliates, howahumoney can it
loan out?

MR. ALT: Hopefully not methan it has.

MR. REEDER: Mr. Alt, iBifiCorp borrows
$5 billion in the short-term marketd has $1
billion cash in the bank, can itdazut that full
$6 billion under this loan agreen®ent

MR. ALT: I don't know.hhven't read the
agreement myself personally. Yauask Mr. Burrup
that.

MR. HUNTER: The Commissgorder seems

to clearly --
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CHAIRMAN MECHAM: Our ordés quite clear.
MR. ALT: | haven't evezad the order.

CHAIRMAN MECHAM: It seents say in the

aggregate.

MR. REEDER: In the aggegper affiliate
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or in the aggregate --

CHAIRMAN MECHAM: Well, itefers to
subsidiaries. | would interpretttha meaning
completely. $200 million at any dimee.

MR. REEDER: Intercompdogns capped at
$200 million?

CHAIRMAN MECHAM: They ha\20 affiliates.
There's $200 million out and no moféat's the way
| would read that order.

MR. REEDER: So if Pacifi@ has $6
billion cash on its balance sheely 8200 million
can get out?

CHAIRMAN MECHAM: Well, &m our very clear
order, that would be the way | womligrpret it.

MR. REEDER: | have nothimrther. That
order is clear now.

COMMISSIONER WHITE: Natig that the
order does say "without limitatioad'it seems to
be at odds with the other paragragine looking at

that does have a limitation.
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MR. FELL: Mr. Chairmahwould be useful
for Mr. O'Brien -- to hold this fdtr. O'Brien
because it actually is a benefiarehngement for
PacifiCorp to have that loan agresméie could

explain more about that.
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MR. HUNTER: We can make cepresentation
as to what we think the order s&y200 million is
the limit in aggregate. That's Wjpown, you --

MR. TINGEY: Out.

MR. HUNTER: Out. That® limit on the
amount we can loan, and that's tag we read it.
That's the way the application viedfiwith the
Commission stated it. | don't thinkhere has
never been any confusion in the.past

MR. REEDER: So, addingt@shPower in
here, the limit didn't change? Tdtal balance
sheet can never exceed $200 milllBoottishPower
could have a note in there? Isti@atvay you
understand the stipulation, Mr. \Wgges? You were
afraid | was going to ask you, wérgou?

MR. HUNTER: No. | wasitag for my
name. We are doing a certain amoutdstifying as
attorneys, but Mr. O'Brien can mdlaear.

MR. REEDER: Mr. Alt, whgau agreed to

the stipulation, what was your ustinding? $200
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million total?

THE WITNESS: | told ydwpersonally
didn't have an understanding. Mgarastanding was
that our staff -- the Division stafds comfortable

with this condition in mitigatingehisk that we
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saw, and that the actual specifimgel didn't
personally get -- read it and untéergd it. That's
not my area of expertise. So oneuwfCPAs, Mr.
Burrup -- that is his area. You @ak him what his
understanding was when he repreddatme that it
covered our risk.

MR. REEDER: Mr. Gimble?

MR. GIMBLE: | am not intately familiar
with the agreement up until now, ibgeems to cap
at 200 million.

MR. REEDER: It was younderstanding it
was a cap at 200 million?

MR. GIMBLE: That's my werdtanding right
now, reading it.

MR. REEDER: Is there @nghibition on
the affiliate loaning the money weat so you go
from PacifiCorp to affiliate upstne@ Mr. Alt?

MR. ALT: The agreementmean, the
condition says -- simply says atehd that

ScottishPower defines -- well, sédgball be deemed



21

22

23

24

25

an affiliate in accordance with teems of the
umbrella loan agreement,” so ifageeement
provides for that type of a loamfr&acifiCorp to
an affiliate, | would assume thahgans upstream

to ScottishPower, but again, | h&wead the loan
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agreement to know.

MR. REEDER: Was it yontantion in the
stipulation that the affiliates be@uded from
loaning upstream to ScottishPower?

MR. ALT: I'm not sure thaur intent was
that they be not permitted, but éhlee restrictions
on the nature of the loan, and shayy
understanding of what that loan agrent does.
Again, I'm not the expert in thigar

MR. REEDER: | have nothiarther. It
appears that we've got severalungstns of what
that may mean and how it will operat

CHAIRMAN MECHAM: Well, wexpect Mr.
O'Brien to make it perfectly cleanss. Let's move
to 15.

MR. FELL: Mr. Chairmargudd | go back
and tie down one of the other isshascame up,
and that was whether transactiotscozuld be
included somehow in FERC transaatades?

CHAIRMAN MECHAM: Yes.
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MR. FELL: For transmigssior for

wholesale power. The FERC merger@agl order,

dated June 16, 1999, says -- anmbieg--

"PacifiCorp commits to exclude all

transaction-related costs from ré&desransmission
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service and wholesale power sal@§é result of
that is that the transition cost8 mot appear in
transmission rates or in wholesalegr costs.

MR. REEDER: | suppose ymuld be -- are
transaction costs as referred tB&gifiCorp in
that commitment the same transaaasts the
witness had referred to here, owddave the same
dispute that you had in Wyoming?

MR. FELL: We actually ditthave a
dispute in Wyoming. We made it cleaWyoming in
the exhibit that was filed. And yreuasking
whether the Company would definarttiee same way?

MR. REEDER: Precisely.

MR. FELL: And I think Marson said the
answer to that was yes, that theylavtreat them
uniformly.

MR. REEDER: Thank you.

CHAIRMAN MECHAM: All righ Thank you.
Let's go to condition 15. Anythimdr. Dodge?

MR. DODGE: | have no oimss.



21 CHAIRMAN MECHAM: Mr. Mdtieis?

22 MR. MATTHEIS: No questsn
23 CHAIRMAN MECHAM: Mr. Reed?
24 MR. REEDER: Why two yeéargor Mr. Morris

25 | have questions concerning the éortgrm of the UK
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condition, and why two years hevéhy two years,
Mr. Alt?

MR. ALT: First, my und&sding is that
the two years only applies to thehclow summary,
not the certification requirememtghe latter part
of that condition. Is that your enstanding? |
guess | can't ask you questions.

MR. REEDER: You can. illway I'm not
clear.

MR. ALT: Well, that's timevision's
understanding, that the two yeapyajp the cash
flow summary. And, again, that vmasnternal staff
recommendation and | don't spedlficemember why
we restricted it to two years. Agajiou can
probably ask Mr. Burrup that quastio

MR. REEDER: Mr. Wrighh gou agree with
Mr. Alt's construction of that semte? Two years
applies only to the cash flow of tiddends for
constrained by certifications fonéve

MR. WRIGHT: I'm not sutevas discussed
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when the stipulation was arrived latzould merely
point out that we wouldn't have algpem with that
extending. It certainly would be auention to
make sure that PacifiCorp was adetyiaovered to

meet all of its outstanding commitiiseand carry out
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its public service obligations iretstate of Utah,
but as to the duration, the probieith not having
fixed durations in these thingshigttthe
implication is it lasts forever, whiis equally not
relevant. At some future point ®determined, |
think people will accept that PaCdrp was part of
ScottishPower and this condition {ddall away. |
don't think it's intended that std&orever, but
neither do | think -- | wouldn't @} to that
particular part lasting for longlean two years.

MR. REEDER: Let me makeesl understand
what you said. Cash flow is limitedwo years.
Certification is unlimited, correct?

MR. WRIGHT: Well, as lsathink this
problem is saying something thatshounded by any
time, but we could -- we could ceraagree to a
longer time period if that was a@em. I'm just
reluctant to agree to forever beeauisat is
forever. | think it becomes redumidafter a

sensible period of time.
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MR. REEDER: It is predgninconstrained

by time?

MR. WRIGHT: Well, as lys&can't

recall, and | was involved in negbhig this

stipulation. | can't recall a dission relating to
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whether the two years applied t¢ fls first
sentence or the second sentenceat Wh said is
if there are parties that think tthett needs to be
a longer time duration, we couldd@ that.

MR. REEDER: Mr. Larsorens you a party
to these negotiations?

MR. LARSON: I think I"adready said
previously | was.

MR. REEDER: Do you readggraph 15 as
Mr. Alt reads paragraph 15?

MR. LARSON: | concur witvhat Mr. Wright
just said.

MR. REEDER: Mr. Gimbl&hall we go for
two for two?

MR. GIMBLE: Please ask tjuestion.

MR. REEDER: Do you agtieat the two-year
limitation in paragraph 15 limitslpthe obligation
to file cash flow summaries and doetslimit the
obligation to file a certificatiotherwise

required?
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MR. GIMBLE: Yes.

MR. REEDER: Thank you.

CHAIRMAN MECHAM: Thank yo Does anyone

else have a question on that?

COMMISSIONER WHITE: Welthen it says --
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in the second sentence when it g&tsan officer

of PacifiCorp will certify certaihings, that

officer could be someone who wasyagsl to
PacifiCorp from the corporate payé&mm
ScottishPower, it seems to me, & tha intent that
it be a PacifiCorp officer who ic&ted in Utah? |
mean, the certification pertaingh®e state of

Utah.

MR. ALT: My recollectiaa | don't think
we talked about it specifically. niry own
interpretation it means it couldsoeneone in
Portland. | don't think we intendelad to be
that person that they've committeld located in

Utah.

COMMISSIONER WHITE: | gggea concern that

| think could come up is if thereaislisagreement

between local management and thé&iSitBower parent

over whether the Utah operationssadficient
capital, is an officer of PacifiCagally going to

contravene orders from the corpgpatent and
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refuse to certify? | mean, I'm sote how much
this provision really means.

MR. ALT: Well, | guessagain, not being
a lawyer, but | was thinking thaaif officer

certified that it would not creatprablem for

RENEE L. STACY, CSR, RPR
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meeting their commitments and, ot,fave had
evidence that it did later, wouldh&re be some
recourse that the Commission orropiaeties could
take because of that failure to megbu know,
it's basically certifying somethitingit turned out
to be just the opposite of what tbestified.
Isn't there some action we coulefak
MR. LARSON: I guess | vidjust note for
the record that, you know, oncetthasaction is
completed, Mr. Alan Richardson w#icome the chief
executive officer of PacifiCorp aand employee of
PacifiCorp, and he is currently amber of the board
of directors of ScottishPower, arlink he will
have full authority to sign the downts on behalf
of PacifiCorp.
COMMISSIONER WHITE: Thank
CHAIRMAN MECHAM: Okay. df's go to 16,
then. Mr. Dodge?
MR. DODGE: | have no diess on 16.

MR. MATTHEIS: No quest®n



21 MR. REEDER: No questions.

22 MR. McNULTY: Commissiorrer
23 CHAIRMAN MECHAM: Mr. McNiy.
24 MR. McNULTY: Mr. Wrighbefore we were --

25 | was asking you about the penalbyisions that
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are found in Attachment 1 and yadi¢ated that you
thought maybe the penalty provisimasild be better
discussed in relationship to thisritber 16. | guess
| -- this is more housekeeping thagthing else. |
wanted to make sure, is it your ustnding that
the penalties that are to be paithéocustomers
are in addition to any other remedieat are
available to customers?

MR. WRIGHT: That's corteges.

MR. McNULTY: Mr. Larsors that your
understanding as well?

MR. LARSON: Yes.

MR. McNULTY: There's oather small
issue. Paragraph 16 indicatesthi®penalties
will be paid for failure to meet aofythe five
network performance standards irhbat it says
that ScottishPower will make thermpants. Do we
really -- do we mean PacifiCorp &has the
operating entity in this state?

MR. WRIGHT: | think thetention of using
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ScottishPower was to make clearttiatis
shareholder funds rather than pbsgsibu know,
ratepayers' funds, so that howdwestrued that.
That's the intention.

MR. McNULTY: Mr. Larsors that your
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understanding?

MR. LARSON: Correct.

CHAIRMAN MECHAM: Anythingurther on 16?
Let's move to 17.

MR. DODGE: | guess théyaquestion |
have on 17, and perhaps for you,lMdrson, which of
the reports listed there are puldlicand B, which
ones would you normally, upon requeske available
to customers of those that areritip®

MR. LARSON: Let me do fgst and walk
through those. Certainly the FER@1 is a public
document and filed, both the PadfiCand then also
the State Form 1, filed with the RuBervice
Commission. The annual and quartegports are
public documents. The semiannualpsiblic
document. It's filed with the Conssion, the DPU
and Committee. The monthly finaharad operating
reports are filed with the DPU hihk those are
available. |think the same withhe SEC reports

are public. The annual class cbseovice study
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is something that's filed with then@mission on an
annual basis. I'm not intimatelyiiar, but |
would suspect that the EIA 826 miblic report.
And the affiliated interest repafiled annually

with the Commission, the DPU and @Gottee. The
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five-year financial plan is somethihat is not a
public report and is made availdbtereview at
PacifiCorp offices.

MR. DODGE: So other ti{gnthe Company
would have no trouble giving theetinformation
upon request to the customers?

MR. LARSON: No.

MR. DODGE: Thank you. Nwother
questions.

CHAIRMAN MECHAM: Mr. Matieis?

MR. MATTHEIS: No questin

CHAIRMAN MECHAM: Mr. Reed?

MR. REEDER: No questions.

COMMISSIONER WHITE: Mratson, you
weren't completely clear on subpaaalg (f) and (h).

Did you intend to indicate that thagould be public?

MR. LARSON: Yes. The anh of course,

is filed with the Commission and #
COMMISSIONER WHITE: Yeaou indicated

it's filed with the Commission.wasn't clear to
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me --

MR. LARSON: It's not umgotective
order, certainly, and it's not samreg we file with
the general public, but it certaiishyavailable for

anyone that wants to look at it.
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COMMISSIONER WHITE: Wthsathe problem
with filing the five-year financiplan and forecast
under provisions of confidentiality¥hat was the
reason for indicating that it woutdye filed but
it would be available?

MR. LARSON: Well, I thirdbviously a
five-year financial plan containgiwit forecasts
of earnings which have a huge impagbotential
stock prices, and this stuff is ygsensitive and
therefore we keep this stuff on Camppremises, and
folks can look at it and people hiaked at our
five-year plans in the past, buy koow, to the
extent that it gets out or somehibWas a huge
impact potentially on the stock nedrk

CHAIRMAN MECHAM: Anythingurther on 177

Let's move to 18.

MR. DODGE: | always hasito go
anywhere where FASB appears bedadmet
understand it well, but is FASB 5&andard that

this Commission has adopted fomnateng purposes,
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Mr. Larson?

MR. LARSON: And | havesfient a lot of
time with FASB 52. It really dealgh foreign
currency accounting, and this coadits just

stating that we will comply with FBRS2. If you
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wanted more detail on the speciicBASB 52, Mr.
Morris could go into excruciating@aéwith you.

MR. DODGE: | will allonosneone who
understands it better, like Comnaiser Jones or
someone, to ask the questions. udbédr questions

MR. MATTHEIS: No questmn

MR. REEDER: I, too, amnitl about FASB.

No questions.

CHAIRMAN MECHAM: I'm inedulous.

MR. REEDER: Well, justcasionally.

CHAIRMAN MECHAM: Okay. dt's move to 19.

MR. DODGE: | have no quiess. My one
guestion on 19 was asked earlier.

CHAIRMAN MECHAM: All righ

MR. MATTHEIS: | have naegtions.

CHAIRMAN MECHAM: AnythingMr. Reeder? We
have been on this ground before.

MR. REEDER: We havel d¢an have just a
moment to prepare a note on -- ayke nothing at

this time.
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CHAIRMAN MECHAM: Does anye else have

anything on 19?

COMMISSIONER JONES: Itjhsd a

guestion. Who determines what grofufs utilities

is used there. Is that DPU's denii

RENEE L. STACY, CSR, RPR

(801) 328-1188

235



10

11

12

13

14

15

16

17

18

19

20

MR. ALT: Actually, it's@ommission
decision, assuming, like anythirgeeif it's in
dispute, different parties haveeati#ht views about
what the comparable list is. Weisiown, just like
in a rate case where you determate of return on
equity, that you would maybe helgotee that.

MR. LARSON: And | gueswduld say that
this is just one of many of the atinds here that
memorializes what is currently tmagtice with

PacifiCorp and really not anythinfjedent than
ScottishPower.

CHAIRMAN MECHAM: All righ Thank you.
Let's go to 20.

MR. DODGE: My only question 20 is
whether the Company will agree, withfurther
request, that that be sent to isteovs in the
proceeding. | guess that's for Mirson or Mr.
Wright.

CHAIRMAN MECHAM: Any resmse?

MR. WRIGHT: Yes. | hedé because |
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don't know that | have detailed e@ot semiannual
filings with the Commission and #fere | wouldn't
want to, without knowledge of thatjust agree to

that. If the semiannual filing -ayine we can clear

that up. Was that on one of theipres --
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MR. DODGE: And | don't areto request

automatically all semiannuals galtantervenors.

I'm just talking about this firspat. After that

it will be in the summary.

MR. WRIGHT: | don't peree a problem

with that.

21.

MR. DODGE: Thank you.

CHAIRMAN MECHAM: AnythingMr. Mattheis?
MR. MATTHEIS: No questmn

CHAIRMAN MECHAM: Mr. Reed?

MR. REEDER: Nothing on 20

CHAIRMAN MECHAM: All righ Let's goto

MR. DODGE: | believe myastion on that

was asked earlier, so | have norajbestions.

CHAIRMAN MECHAM: Anyondse?

MR. REEDER: | have a disson 21 for

Mr. Morris.

CHAIRMAN MECHAM: Okay.f there's nothing

further on 21, let's go to 22.
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MR. DODGE: Mr. Alt, this where you --
my understanding is that under ameamendment of
Utah Code Annotated, Section 54-4it3dnables
utilities to apply under Commissnomulgated

standards for a waiver of the rezpaient to apply
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for Commission approval of debt @&stes of certain
types, and this exception -- or,usecme, this
stipulation suggests after 12 motilesCompany may
apply for one.

My first question is: Vour knowledge,

has the Commission promulgated #mydards pursuant

to which that sort of a request vdoog filed at
this point?

MR. ALT: Well, if | undstand your
qguestion correctly, a few years agl | can't
remember precisely, the statute ehasged to allow
the Commission the option of, thiouglemaking, of
waiving the filing requirements aaqproval of debt
issuance, or | think it's even beyatian that,
security issues, and the Divisiomjght add, was
supportive of that legislative charag the time.
However, we felt with this mergeatthere were
some new risks that, at least iytiand for some
short time or some reasonable tiereod, we wanted

the Commission to retract that wathat they had
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already granted in rulemaking, balraeverse that
rulemaking and to re-require the @any to get
Commission approval for securityiessces under the
statute as original, and with theaidhat after a

year, that the Company could re-afipl that to be

RENEE L. STACY, CSR, RPR
(801) 328-1188 238



10

11

12

13

14

15

16

17

18

19

20

changed back the way it is now. that it would be
automatic, but that they could apadter a year and
we would deal with it then basedooin experience,

so that's our understanding of whistwas about.

And it was a Division requirementou know, when we

were negotiating, we felt this waportant.

MR. DODGE: And there'simplied consent
by the Division with any filing afta year to
exempt?

MR. ALT: That's not oaterpretation.

Our interpretation is simply that reeognize that
after a year it would be a reasomébie for them

to apply for, you know, re-applicatiof this waiver
and that we would deal with it basadhe merits at
that time and not prejudge it.

MR. DODGE: To your knodtg, has any
utility requested a waiver undes thection up to
this point?

MR. ALT: Well, my undeasiding is that

PacifiCorp currently has exercideat vaiver and
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not filed for approval of securigguances after
that rulemaking was implementedon't know how
many, but I'm sure that they hawedus

MR. DODGE: Mr. Larsontlet your

understanding?
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MR. LARSON: That's coitrec

MR. DODGE: Okay. | have further
questions. Thank you.

CHAIRMAN MECHAM: Mr. Mattieis?

MR. MATTHEIS: No questmn

CHAIRMAN MECHAM: Mr. Reed?

MR. REEDER: It would app¢hat the
guestions that | have largely neebd initially
addressed by Mr. Morris. Then | \Wdoappreciate Mr.
Alt and Mr. Gimble's response aftefve had a
comparison of the UK conditions wtitlese
conditions.

CHAIRMAN MECHAM: All righ Let's goto
23.

MR. DODGE: | have a qumst| guess, of
the applicants. Mr. Wright, mayltlestart there.

Is it my understanding that ScoRistver intends, by
paragraph 23, to agree to a broadewaf any claim
for any reason that this Commissioasn't have or

in the future may not have jurisdictover
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interaffiliate loans and cost allboas?

MR. WRIGHT: It's affilatinterest
transactions which is referencethencondition.
MR. DODGE: And what ddkat reference?

Affiliated transactions and the calbcation among
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them?

MR. WRIGHT: Correct.

MR. DODGE: Among the bffies? And that
it's intended to be a broad waiegiardless of
whether any existing or future laway give a claim
for preemption?

MR. WRIGHT: That is carte

MR. DODGE: So regardlessvhether
federal laws now or changes in thtare could give
the Company an argument that thim@sion is

preempted from exercising that pliggon, the
Company agrees this Commissionnathin that
jurisdiction in all circumstances?

MR. WRIGHT: As it relatesthe public
utility holding company.

MR. DODGE: What aboutethcts? In
other words, if there are other fatlacts that in
the future arguably give it groumaispreemption to
a federal agency, is it the intemiod the

applicants to waive any claim thmet tpreemption
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occurs?

MR. WRIGHT: I'm not awarewhat the
federal acts are. This, of couise, condition,
is in relation to a particular comcéhat was

actually shared amongst a numbagirrdictions
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which went to the point of whetheerie would be
federal preemption in terms of adkications and
affiliate transactions. That is whaleals with.

You are asking me things that | hav&knowledge of
at all.

MR. DODGE: And if you leano knowledge,
that's -- we can ask another witnegslet me just
explore that just a bit. The lastggraph --
sentence of that paragraph sayselPublic

Utility Holding Company Act is reged or modified,
the companies still agree not t& sag/ preemption
of any subsequent modification @ead. I'm not
quite sure what that means, but oestjon is: Is
that intended to say that, regasdédsvhat federal
laws may change to or be enactgrdéess of
whatever federal laws come alonig, @ompany will
always agree this Commission wiltdnaurisdiction
over the affiliate transaction, lgted interest
transaction?

MR. WRIGHT: With respéotthe subject
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matter of the Public Utility Holdir@ompany Act, |
think that's fairly clear.

MR. DODGE: | guess | damderstand
that. The last sentence saysaif Att is

repealed, it still provides, eveit's repealed,
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so it goes away. What is intendebd conveyed by
that agreement that the companiésat seek --
will agree not to seek any preempio
MR. FELL: Mr. Chairmahat is maybe a
lawyer's question.
CHAIRMAN MECHAM: Well, yah, although it
Is what the condition actually stat&o --
MR. FELL: | think whatMas going to say
Is that | think the language isliaglear. |
mean, the Commission is able torjonet or
understand that last sentence stgrat its own.
It is the Commission that will beédrpreting this
section. As to other federal laths, Federal Power
Act, for example, preempts statesgliction on
transmission services and ratesndralesale sales
and that can't be waived, so thexealh sorts of
other federal laws that cannot bevedy but this --
these particular provisions, theusiges and
Exchange Commission has allowee statnmissions to

exercise authority such as is dbsdrin paragraph
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23.

MR. DODGE: | guess, tohmmest, I'm not
sure what Mr. Fell just said, butatvhm trying to
get to -- and if you can't answeMit. Wright, |

guess that's the answer and the Gssion just has
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to answer that it may be ambiguon$gss someone
else can answer it. My questionAs:.it relates
to affiliate interest transactiordaiost
allocations among affiliates, ighie applicant's
agreement that, under all circumstanthey will
have jurisdiction and the Companl mever argue
they don't have jurisdiction to azal that issue
and make appropriate rulings vissabitah rates?
MR. WRIGHT: Well, now yoai in the right
ball park. Previously you wereisigtll federal
laws. The subject matter of PUHCHAiak this
addresses is affiliate interestdeamtions. PUHCA
is repealed or modified, by defmti and it will
be replaced by something that wakldwvith that.
If that is a federal law, we're saythat we won't
seek preemption under that law &t @llocation
issues at a state level.
MR. DODGE: Okay. So whem earlier said
within the subject matter of PUHGAU were limiting

it to affiliated interest transacs®
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MR. WRIGHT: That's whhetcondition

says.

MR. DODGE: | had misurgtend that.

Thank you.

CHAIRMAN MECHAM: Thank wo Mr.
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Mattheis?

MR. MATTHEIS: Just oneicduquestion.
When | look at the words, any futUtah proceeding,
Mr. Wright, | assume that means proceeding. Not
just Commission proceedings, coutpedings.
Anything that might arise in Utah?

MR. WRIGHT: Correct.

MR. MATTHEIS: That's &lhave.

CHAIRMAN MECHAM: Mr. Reed?

MR. REEDER: No questions.

CHAIRMAN MECHAM: Thank yo Anything from
anyone else on this condition?

MR. REEDER: Maybe someoaoeld explain to
us at some point what Ohio PowesweIFERC stands
for, but not today.

MR. FELL: We can takeiit after the
adjournment.

CHAIRMAN MECHAM: Let's go 24.

MR. DODGE: | have no dimss on 24.

CHAIRMAN MECHAM: From aoge over there?



MR. MATTHEIS: | have naegtions.

COMMISSIONER WHITE: | donnderstand
what's in the SEC filed lobbyingags. Could you
give me an idea what that conditiefiers to?

MR. ALT: | was afraid yatere going to
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ask, and I'm not prepared to answaér. Powell,
William Powell, was our witness @istin reviewing
the PUHCA requirements and impaantsl, I'd have to
consult with him or you can get #mswer or you can
wait till he's on the stand.

COMMISSIONER WHITE: | carait.

MR. ALT: Okay.

CHAIRMAN MECHAM: Okay. dt's -- if
there's something funny, we neddtmw.

Okay. Let's move to 28e talked about
25.

MR. DODGE: Mr. Chairmanaybe we need to
get some guidance from you abouttwba want to do
vis-a-vis the time, et cetera. itt'¢his
condition that certain intervenoasé suggested the
addition of the words "and taxes"taxes" as an
addition to that condition, and Egs it's here
that we would go back to the isslxes and want
to supplement the record with theficential

information. It may be that you wbwant us to do



that at the end of the hearing todhagn everybody

is leaving, anyway, whether thanber or later.
CHAIRMAN MECHAM: We're gang close.
MR. DODGE: | was hoping.

CHAIRMAN MECHAM: Well, tes skip over 25
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and see what we've got beyond thrad few minutes
here. How about 267

MR. DODGE: | believe forget now if it
was you, Mr. Alt, or someone elsa tleferred to
this earlier, and maybe for thetfinsie | begin to
understand it, but the distincti@tvizeen original
and revalued costs, that relatéste the Company
carries the value of assets on th&ir records
after the merger? Is that accurate?

MR. ALT: I think Mr. Laos is the one
that actually talked about it. ther words, we
used rate base to apply the allonaezlof return on
rate base to determine part of ¢vemue
requirement, and that this saysttiatrates --
that rate base would be based oonraal cost
and not revalued as a result oftleeger. That was
my understanding of the intent o.th

MR. DODGE: There's beems reference to
the Company revaluing the asset$saswn books.

This is intended to insulate ratemgkrom that



21

22

23

24

25

process?

MR. ALT: Yes.

MR. DODGE: | believe thall the

guestions | have on that.

CHAIRMAN MECHAM: Mr. Mdtieis?
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MR. MATTHEIS: |don't tik | have any
questions here, either.

MR. REEDER: Mr. Alt, wésdussed earlier
that this condition, in your judgndpars certain
stranded costs claims for the premiliat have been
paid in this -- or to be paid insthiansaction,
does it not?

MR. ALT: As | understaitgto the degree
that there's a relationship betwibernpremium and
stranded costs. | thought thagdlitik.

MR. REEDER: To the exttdrdre is any
claim made for the premium in arstied cost claim
in the future, it would be your gam this
agreement would preclude that?

MR. ALT: Yes.

MR. REEDER: Thank youhave nothing
further.

CHAIRMAN MECHAM: Anythingurther on 26?
277

MR. DODGE: | do have astion on 27.
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Mr. Alt, if you're not the one tosaver this, tell

me, but I'm trying to understand$keond clause in
paragraph (a). It talks about riotwang

underlying outages to increase alooveent levels,

and the first clause talks about glymg with the
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proposed performance standards.s Ereesecond
clause add something not includetthénfirst

clause? In other words, do theqgrernce standards
not already require outages notegjow current
outages?

MR. ALT: Let me see idptured it.

We're talking about 27 (a)?

MR. DODGE: Right. I'msjitrying to
understand what the second claudadas that the
first clause of 27 (a) does not.

MR. ALT: Okay. The firshe is saying
that they will comply with the pemfieance standards
and service guarantees, which thiéitisey don't
meet -- they lay out the standaadsl, if they don't
meet them -- like some of the statsldave to do
with duration of outages will impefay 10 percent
at the end of five years, that kidhing, and
there's penalties if they don't.dAhen service
guarantees relate to the paymer&0fin some

cases to customers if some partiguarantee is
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not met.

The last clause is sayirag the current
level of reliability that PacifiCorp providing
prior to the merger, that we doranwit to

deteriorate and that they will maintit at or
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above those levels, the reliabilifyhat's what
that -- my interpretation of thatsed clause.
Does that answer the question?

MR. DODGE: Actually, litik that it
does. It's an immediate requirenasndpposed to
one, for example, that has a fivarye

MR. ALT: Correct. CortedNe're not --
we didn't -- we felt that, in thearnim, we don't
want to wait five years to find dlat service is
worse than what it is now. That Wddoe a major
thing against the net positive berst¢dndard, in

my view.

MR. DODGE: And then myhgquestion goes

exactly to that. If they fail to etehat
condition, do you fall back to ther@mission's
penalty powers?

MR. ALT: That's my integpation. Mr.
Maloney, our Division witness, isv@iness in this
area, but that's what my understapl, and he's

nodding his head so | will take thatconfirmation
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I'm speaking correctly.

MR. DODGE: Thank you. feragraph (c) --
again, you may tell me to ask ttisameone else,
which I'm willing to do. Do you uaigtand by what

standard the "if necessary" willhbeasured in
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paragraph (c)?

MR. ALT: Well, I think ¢hidea was in the
Company's -- as | understand ithenCompany's
original proposal, the performantndards only
lasted and guarantees for that ye@&- period and
there's nothing in their origindirfy that talked
about, well, what happens after tima¢ period?

Will they be continued at that sdmel? Will we
even have them? And the Divisiemesv was, well,
this, we thought, was one of theersgnificant
benefits, even though it's harduardify it, but

we thought it was a valuable bertefthe merger of
getting these voluntary standards@mmitments to
make guarantees to customers. Budidn't want to
say the -- you know, if that's whatped drive the
net positive benefit and it onlyté&afive years,

well, we want a net positive beneafttu know,
throughout -- you know, continuingt just for five
years, and so this was to clarifghwine Company,

and they told us, yeah, we intertdekkep something
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going and maybe we want to revigetfand make them
even tighter and better than they and so this

was a commitment. At the end of time period, we
will meet with the Company and weikhke some

recommendations to the Commissidnchwvit says here
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for their approval of continuatidwie decide they
need to be changed, so it -- doaskimd of answer
your question?

MR. DODGE: | think thatdoes, and
implicit in that is that the Commas could adopt
different or more rigorous standatds) what the
Company may recommend?

MR. ALT: Well, we thinkat the
Commission has that authority alyead that --
yes.

MR. DODGE: Then my lagegtion on this
paragraph is: Do you understancpdréormance
standards referenced in this sed¢ti@apply to
transmission level issues or distidn level
reliability issues or both?

MR. ALT: Well, the perfoance standard --
well, for example, | mentioned thre@n the

duration, average duration of ousagehe

performance standards are basethtewsde averages

and, as | understand, include athpounds of the
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system, because you're talking atfmutmpact on
customer outages, and so if you laatvansmission
outage that results in customergagathen my
understanding is that would impaetperformance

and therefore the measurement aghiestandard,
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SO -- is that what you meant?

MR. DODGE: Yes, | think.sls that your
understanding, Mr. Wright, or wowylol defer that to
Mr. MacLaren?

MR. WRIGHT: | am not tBAIDI, SAIFI and
MAIFI expert for ScottishPower. MdacLaren is and
he will deal with these questions.

MR. DODGE: Thank you. ark fine. |
have no further questions.

MR. MATTHEIS: | have notb.

MR. REEDER: Nothing.

COMMISSIONER WHITE: In 24d), that second
clause talks about, for the perieetsout in
ScottishPower witness Moir's ditestimony. |
don't recall what those periods were

MR. ALT: Unfortunatelypndo I. Mr.
Maloney is the witness.

MR. WRIGHT: It's five ysa

COMMISSIONER WHITE: Fiyears. Okay.

Thanks.
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COMMISSIONER JONES: Milt,Af the
Company doesn't perform based ostidredards
they've set up here, does the Cosiandave any
other alternative other than a feiahpenalty to

the Company?
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MR. ALT: Well, | think vire talking
about, you know, whatever the Consiniss authority
Is in the statutes, and there apgipions for
financial penalties for violation @dmmission
orders and rules, and Mr. Malonegngmuite a bit
of time researching that. The Cos®ioin has broad
powers. Again, I'm not an attorreayd I'm fairly
familiar with the code but I'm ngou know,
specific, not knowledgeable enoulgbua specific
powers that the Commission hasdoourse if they
don't meet this. | know they hawe penalty.
There's up to a maximum of -- | khit's like
$2,000 a day for violation of a Coission order,
you know, in each instance or somgthMr. Maloney
is more versed in that than | aim dorry.
COMMISSIONER JONES: ##k him that.
CHAIRMAN MECHAM: Okay. dt's go off the
record.
(Discussion off the recprd

CHAIRMAN MECHAM: We'll gufor today and
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come back at quarter to 9:00.

(Record closed at 5:13.p.m
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