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The following is a joint post-hearing brief subradtby the Division of Public Utilities
(DPU) and the Committee of Consumer Services (G&Sypport of the Stipulation they entered

into with the applicants in this proceeding.

INTRODUCTION

After six (6) days of hearings and numerous isfesg raised by interveners, the DPU
and the CCS continue to believe that their Stipaaprovides net positive benefits to Utah’s
ratepayers and is in the public interest. TheuBipon was entered into after an extensive
investigation by both the DPU and the CCS. Thigsatigation included the review of
voluminous data requests submitted both in Utahadiner PacifiCorp jurisdictions, meetings
with company officials, review of testimonies filedother jurisdictions, a review of Stipulations
entered into in other jurisdictions both by comnaasstaff and consumer advocate groups and a
review of proposed conditions suggested by othtenieners in Utah. The CCS also retained
the services of highly qualified experts to revige proposed transaction.

This memorandum will focus primarily on issues adtiressed in the Stipulation but
raised by other parties. With the exception ofy@few issues raised by industrial customers,
the Stipulation has effectively mitigated the rishe DPU and the CCS saw arising out of this
transaction. In addition, the Stipulation has gegd a significant enough amount of merger

benefits to satisfy the Utah net positive beneftt

1Stipulations have been entered into with staffs@msumer advocate groups in Washington, Wyoming
and Oregon. The merger has already been approv@dlifornia and at FERC.
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Early on in this proceeding the DPU and CCS redlibat this merger was quite different
from the Utah Power / PacifiCorp merger that ocediin 1988. This merger has few
guantifiable benefits that the applicants wereimgllto guarantee and a large amount of
uncertainties and risk associated with the trar@actThe PacifiCorp / Utah Power & Light
merger combined two operating systems into oneadloded the measurement of expected
benefits by modeling the operation of the two syste This merger has not allowed that type of
analysis. Although cost savings are anticipatethbyapplicants, a minimal amount of
guaranteed cost savings was provided by the applicats initial filing.2 Therefore, early on in
the proceeding the DPU focused on developing afsainditions that would mitigate the risk
that it perceived arising out of this transactidrhe list of conditions that was included in the
DPU's initial testimony served as the foundationtfee Stipulation entered into between the
DPU, CCS and the applicants. The Stipulation iden#gp of the DPU'’s initial list of conditions
enhanced by conditions proposed by other par#asattempt was made to incorporate as many
of the concerns raised by other parties that the Bifrd CCS felt were appropriate. There were
three primary reasons why conditions proposed bgretwere not incorporated. First, the
condition addressed items that were not directbted to the merger. Second, the condition
related to items that were outside of the Commissitvaditional jurisdiction or the

Commission’s role. Third, the condition was feltde an item that was not measurable and not

’The only initial measurable guaranteed cost sayimgposed by the applicant was $10 million system-
wide associated with corporate overhead.
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enforceablé. Finally, some conditions were left out becauseoae appropriate alternative was
proposed in the Stipulation.
.
STANDARD FOR APPROVAL

Although the applicants have filed this proceedinger the issuance of securities
provision of the Utah Code (54-4-31), the DPU amel€CS believe that the standard for
approval established in earlier merger proceedshgsild apply to this proceeding. In summary,
in evaluating the “public interest” the applicahtsse the burden to demonstrate that the
proposed transaction provides “net positive besikfit the public in the State of Utah. The
applicants both pleaded and attempted to proveigfiretheir evidence that this standard is being
met. The applicants, however, do not believe @aHatet positive benefit” test is appropriate for
this transaction. Instead, the DPU and CCS preshatdehe applicants propose a “no harm” test
for approval of this transaction.

The net positive benefit test was used by the Casion in the PacifiCorp / Utah Power
& Light merger in 1988. In the Utah Power & Light / PacifiCorp merger,iashis merger,
many proposed conditions were put forth by patti@s may not directly relate to items within
the PSC'’s jurisdiction. The PSC provided a framwfor the presentation of evidence on those

subjects. The Commission stated:

TR 22.

“87-035-27 Order dated November 20, 1987. The aitles an earlier merger between Utah Power &
Light and CT National Corp. 43 PUR' 815 (Utah PSC 1981) where the net positive betesfitwas originally
established by the PSC.
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“With respect to considerations outside our norragllatory
jurisdiction and enforcement powers, for exampgehbalth of the
coal mining industry, anti-trust effects, etc., afhnevertheless
bear on the public interest, applicants bear nionadtive burden to
demonstrate benefits or even an absence of haritinose areas
other parties will carry the burden of demonstigither some
benefit or some substantial harm by reason of tbeyer.”®

On May 10, 1999, the Commission issued an Ord#rignproceeding responding to the
applicants’ attempt to eliminate issues they beltewere not appropriate for decision in this
case. Although the Commission denied limiting é&ssthrough motions to strike, its Order
provides direction it will use in determining if @sue should be addressed in this proceeding.
In that Order the Commission required each partietmonstrate why each issue raised by them
should be considered in this docket, indicatingcgmally how those issues could be affected by
the proposed merger, setting forth what remedyérgy seeks to achieve by its conditfon.

In evaluating the additional conditions proposeather parties in this proceeding that
will be discussed later in this memorandum, the @agrion should keep in mind its statement
in the May 1@ Order requiring each party to demonstrate why ésste should be considered in
this docket indicatingpecifically how each issue could be affected byelproposed merger

FERC, in its Order rejecting the proposed condgiby Utah’s industrial customers,
provided similar guidance to the Commission’s M@y 1999 Order. The FERC decision states:

Under the Commission’s standard of review, inteersrhave not
demonstrated how the issues they raise would ladect@r

exacerbated by the proposed transaction and, coasty, how
the transaction could adversely effect competitids.a result, it

°87-035-26 Order dated November 20, 1987 p.2.
698-2035-04 interim Order dated May 10, 1999 p.2.
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would be inappropriate to set the transaction &arimg or
condition the proposed transaction on various #&rethenal related
requirements designed largely to address Pacifi€atfeged pre-
existing ability to use transmission to adversélget competition
in electricity markets. Such issues are not relet@this
proceeding. Thus, we find that the proposed tretmsawill not
have an adverse effect on competition.

In evaluating the additional conditions proposeather parties in this proceeding, the
Commission should ask itself how that proposed itimmdaddresses an issue that is affected by
the proposed merger. In addition, the Commissimull evaluate each additional condition in
light of the overall public interest and its alyjltb reasonably enforce such conditions. The DPU
and CCS believe that most, if not all, proposedtamdhl conditions suggested by other parties
fail under these tests. One additional test shbeldept in mind by the Commission in
evaluating additional conditions. The Commissieachnot capture in this Order all benefits
they perceive coming from this transaction. Tis ter approval is “net positive benefits.” The
Order need not capture all possible future bengfas may arise out of the transaction in order to
satisfy the “public interest” test. Some of thegwsed conditions suggested by other parties are
designed to capture benefits today that are naiined|to be captured in order to satisfy the net
positive benefits standard. These benefits, if@yppate to ratepayers, will be subject to future

proceedings and decisions of the Commission. Algo@mple of such a possible future benefit

is the tax issue raised by Utah’s industrial constem The question the Commission should ask

"Docket EC99-50-000 Order Approving Disposition ofiddictional Facilities dated June 16, 1999 p. 8.
Utah industrial customers requested that FERC tiondapproval of the transaction on PacifiCorp’stiggation in
the formation of and joining a regional transmissimganization (RTO). UAMPS intervened in FERCuesting
that the merged company commit to investing a mimmdollar amount in the transmission system onremual
basis. In addition, UAMPS also requested thattirapany commit to joining an RTO within a fixed ioer of time.
All of the requests by UAMPS and Utah’s industdastomers were rejected by FERC.

Brief
Docket No. 98-2035-04
Page 6



is “are the capturing of those benefits today nemgsin order to satisfy the net positive benefit
test knowing that parties have not evaluated thetsnef the tax issue in this proceeding?”
.

THE $48 MILLION CREDIT PROVIDES MEASURABLE BENEFITS
TO UTAH'S RETAIL CUSTOMERS

All three industrial witnesses (Goins, Brubaker @&milerson) appeared to be
recommending an absolute rate cap through 200addition, these witnesses appeared to be
recommending the applicability of the rate creditidg that period, presumably as defined in the
Stipulation. Finally, a rate case using a 1998ytear would be permissibfe.

First it should be pointed out that the rate cagioally proposed by the Division was not
an absolute prohibition on rate increases. Asedfby Mr. Alt, the rate cap would last three (3)
years from the date the merger occurred. In amditio defined rate cap was presented, but
instead two alternatives were presented for disoasslhese alternatives included using some
type of index such as the Gross Domestic Produatrasasurement of rate increases during the
capped period, or utilizing a rate of return inestfurisdiction to limit the level of rate increase
in Utah. Thus, even at the time the DPU filedntsal testimony. An absolute rate cap for a
five (5) year period was not proposed.

Obviously, a rate cap for a five (5) year perioggreallowing for a 1999 rate case, would
provide protection for retail customers from costreases caused by the merger. It would also

obviously eliminate the ability of the company ézover cost increases during the five (5) year

8TR 1021, 1197 and 1257.
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period unrelated to the merger. What the Commmssidl need to answer for itself is whether
the protections provided in the Stipulation instin& customers are adequately protected from
the risk associated with the transaction. The @RRWthe CCS believe that with the rate credit
and the other protections provided in the Stipakgtcustomers are adequately protected from
the risks associated with the transaction so thatbsolute rate cap for a five (5) year period is
not required.

Although obviously desirable from a customer’s dfasint, an absolute rate cap for a
five (5) year period would more than likely do natpmore than assure all concerned that the
transaction would not occur. The merger-crediluded in both the Utah and Oregon
Stipulations is designed to capture benefits aasettiwith the merger up-front rather than
waiting until those benefits are achieved in futiae cases. The merger-credit would allow rate
cases to proceed under a normal regulatory envieahomderstanding that the benefits
associated with the merger were being providetiemterger-credit. Other conditions in the
Stipulation would provide customers protectiongfrimcreased costs associated with the
transaction from flowing through in their rafes.

In conclusion, the DPU and CCS recommend that tirar@ission approve the merger

credit as filed in the Stipulation. As desirabdetamay appear, a rate cap goes beyond what is

°Some of the provisions in the Stipulation that evthose protections are: paragraph 3 eliminating
merger transaction cost from rates, paragraph q@iniag the use of a hypothetical capital structparagraph 25
stating that increased cost of capital will notltlewed in rates, paragraph 26 prohibiting theusin of the
premium Scottish Power is paying in rate makingageaph 28 requiring funding of networked experreiu
required to implement service quality standard fredirected internal funding, paragraph 41 reqgidrspecific
showing of prudence prior to the inclusion of aegewable resources in rate base, and paragraphté¥ghat
rates in Utah will not increase as a result ofrtiezger.
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necessary to protect Utah retail ratepayers frekassociated with the merger. The merger
credit provides Utah retail customers up-front pagits for anticipated merger benefits. Other
provisions in the Stipulation protect customersifrdownside risk.

V.

THE SERVICE QUALITY GUARANTEES PROPOSED BY SCOTTISH
POWER PROVIDE REAL BENEFITS TO UTAH CUSTOMERS

Although it does not appear anyone seriously despthie value of the service quality
guarantees in the Stipulation, a couple of poiptgear warranted. First, although some parties
have disputed the magnitude of the benefits agsakwith improved service reliability, nobody
can seriously dispute that those benefits areigoifieant. It does not appear important to
precisely define the value of an outage for a paldr customer, but instead, it is important to
recognize that improved reliability is importantaib customers.

Second, some may argue that these service refyafpilarantees could have been
achieved by PacifiCorp on their own. Obviouslyttisarue. However, what is important to
recognize is that these service quality standaelb@ing entered into voluntarily. Mr. Maloney
provides us the importance of the voluntary aspétite service quality standards:

For about two years | audited the company’s netvamidk their
service standards, their feedback, customer contpland such
against that — with regard to the output. My dffeas intended to
result in standards and a monitoring report, atet &vo years |
wasn’t making a lot of headway . . . and abouti@isé month, two
months, as we proposed conditions in this, we"oiéal at the
package and negotiated the Stipulation, we've &elienore in
that last six weeks or so than we did in the pthoee years, so I'm
quite hopeful based upon that record, if it corgsin the future,
that we can achieve a lot more in terms of reducosj and

improving service quality.
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The other point with regard to those commitmentadgoluntary
is that if we don’t go forward with the merger..In my view, even
if there were strong external pressures to enceuttagcompany to
put the targets in place, we’d probably work twdloee years
before we’d get anything close to what we’ve gotlentable right
now, and if we did get to that point where we adrakout service
standards, the probability is that we would getuses instead of
results because it would be coerced, and the resottercing a
management team is not usually very productive® .

In conclusion, the service quality standards prthfm the Stipulation should not be
taken lightly by the Commission. They will produoeasurable benefits to Utah customers.
These benefits will be achieved far more rapidlghvine merger.

V.
ADDITIONAL CONDITIONS REQUESTED BY INDUSTRIAL CUSTO MERS
IN THEIR FILING OF AUGUST 2, 1999 COMMENTING ON THE
PROPOSED STIPULATION

A. TAXES

The DPU and the CCS do not disagree with the imdlisustomers that the tax savings
associated with the transaction (described in dméidential exhibits) should be available to flow
through to ratepayers if appropriate. The distomcappears to be that the industrial customers
wish to have the Commission decide how those taxga should be treated in the Order

approving the transaction rather than in a futate proceeding where the issue would be

directly before the Commission. The condition megd by the applicarttsappears to provide

101R 1458-59.
cross Exhibit 2.
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sufficient protection to customers to allow thaus$o be raised in a future proceeding. That
condition states:

The parties to this docket preserve their rightaiee the issue of
the treatment of upstream tax savings and costturd rate cases.
All parties preserve their positions and have nat/ed their rights
on this issue. Scottish Power commits to retatonds regarding
upstream tax savings and costs relating to the enargd make
these records available to the DPU, CCS and otirgiep in
accordance with Stipulation Exhibit 1 and the cv&ey rules of
the Commission.

Cross Exhibit 2.

It is the DPU and CCS’ view that this condition qdately preserves the upstream tax
savings associated with the merger (as describdgkinonfidential exhibits) and that the
Commission need not decide the issue on its marttss proceeding. These benefits do not

need to be captured at this time in order to satisf net positive benefit standafd.

2The issue of these tax savings has not been addyjadtressed in this proceeding. If the Commissio
wishes to include it as an issue today we requeatditional hearing to address the issue on it#snero show the
complexity of upstream tax the Commission shouldeng its Order in 88-049-07 dated October 18, 19839-40.
In that Order the PSC rejected going off of stalotie taxes and rejected including the losses diaaéfs in the
calculation of regulated taxes. This issue isneatessarily similar to that decision. The onlynpdieing made is
that the issue may be complex enough that it shoeildddressed in a future rate case and not here.
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B. CASH

The industrial customers wish to preclude the @astr movement of cash until service
guality in the State of Utah has been found todexjaate. This cash that the industrial
customers are referring to resulted from the stRagifiCorp’s telephone operations. It was
originally intended to be available to the comp#&omnthe purchase of the Energy Group in the
UK. This transaction failed and the cash remam®&acifiCorp’s books. Therefore, absent the
merger, PacifiCorp could have used this cash invaayit saw fit. Its obligations to provide
adequate service and to make improvements exighehthe cash is present on PacifiCorp’s
books or not.

A number of items came up in the hearing which nesplve this issue. First, the
umbrella loan agreement, which Scottish Power gesea to abide by, limits loans from
PacifiCorp to an affiliate to $200 million. Thesteis significantly greater than $200 million.
Second, the Public Utility Holding Company Act pitaits upstream loans. In other words, the
operating utility cannot loan money to the pardfnally, PacifiCorp cannot dividend out the
cash without prior approval from the Commissionithihese restrictions, the industrial
customers’ concern about cash leaving the utiligudd be alleviated.

C. ACCESS TO EMPLOYEES AND RECORDS

In this condition the industrial customers wishhtive the same access to employees and

records as representatives of the Division or Cdtemhave in proceedings in which the
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industrials are involved. The DPU and CCS tak@awicular position on this conditida.
However, we believe their concern was mainly satisby the commitment that records will be
available in either Salt Lake City or Portland, @nelre will be no need to travel to Scotland.

D. UTAH PRESENCE

In a letter sent to DCED, Scottish Power committetlave in Utah an individual who
would report directly to PacifiCorp’s CEO. Presuolyathis commitment satisfies the industrial
customers concern.

E. EXISTING EVIDENCE

The industrial customers ask that the confidemif@irmation currently on file in the
attorneys offices be maintained and delivered @ocGbmmission in a confidential format to be
preserved under seal by the Commission for usadparties in subsequent proceedings. The
DPU and CCS take no position on whether confidemtfarmation needs to be delivered to the
PSC in order to be preserved. We would presuntgtibacompany would commit to preserving
documentation provided in discovery in this procegd Such a commitment has already been
made for the tax savings issue. The DPU and CQ8diwave no objections to a condition in
the merger order requiring the company to maintapies of the material provided in discovery

in this proceeding for use in future proceedings.

3This is based on the assumption that the industpabposal only deals with access in connectiah wi
proceedings in which they are involved. Of coutBe,DPU and CCS have additional rights to accesspany
employees and information at other times. The @wmlso has obligations to provide informatioth® DPU and
CCS that it is not obligated to provide to the isigials.
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F. STRANDED COST

The industrial customers ask the Commission toiregucondition of the merger that
PacifiCorp and Scottish Power renounce any futlaiencto stranded costs. This renunciation
arises because of the premium paid by Scottish Plmwv@acifiCorp’s stock. There appear,
however, to be two issues raised by stranded €@seé has been resolved, the second has not.
The first issue relates to whether the premiumbzanollected in a stranded cost calculation and
thus end up in rates indirectly through strandestscoParagraph 26 of the Stipulation states that
any premium paid by Scottish Power for PacifiCogi@ck will be disregarded for rate making
purposes. This has been interpreted by ScottisfePi include an attempt to calculate the
premium in a stranded cost calculation.

Because of the premium paid, the industrial custemgsh to have the Commission
provide a condition requiring Scottish Power andiff@orp to renounce any future claim for
stranded cost. The DPU and the CCS have takgmogigon that issues surrounding
restructuring should not be resolved in this prdogg In other words, the argument that the
premium reduces or eliminates the stranded cdBtoifiCorp, should be left for another day.
This is not to say that the DPU and CCS disagréte thve merits of the industrial customers’
argument. However, the DPU and CCS do not belieatthis merger case is the proper forum
to resolve the complexities attendant to the sedrabst issue. If the argument of the industrial

customers has value, it will exist in the futurenss| as today.
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G. REGIONAL TRANSMISSION ORGANIZATION (RTO)

In this condition the industrial customers arerafiéng to have the Commission resolve
whether and to what extent the company shouldgaiRTO. The DPU and CCS believe that
this restructuring issue should be left for anofoenm. A proceeding currently exists before
FERC looking into RTO’s. There does not appedre@ny direct relationship between the
merger and the creation of an RTO. Thereforeypiears that this issue fails to meet the
Commission’s test of showing a direct relationdbgween the merger and the proposed
condition. FERC, the entity with jurisdiction ov&uch matters, has rejected the industrials’
arguments for required RTO patrticipation as a doomdiof the merger.

H. SPECIAL CONTRACTS

Most, if not all, of the special contracts expireopto the end of the merger credit period.
Claiming uncertainty about renewal of those congran Scottish Power’s part, the industrial
customers have requested that the Commission atitathaallow extensions of those contracts
through the end of the rate credit pertbdlhere are two different approaches to the indaistr
customers’ proposal. If an agreement cannot behezhextending the contract, then the
customer can ask the Commission to mediate theamet, or failing agreement in mediation to
appoint an arbitrator to establish appropriatestarms and conditions for the contract
extension. In other words, the Commission couttepan extension of the contract absent

PacifiCorp’s agreement. The second approach allbe/sustomer to terminate a special

14They have outlined their proposal on page 8-9 eif tAugust 2, 1999 submission of comments on the
proposed Stipulation. These comments were siggpedl three industrial interveners. Mag Corp filseparate
comments.
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contract extension upon twelve (12) months nofieecess becomes available during that
period. In addition, if it is determined that ant@ct cannot be extended on rates, terms and
conditions substantially similar to those in exmste, then PacifiCorp will not oppose efforts by
that special contract customer to obtain serviomfalternative sources available under existing
law. The main reason the industrial customers wastondition the merger on an extension of
their special contracts appears to rest on twedfft areas. First, they express uncertainty about
the approach Scottish Power will take with spectaitracts. Second, they argue that they should
receive the same rate protections being granteth&r customers through the merger credit.
The issue of special treatment for special conttastomers came up in the PacifiCorp /

Utah Power & Light merger in 1988. In that caseitidustrial customers claimed that they
would be harmed because the merged company plaomectease off — systems sales. The
argument was that if these sales are made, thegxeapacity which would otherwise be
available to serve these interruptible customerd,upon which their rates are based, would be
diminished, arguably subjecting them to greatezlilood of economic interruptions. The
decision of the Commission in that docket is ingike in this case. In that case the
Commission held:

The interruptible customers have asked that thgyendre

conditioned on the provision of a higher priority their

customers over off system firm sales. The Commmssiill not

alter the contracts for interruptible customersa asndition of the

merger by providing a higher priority than was oraly

negotiated, signed by the parties, and approvetdy
Commission. We will provide the opportunity forghssue to be

Docket 87-035-27 p.79. See cross exhibit 18.
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addressed in future proceedings, including anygedmg resulting
from the cost-of-service filing in this case. W#e) as a general
observation, that in this era of increased competénd low
energy prices, the industrial customers have aipgons for
power supply such as co- and self- generation wthef have
been able to use to some advantage in negotiadivvgrpcontracts
with the company. It is therefore unlikely thag$le customers will
be left “holding the bag” after the merger is cansuated. In
addition, the Commission has another proceedinghich a task
force has been looking at the general issue ohineerates.
Whether or not the merger is consummated, the Ceriam
intends to press forward with this proceeding dr&imnterruptible
industrial customers will be given full opportuntty present their
case as to the value of incentive rates to Utahldal customers.
The Commission further acknowledges that the resipdity to
determine just, reasonable, fair and equitablesfateand among
the industrial and all customers. One customeulshaot get
preferential treatment over othéfs.

The similarity between this case and the past meage are striking. A task force exists
today looking at the appropriate criteria for estiens of these contracts beyond their current
period. It is anticipated that a report from tteesk force will be submitted to the Commission by
the end of the year.

The DPU and CCS do not oppose extensions of tlegeacts if they are in the public
interest. In other words, the DPU and CCS do opplos automatic extension of these contracts
unless they are submitted for approval to the Casaion and pass muster showing that they
continue to be in the public interest under thadaads and criteria adopted by the Commission

at that time. Conditions may have changed sinesetitontracts were initially signé&d.

1887.035-27 p.81-82. See cross exhibit 18.

The contracts all differ. When the contract wdginally signed differs between the various corsac
The right of interruption differs. Some are firrBome have price escalators, some do not. Theyotae treated
as a uniform group.
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Therefore, any extension of these contracts shosilabproved by the Commission in light of
current conditions and the criteria establishetheyCommission to assess the reasonableness of
contract prices, terms and conditions.

In paragraph (c) on page 9 of the industrial custeneomments, they ask that the
Commission allow any party to terminate a speaaliact extension if reasonable access to
competitively priced power becomes available besafisichangein federal or state laws. As
with other restructuring issues, the DPU and CC8atdelieve it should be resolved in this
proceeding. If federal and state laws change gthenss may deal with the termination rights of
existing contracts. Absent such a change in thetlze Commission in this proceeding should
not impose a contractual condition on contractmsitns that may or may not comport with
federal or state statutes that are passed at soimipthe future.

The industrial customers also ask in paragraplh@d)if a special contract cannot be
extended on the same terms and conditions as stingxcontract, then PacifiCorp will not
oppose efforts by that special contract customebtain service from alternative sources
available under existing laws. It seems unreaderfabthe Commission to require PacifiCorp
to waive any legal rights it may have. This istigatarly true because it may not be in the public
interest to extend the contract on the same tenasanditions that existed when the contract
was originally entered into. Conditions may hakarged so that the existing terms and
conditions may no longer be warranted. Finallgaés not seem that PacifiCorp has the
authority absent Commission approval to allow sother utility to serve a customer in their
certificated service area. These issues appealai® more to restructuring the industry and not
Brief
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to the merger. PacifiCorp appears to have an atodig to provide service to these customers
who are located in their service area. That sersiould be provided at just and reasonable, not
discriminatory rates. Failure to reach an agre¢méh these customers on extension may
require bringing issues to the Commission which meked to be resolved. However, forcing
mediation and arbitration as a means of resohhegé yet-to-be determined issues is not
warranted.

In final rebuttal testimony, Scottish Power didpesd specifically to the concerns of the
industrial customers. These commitments shouleleast somewhat satisfy the concerns of the
industrial customers. They include:

A. All existing contracts will be honored,;

B. PacifiCorp will allow Scottish Power representas to join the
PacifiCorp negotiating teams before completiorhefrnerger;

C. All contracts will be negotiated in good faith;

D. All negotiations will commence as early as preadtle and be completed
promptly understanding the need for customers tsymialternatives;

E. In negotiating these contracts, Scottish Pow#mragognize the
contribution these customers make to the econoralbeing of Utah;

F. The contracts will be negotiated in accordandl ®ommission rules in
effect at the timé®

CONCLUSION

18TR 1487-88.
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The DPU and CCS recommend that the merger be aggreith the conditions outlined
in the Stipulation. We have no objection to thip@ations with the Office of Energy and
Resource Planning/Land and Water Fund and the_Skét CAP. We also do not object to the
letter agreement between Scottish Power and tharepnt of Community and Economic
Development. We understand that no request foroappis sought on the Deseret Stipulation.

DATED this 3° day of September, 1999.

By

Michael L. Ginsberg
Assistant Attorney General

By

Douglas C. Tingey
Assistant Attorney General
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1999:

Brian W. Burnett William J. Evans

CALLISTER NEBEKER & PARSONS BEHLE & LATIMER
McCULLOUGH 201 South Main Street

Gateway Tower East, Suite 900 PO Box 45898

10 East South Temple Salt Lake City, Utah 84145-0898
Salt Lake City, Utah 84133

Edward A. Hunter Roger O. Tew

STOEL RIVES LLP 60 South 600 East, Suite 200
201 South Main, Suite 1100 Salt Lake City, Utah 8110
Salt Lake City, Utah 84111-4904

Matthew F. McNulty, Il Lee R. Brown

Van Cott, Bagley, Cornwall & McCarthy Vice President

50 South Main St., Suite 1600 Magnesium CorporatioAmerica
P. O. Box 45340 238 North 2200 West

Salt Lake City, Utah 84145 Salt Lake City, Utah 8811

Peter J. Matheis Daniel Moquin

Matthew J. Jones Assistant Attorney General
BRICKFIELD BURCHETTE & RITTS, PC 1594 West North Tefa, Suite 300
1025 Thomas Jefferson Street NW Salt Lake City, 3#&hl 6
800 West Tower

Washington, D.C. 20007

Bill Thomas Peters
David W. Scofield

PARSONS DAVIES KINGHORN &

PETERS PC

185 South State Street, Suite 700

Salt Lake City, Utah 84111
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Gary A. Dodge

PARR WADDOUPS BROWN GEE &
LOVELESS

185 South State Street, Suite 1300
Salt Lake Citgh34111-1536



F. Robert Reeder

PARSONS BEHLE & LATIMER
201 South Main Street, Suite 1800
Salt Lake City, Utah 84145-0898

Steven W. Allred

Salt Lake City Law Department
451 South State, Suite 505
Salt Lake City, Utah 84111

David F. Crabtree

Deseret Generation & Transmission
Co-operative

5295 South 300 West, Suite 500

Murray, Utah 84107

Dr. Charles E. Johnson

Salt Lake Community Action Program &
Crossroads Urban Center

1338 Foothill Blvd., Suite 134

Salt Lake City, Utah 84108

Arthur F. Sandack
8 East Broadway, Suite 620
Salt Lake City, Utah 84111
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Eric Blank
Law Fund Energy Project
2260 Basé&lioad, Suite 200
Boulder, Colorad8@&D

Stephen R. Randle
RANDLE DEAMER ZARR RQRELL &
LEE PC
139 East South TempléeS3:30
Salt Lake City, Utah 84111-1004

Paul T. Morris
3600 ConstituBionlevard
West Valley City, Utah 84119

Brian L. Farr
Assistant Attey General
160 East 300 South
PO Box 140857
Salt Lake City, Utah 840B57




