RECENED

BEFORE THE PUBLIC SERVIGgs COMMSEION P UTAH

IN THE MATTER OF THE APPLICATION T
OF UTAH POWER & LIGHT COMPANY, ‘
AND PC/UP&L MERGING CORP. (TO BE '
RENAMED PACIFICORP) FOR AN ORDER
AUTHORIZING THE MERGER OF UTAH
POWER & LIGHT COMPANY AND
PACIFICORP INTO PC/UP&L MERGING
CORP. AND AUTHORIZING THE ISSUANCE
OF SECURITIES, ADOPTION OF TARIFFS,
AND TRANSFER OF CERTIFICATES OF
PUBLIC CONVENIENCE AND NECESSITY
AND AUTHORITIES IN CONNECTION
THEREWITH.

T Eupe
SERVICE £U"6yBMISSTON OF
AFFIDAVIT

Case No. 87-035-27

The attached Affidavit is presented as a rejoinder to

Helen J. Edwards' (UP&L) response to the statement of public witness Carl L. Palmer
before the Utah Public Service Commission (PSC), May 9, 1988.

This evidence was compiled by Mr. Palmer, who was President of the Southwest
Utah Cooperative Power Federation, and Vice President of the Southwest Power Agency;
which organizations represented the Southern Utah cities proceeding to their
acquisition of the CP National (CPN) electric utility properties in Southern Utah.

The opportunity and invitation would be welcome to present discovery that
would show the sale of CPN electric utility properties in Southern Utah to UP&L
has not been settled. And that UP&L may not have received peaceful title to these
utility properties they are trying to merge with Pacificorp.

DATED this 6th day of June, 1988
/7 ’

CARL L. PALMER

President of CARL L. PALMER AND ASSOCIATES
Municipal Power Consultants

4735 Bron Breck Or.

Salt Lake City, Utah 84117




DATED this 6th day of June, 1988.

Ol TS oD

CARL L. PALMER

Subscribed and sworn to before me this 6th day of June, 1988

Lt g
Notar}lb Public '

My Commission Expires: Residing at:
[)U/[’I-/M Salt Lake County, Utah




AFFIDAVIT

STATE OF UTAH )
Case No. 87-035-27

COUNTY OF SALT LAKE )

CARL L. PALMER, being first duly sworn upon oath, deposes and states
as follows:

1. Carl L. Palmer was President of the Southwest Utah Cooperative Power
Federation, and Vice President of the Southwest Power Agency; which organizations
represented the Southern Utah communities proceeding to their acquisition of
CPN properties in Southern Utah.

2. Ms. Edwards explains that the UP&L "Agreement" filing between CPN
and UP&L was a function of time necessary "to conclude negotiations and prepare
the filing applications", independant of the Cedar City elections. The record
and circumstances would indicate otherwise. With Cedar City being approximately
50% of the CPN load it appears too ironic and beyond reason to believe that after
UP&L announced their Letter of Intent to purchase CPN on December 14, 1979 by chance
UP&L officials would be in Cedar City the week of the elections announcing
the agreement filing with the PSC would be that exact week (February 11, 1980).
That election was for voters in the largest city to decide between municipal
power or UP&L. The vote was against UP&L. Other 1iabilities in the form of
condemnation, building around UP&L, and a PSC ruling that the cities receive
options to buy, would soon follow (See Exhibit 1 attached). Agreed, the Letter
of Intent contained provisions to "move forward" notwithstanding condemnation,
duplication, or "regulatory proceedings"; however, as my testimony asserted,

UP&L was aware and concerned about any encumbrances that would “"cloud" their
purchase of CPN. As a consequence the reader should review the legion of
"subject tos" before settlement can take place. These "subject tos" are found
in Section 6 and its subsections in the Letter of Intent and should be cross
referenced with the Agreement of Purchase between Kanab City and UP&L; and
between Washington City and UP&L, before final settlement can take place
between CPN and UP&L (See Exhibit 20 attached).

3. Ms Edwards argues that the purchase price of the CPN properties was
based upon the net book value. She then submits nothing more than a one page
sheet to the PSC giving general figures of the purchase price of $30,958,334
...with $30,308,334 tendered in cash!




Point 1: The only appraisal ever done on the CPN properties was completed
by the cities on November 1978. It concluded the net book value
of the CPN properties was $11,465,050 (See Exhibit 6 attached).

Point 2: The President of UP&L, James Taylor and Mr. Thomas W. Forsgren
UP&L attorney (for Ms Edwards) declares under oath that UP&L has
never made an evaluation study (appraisal) of the Southern Utah
CPN properties, that they are aware of (See Exhibit 7 attached).

Point 3: Oct 8, 1979: $20 million was UP&L's offer to buy CPN.

3 months later

Jan 11, 1980: §20 million was UP&L's purchase price announced
to all CPN ratepayers in Cedar City by UP&L President
Harry Blundell, stating:

"The price paid for CP National properties is a
fair price based upon professional engineering

7 months later

evaluations of the value of the properties" (See
Exhibit 10 attached). What evaluations?
Aug 1980: $20.9 million was UP&L's purchase price announced
to the PSC stating:
“Some additional adjustments will be made at the
time of closing; however, those adjustments will
not result in a substantial or material change"
(See Exhibit 11 attached).
Oct 1, 1981: $20 million was UP&L's purchase price announced
to UP&L shareholders, stating:
~———SAME DATE! "Under the contract the purchase price is
approximately $20 million" (See Exhibit 12 attached)
Oct 1, 1981: §31 million was UP&L's "new" purchase price announced
to the PSC,
IT APPEARS THE $31 MILLION FIGURE WAS EITHER
FRADULANT TO THE PSC, OR THE $20 MILLION FIGURE WAS
FRADULANT TO THE UP&L SHAREHOLDERS.
“—Point 4: ONE MONTH PREVIOUS to the letter notifying the PSC of the 50%
increase (August 29, 1981), the PSC ordered (final order) UP&L
to provide (a) sell-back options to the cities who wanted to buy,

14 months later

(b) provide power wheeling to these cities, (c) not oppose joint
system financing by the cities.




. Point 4 (continued): As previously noted there was already a condemnation
suit by 18 cities against the CPN properties (See Exhibit 2 attached).
Resolutions had been signed by 13 cities to"build around" rather
than take service from UP&L. Cedar City the largest city with 50%
of the load had voted against UPAL (See Exhibit 1 attached). Now
the PSC ruled the cities could buy their own electric systems.

It now appears that the announced 50% price increase was a last
frustrated attempt by UP&L and CPN to get the cities "off their back"
so they could settle and transfer title from CPN to UP&L. It appears
that increasing the perported purchase price (making the system

too expensive), the utilities hoped to discourage the cities from
requesting buy-back options. The plan failed. Just 5 days later

15 cities formally requested option agreements to purchase their
portion of the CPN properties (See Exhibit 5 attached).

Point 5: With Cedar City voting for their own municipal electric system; with
condemnation suites against the CPN properties; with "build new"
resolutions signed; with the PSC ruling the cities could purchase;
what was CPN going to end up with to sel1? What would UP&L end up
with to buy...and what would it be worth? Under such unknowns the
utilities couldn't settle, and it's highly unlikely peaceful title
could be transferred.

Point 6: Responding to UP&L's notice to the PSC (Edwards' letter dated Oct 1, 1981)
of the CPN purchase being "closed" "consummated":

(a) Where are the final accounting figures (itemized) of the $30
million tendered in cash to CPN?
(b) Why haven't UP&L shareholders been notified of the additional
$10 million dollar expense to them on this CPN purchase?
(c) Where are the final accounting figures (itemized) on the sale
and purchase?
(d) Where are the final settlement figures (how allocated...itemized)?
(e) Where is the title insurance on the Warranty Deeds since all WDs
are "subject to conditions of record"?
(f) Neither a, b, ¢, d, or e, have been filed with the Utah PSC.
4. Ms Edwards states: "It was not necessary to do a formal appraisal of
the CPN properties because they were being transferred at net book value". Net
book value could only be established by engineering appraisal of "condition" since




much of the CPN system was over 40 years old and fully depreciated. According
to record (a) engineering (Ford, Bacon, and Davis) is the only engineering firm
that established net book value figures, and fair market value figures on the
CPN Southern Utah properties (See Paragraph 3, Points 1 and 2). That net book
value was $11,465,050. UP&L's offer to CPN was $19,457,034. That was 70% higher
than the net book value and it exceeded the cities' offer to CPN. After the PSC
ruling, that UP&L had to "sell back" to the cities the UP&L/CPN price raised
to $30,958,334 (170% higher) the next month! UP&L performing a "survey" and
"inspection" on a fully depreciated electric system does not substitute for a
professional engineering evaluation of condition to establish net book value,
and fair market value on that system that's over 40 years old.

5. Agreed; regardless of the cities' condemnation outcome UP&L was
committed to "go forward" as stated by Ms Edwards. To "go forward" doesn't
mean that settling and transferring clear title have taken place between the
two utilities (See Paragraph 2).

6. The Utah Public Service Commission was told in August 1980 that $20.9
million was UPAL's purchase price, declaring: "Some additional adjustments
will be made at the time of closing; however, those adjustments will not result
in a substantial or material change" (underlines added). From $20.9 million in
August of 1980 to $30.96 million (up 50%) in just 14 months would seem to be more
than "some" and appear to be a "substantial" and "material" change (See Paragraph 3
Point 3).

7. UP&L shareholders have never been informed - that is of record - that
an additional $10,958,334 of their money was used to be a utility property,
after they were told that property would cost approximately $20 million. To
blame "the final figure was not available in time to go to printing" would appear
to be gross indifference on the part of UP&L management toward spending "10 million
additional" of shareholder money and then not informing them. Shareholders haven't
been informed because the money probably hasn't been spent. Why aren't the final
accounting and settlement figures (itemized) on file with the PSC? Why are all
the Warranty Deeds "subject to conditions of record" and no filed title insurance
policies?

8.  When UP&L purchased the CPN properties in Malad Idaho, a recorded DEED
to the properties was filed with the state Utilities Commission (See Exhibit 18
attached). No such instrument on the Southern Utah CPN properties can be found
with the Utah PSC.




The WARRANTY DEEDS referred to by Ms Edwards are all "subject to conditions of
.ecord‘" unlike the Idaho CPN Deed. Warranty Deeds that contain "subject tos"

must have title insurance looking into the "subject tos" before a Warranty Deed
is a clear title. Again the reader is referred to the Agreement between Washington
City and UPSL where title and settlement are "subject to" the legions of
provisions of Section 6 (and subsections) in that agreement and in the Letter of
Intent. Ms Edwards admits that final settlement has not occured between UP&L
and CPN. She refers to something called a "true up" having to take place. This
particular 'accounting adjustment" as she refers to it probably refers to the
*$10 million dollar figure between the $20 million and $30 million figure that
is yet to be settled...if not, what are the final accounting figures between
UP&L and CP National? Where are they? What are the final settlement figures
between UPAL and CP National? Where are they? If UP&L has clear title, where
is the title insurance that supercedes the "subject tos" on the Warranty Deeds?

9. Legally Ms Edwards has given her opinion on the "Loophole Found in
the UP&L Agreement" in Cedar City. Neverthless, there is also a legal ordinance
on the Cedar City records by the vote of the people (Nov. 6, 1984) that Cedar
is proceeding toward a municipal power system..."by purchase, lease, condemnation,
construction, or combinations thereof" (See Exhibit 16 attached).

10. Can Kanab receive a Warranty Deed to their % of the CPN system from
UP&L when UPAL does not hold clear title to the CPN system? The answer is yes,
but it's not a clear title. The method is best illustrated by comparing the
process to land development. When a land developer (UP&L) finds a choice piece of

land (electric system) he wants to purchase and develop, he negotiates for the
title from the owner (CPN). In exchange the owner (CPN) takes a mortgage indenture
on the property. The developer (UPAL) then takes the land title (system title)

to a bank for a development loan (sewer, water, roads) or (poles, transformers,
trucks) in the case of UP&L.The bank takes a Trust Deed (mortgage indenture) and
gives the developer (UP&L) the development money. Now, even though the developer
(UP&L) has the Warranty Deed showing ownership, he (UP&L) doesn't have ownership
free and clear...it's subject to the Trust Deed (mortgage indenture) being paid
off. As the developer (UP&L) sells the lots (cities go with municipal power systems)
the developer (UP&L) gives the new lot (city) owners a Warranty Deed, "subject to"
paying off the Trust Deed (mortgage Indenture). Yes, Kanab and others who purchase
their municipal power systems now hold "subject to" Warranty Deeds. But not

until all the lots (cities) have sold (have decided whether they are going

UPSL franchise or their own municipal power system) will UP&L receive clear title
to all the CPN properties that are left in Southern Utah. If this is not true,
where is the title insurance explaining the "subject tos" on the Warranty Deeds?




11. Ms Edwards' explanation of the difference in $27 million and $30
million of CPN properties being added to UP&L rate base causes even more red
flags to go up. With Ms Edwards admitting final settlement between CPN and
UP&L has not taken place (See Paragraph 8). The $30 million added to rate
base would appear to be a questionable number if being used for rate making
purposes, especially with Kanab, Washington, Santa Clara, and Cedar with
50% of the load leaving the system. The salient questions keep crying for
answers. Where are the final accounting figures (itemized) of the $30
million tendered in cash to CPN? Why haven't UP&L shareholders been notified of
the additional $10 million dollar expense to them on this CPN purchase? Where
are the final accounting figures on the sale and purchase of the CPN system?
Where is the title insurance on the Warranty Deeds since all WDs are "subject
to conditions of record"?

12. Ms Edwards statement that Cedar City rejected the option agreement
is true in fact but not in substance. The vote of the people for a municipal
power system transcends the power of the city officials to decline an option .
agreement which is only one of several roads to a municipal power system. The
option agreement for Cedar City was executed by the city. ~The exercising of
that agreement was declined by a city council vote of 3 to 2. The tie breaking
vote was cast by an individual who was nominated by the owners of the Southern
Utah Power Company predecessor to CP National in Southern Utah. It now appears
that with Cedar City being a key element - with 50% of the load - in this CPN
purchase; these Southern Utah Power/CP National owners in Cedar City stand to
receive a sizeable chunk of $30 million dollars from UP&L if they can keep UP&L
in Cedar and municipal power out...herein lies the key to the settlement of
the sale.

13. Giving Ms Edwards the benefit of the doubt that the Partial Release
of CPN properties from the First Mortgage Indenture of Bank of America means
no other CPN properties in Utah were held back. The same question keeps
arising...where is the deed(s) to all of the CPN system in Southern Utah that
are free from any "subject tos". Or where is the title insurance explaining the
“subject to conditions of record" that are on all of the current Warranty Deeds?
Final settlement has not occured (See Exhibit 14 attached). The question of
clear or peaceful title transfer to UP&L has not been resolved (See Exhibit 15 attached).
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Cedar City voters choose municipal
power over UP&L forlocal system

CEDAR CITY-Vuters ol Cedar City Tuesday favored
ealaDhShINE 2 MunCIPas syiiem 10 the Gty raiher than
betng sersed by Utuh Power & Light Lompany

With 6§ percent of the regisiered volers turming wil, the
municipal system recesved g totalof 1 ol voles whiie volers
favoring UP&L garnered L ids voles The vote results had 53
percent 0 {avor of & municipal system and 43 pervemt s
favorof UPAL.

The election was called for by 1he city counced 1n January
alter UPLL annouaced it had entered wtu an agreement
with CP National. which now $erves the ared. 1o purchuse

. iy svstem in southern Ltah und norihern Aruoad The

purchase price was annoumced 15 50 mMiban plus other
Cuastderations

The proposed sale 13 subject o approval by the siale
Pubhic Service Commisaion. ALheu,
inteat to purchase the CPN sisiem i Uvcember 1D
ZSMrael hag oot vel Doen (1140 with (he Pl UFKLof
D Cedar City Munddy did L pajnd 10 fe COf
h the PO U wey
edar Cily represenis upprunimalely du percent of the
tutal CPN sysiem o southern Ltah

(9 banld Thetr own jysiviiid T3l
[tes hve Devame membwers of
the Southuwesl Lo Cwperotive Power Foderation, ahih
has aiso been viing fur thy surchase o UPN They had
made an olicr of Sbe 3 muilion amediately prive (o the sate
by CPN 10 LP&L

The lederation s planning te L1y ty bluck PSC approvai of
the sale

Within the past week. ihe L tan Coulien of Nenoe

Y Cllizens anncunced 15 6tent to Nile 3 prodest agaitist the
. sale with the Ps(’

The {exderation Ead teen negotiabing tor the purchase of
CPN since Aprid, 1979 atter ta O stuifies 10 bl Ceviar
City aned s 1he recftaituder ol e CPN st 100 2re 4 indi2ited
resiemts of ‘he vty and autivime areas 20Ul shve
pErveRt on ther present poter belis by estobhshing ther
QWD SASIEms wild Juidail Pagetied o opeerale ransifiasen
ancd Sasdritmtion & steins

CPN purchases = peteetil of s wledesale puver {rom
UP&L throusth . vun Uabieh expapes w143 Federation
propurents heve i dtined e contract would have W be

transferred  wuh e sale ol ceshicned  wbin
mumcigaiiies cotntd eatablinh cUher poate rospifoes
Botht L P&LL il the fereration bave =t e 1S

wauld amunl o suproximadety $6 te 7 imlion
Councrlwoman Harbara S0 alio s bern it sdead o
AUPPITLET OF MUINCIPal DEwer MICE 30 Wois el et
fLee b vears agu and wise beadesd ng e Ulisesn
Lawalls unerd Power deine sole sapd <y (B0 geY e
uificrals wowld pos have Griolluw the vote of e
TThere 13 fo doutt we won aad il e 4
shvslett n Cedar Cy. she sanl
She sand 1 was now time e pul tetin, .
lerness ol e IRehrn aiil use e frsnesoes o, °
we hder av athatie 1 Cotdar iy 9 b b ber 0
Municigal pawer sy stem o the stateof Ul
Forrest Hunter  also o
stale supporter  adnd ot t
prepie of Uedar Cuy. tiss wili tw
ur Cedar Oty wid 1 preadict ae
of infustry v the cotiimuddy g b iRal e e
comupuity will start workeis badl e baid
e

=i

forecast

Cedaw City: Vanable cloudiness
changing o cloudy lomght and
Thuwrsday Rain or snow posubie
Thuraday stternoon. Figh asar 51,
Low Jstiout 42

S1. George: Pantly cloudy changing
19 clouty lal® 1G1ght wud 3 Chance
of ramn shoawers Thuisday High aboul
6. Lawnear 25

Vol.17No. 93
Wadnesday, February 13,1980

City police considered

WASHINGTON 3 propusdl  LuvErage (rom ire -Reril
to lermynsle the contract  departinent than other
with (he county  shenils  communies Al scre nd
departinent whih provides  parxing an sditiunal
PCe ervice (0 WasDifiun  Ameunl Al qar s e
received tenialive Suppesrt  Beeti  abie 10 determine

[rom oty counciliben & W8T AR Eething much aiore

spevial inecting  Tuesday  Service than Saota Clara
riz2ng he zaid

The progosal aloni «uth
revummentatiuns - {of  \Re Avel emphasied Rl
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GEORGE ). FADEL, avrosurr ov Law

Roos . Mawok — 178 Wast 414 NOUTH — BouNTirvL, UiTan S4018

GEORGE K. FADE]L
Attorney Por Plaintciffs
170 west FPourth South
Bountiful, Utah 84010
Telephone: 295-2421

IN THE DISTRICT COURT OF THE FIFTH JUDICIAL DISTRICT
IN AND FOR COUNTIES OF IRON AND WASHINGTON, STATE OF UTAH
AND
IN THE DISTRICT COURT OF THE SIXTH JUDICIAL DISTRICT
IN AND FOR THE COUNTY OF KANE, STATE OF UTAH

SOUTHWEST POWER AGENCY, a
political subdivison of the
State of Utah; jointly and
severally with its Municipal
Members, CEDAR CITY, BRIAN
HEAD, ENOCH, KANARRAVILLE,
PARAGONAH, PAROWAN, KANAB,
ENTERPRISE, HURRICANE, IVINS,
LA VERKIN, LEEDS, NEW HARMONY,
ST. GEQRGE, SANTA CLARA,
SPRINGDALE, VIRGIN, and
WASHINGTON,

COMPLAINT

Civil No.

Plainciffs,
vs.
C. P. NATIONAL CORPORATION,
& corporation; and UTAH POWER
& LIGHT COMPANY, a corporationm,

Defendants.

l. The plaintiff, Southwest Power Agency, herein some-
times called SPA or Agency, is a political subdivision of the state
of Utah formed pursuant to the Interlocal Co-Operation Act, Title II,
Chapter 13, Utah Code Annotated 1953, as amended, whose membership
i3 constituted by the municipal plaintiffs and Toquerville.

2, C. P. National Corporation is a California corporation
qualified to do business in the state of Utah, and its r?gia:ered
agent is C. T. Corporations System at 175 South Main Street, Salt
Lake Ciry, Utah.

3. Utah Power & Light Company is a Utah corporarion
whose registered agent is S. G. Baucom, 1407 West North Templa,

Salt Lake City, Utah.
4. The plaintiffs bring this action in exercise of

their respective rights of eminent domain in behalf of cheir

DIT ¢
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GEORGE K. FADEL - ]gp,.
. Attorney For Petitioners -
g 170 West Fourth South S Secy
Bountiful, Utah 84010 ”"’”m“
Telephone: 295-2421 vp

BEFORE THE PUBLIC SERVICE COMMISSION OF UTAH

In the Matter of the
Application of CP NATIONAL
CORPORATION and UTAH POWER
& LIGHT COMPANY for the sale

) PETITION FOR EXTENSION OF
)
and purchase of the publie h)
)
)

TIME TO EXERCISE QPTIONS
TO MUNICIPALITIES

utility electric business of
CP RATIONAL for service in
Washington, Iron and Kane
Counties.

Case Nos. 80-023-01
80-035-02

e

COMES NOW GEORGE K. FADEL, attorney for the petitioners

and respectfully represents as follows: :

1. Pursuant to Orders issued in the above cases on June
4, 1981 and August 3, 1981, the following Utah wunicipalities,
petitioners, have by formal resolution of their respective governing
bodies requested Utah Power & Light Company (UP&L) to grant them.

options pursuant to sald orders:

Cedar City Paragonah
Enterprise Parowan
Hurricane Santa Clara”
Kanab Springdale
Ivins St. George
LaVerkin Toquerville
New Harmony Virgin
Washington

The written requests were filed with UP&L within sixty days from
the date of the order, all having been filed before August 4, 1981.
2. On August 18, 1981, UP&L advised the undersigned that
no options would be negotiated until expiration of the appeal time
after the order dated August 3, 1981. By lerter dated September 4,
1981, UP&GL advised the municipalities thatthéijwould negotiate
options on September 21 and 22 and Qctober 5 and 6. Requests were

made to UP&L for forms or copies of options and data for study

Rocn .- Manon = 1 TR Wass 470 Aovrn — RoUsTiFvE, Vran §4N1D

GEORGE K. FADEL, srvosmar 4t Luw

prior to the date of negotiation but UP&L responded that none had
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' November 1978
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Sou thwest Utah o
Power Federation
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8. Davis

'ENGINEERS-CONSTRUCTORS _ m
~ SALT LAKE CITY, UTAH”
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FORD BACON and DAVIS

CP NATICNAL CORPORATION - UTAH DIVISION

ELECTRIC PLANT IN SERVICE

----------- - -

INTANGIBLE PLANT =
FRANCHISES & CON3ENTS

STEAM PRODUCTION PLANT
DIESEL PRODUCTION PLANT
TRANSMISSION PLANT
DISTRIBUTION PLANT
GENERAL PLANT

TOTAL

HYDRO PRODUCTION PLANT

CPN
ORIGINAL
COST

$350
1,873,650
601,500
5,847,000
8,154,000
489, 360
316,965,860
717,700

$17,683,560

'

CPN
ACCRUED

DEPRECIATION

$1,153,800
804,000
1,249,700
1,386,300
190, 400

$4,383,800
265,500

$4,649, 300

$350
720,250
197,500
8,597,300
6,767,700
298,960

$13,034,260

ADJUSTED

DEPRECIATION

-

(39,650)
1,477,600
483,500
1,250,000

1,910,000°

389,360

$5,500,810

FAIR
MARKET
VALUE

$10,000
396,050
118,000
¥,597,000
6,244,000
100,000

$11,u465,050
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3-10 Taylor-C

in the purchase of that territory.

Q. Now, how -- how did the Company arrive at valuations
for the C-P National system?

A. Again, that's a financial matter that Verl can indicate

better than I, but basically book value.

Q. So, it was book value rather than a market value?
A. Yes.
Q. Are you familiar with the Salt Lake engineering firm

of Ford, Bacon & Davis?
A. I've heard of them, yes.
Q. Do you know if -- are you familiar with an evaluation
that they did of the C-P National system?
MR. FORSGREN: Mr. Chairman, I don't know where
all this is going. I don't see the relevance of that to this
case and if we're trying to expedite the hearing I would
object to this line of testimony.
COM. CAMERCN: Give us some relevancy, Mr. Eagstrom,
because I also have a feeling that it doesn't have anything
to do with what we're doing here, but if it does tell me.
MR. HAGSTROM: Well, to put it into Mr. Forsgren's
earlier words, I don't want to spill the beans.
MR. GINSBERG: Maybe let's wait and see the beans.
COM. CAMERON: How long before we get to the beans?

MR. HAGSTROM: Probably five minutes.

COM. CAMERON: All right. You may proceed.

VERN D. WILDE 6032
Certified Shorthand Reporter .
Sait Lake City, Ctah
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i-3 Taylor-C

the C-P National system, and I don't know if I'm hearing
Mr. Taylor indicate that there are some others at this time
or not.
MR. FORSGREN: Mr. Hagstrom doesn't state the facts,

Mr. Chairman. If I might clarify, I indicated and I think

Ms. Edwards who was here and worked on this case indicated

that there had been no appraisals made with the exception of

the Fredonia appraisal which was recently done in connection

with the condemnation action of Fredonia in Arizona.

COM. CAMERON: Well, the appraisals that I thought
they were talking about at that time related to the specific
arpraisals for geographic boundaries of the Ccities in guestion.
Maybe I'm wrong. Were you talking about an appraisal cone by
Utah Power & Light prior to the C-P National sale which set an
evaluation on the property that they were attempting to pur-
chase?

MR. HAGSTROM: Right. 1In other words, back in
1980, '81 time perioad.

COM. CAMERON: Okay. MNow =--

MR. FORSGREN: She indicated there were none done.

COM. CAMERON: All right. So with this clarification,

what? Do you know something, Mr. Taylor, that they are not
talking about?
THE WITNESS: No. I -~ my recall, I would say that

the -~ whatever record was placed before the Commission is the

VERN D. WILDE 6036
Certified Shorthand Reporter
Salt Lake City, Utah
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4-4 Taylor-C

records of the Company in that case and certainly that's

better evidence than what 1 may or may not recall,Pput I L V]

not part of an evaluation, that I recall,

COM. CAMERON: I don't mind you asking a question
about this if it's helpful to where we are moving here, but
explain what it is. After you go through this, I may have
to give you my impression of what occurred at the C-P National
hearing relating to this specific document, but go ahead.

I mean -- and I believe we had the entire thing.

MR. HAGSTROM: Well, I'm at a loss here because 1I
don't know if this particular document, AG-12, was part of
that C-P National case and --

COM. CAMERON: What my recollection —- and I'd have
to go back to the records specifically, but it was utilized
by the Southwest Power Federation in their argument, and
Mr. Barker of the Attorney General's staff was in effect
cdetached or something to serve as counsel for the mayors in
that proceeding, not as counsel for the Committee of Con-
sumer Services, but I do not recall specifically a principal
from Ford, Bacon & Davis coming on and testifying, but they
may have done so.

I will say that the Commission at that time had
great guestion as to the validity of the numbers that were
presented in the document and went more to other areas. I

think another clarification was I don't believe the sale was

VERN D. WILDE 6037
Certified Shorthand Reporter
Salt Lake City, Utah
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1-9 ' Tavlor-C

shows that the book value of the assets listed there is approxi-

mately $13 million, the original cost was $17 million and it
shows a fair market value of a little over $11 million; is
that right?
A. That's what the sheet indicates.

COM. CAMERON: Excuse me. Where does it show
book value?

MR. BAGSTROM: "C-PN Net Plant" column. Original
cost minus accunulated depreziation, or, accrued depreciation.

COM. CAMERON: Ok-y.

MR. HAGSTROM: Q. Now, did -- was UP&lL aware of
the Ford, Bacon § Davis study at the time that the -- that

UP&L was looking at the purchase of C-P National?

MPeL Law awd

-t I
A, No. SEuTy Al 7 fvaluated Study,
© - ek 7 ©P - re was public M"'/d,f(f"/C Mdd/e a'/ﬁ-r Dec. 77,
Q. And you've already indicated that as far as you know at
the time of the C~P National system purchase there was no
separate appraisal, did you not, by Utah Power & Light?

Is that correct?

A. I don't know of one, that is correct.
Q. Pardon me?
A. I don't know of one but the record would show -- whatever

is in the record will be there I'm sure.
Q. Now, isn't it true that the C-P National System when

purchased by UP&L was, I guess you might say, rundown, needed

a lot of improvements?

6068
VERN D. WILDE
Certified Shorthand Reporter
Salt Lake City, Utah




Exhibit 10 (2 pages

. UTAH POWER & LIGHT COMPANY
1407 WEST NORTH TEMPLE STREET
SALT LAKE CITY. UTAH 84116
801 - 535.4211

HARRY BLUNDELL

PREMIDRNT
AND

CMIE? EXECUTIVE OFFICEE Jarmary ll, 198¢C

To: C. P. National Customers

As you may have heard, Utah Power & Light Co. has offered to
buy, and C. P, National has agreed to sell, their electric service
facilities in southemrm Utah and northern Arizona.

Utah Power persomnel have been visiting with elected officials
and members oI the commmnity in the area to get acquainted and to
tell them how pleased we are to have an opportunity to provide
your electric service. This is one of the beautiful areas of Utah
we have not previously had the opportunity to serve, although we
have had manty discussions with your previous supplier seeking a
way to bring our reliable service to you.

Our service will save you money because we have lower rates;
and, as we upgrade facilities, we will give you better service.
For years we have been generating much of the power you use, but
up until now, our service has not been direct.

UP&L strives to be a good and considerate corporate citizen
wherever it serves. We are especially happy to be able to extend
this effort into southern Utah and appreciate very much the courtesies
extended to us on our visits.

At meetings we have held, we encouraged questions from your
city and county officials and others...''no holds barred." The
attached sheets give our replies to the more frequently asked
questions. If you have additional questions, please send them to
the address shown below.

Cordially yours,

;2;222w2;7 /¢QZZZZ'QﬁZQf¥¢ |

Harry Blundell, President
P. O. Box 899 - Dept. SU
Salt Lake City, Utah 84110




Isn’t there more cheap Federal power
may be allocated to this area?

t

:‘ questionable. It is highly unlikely
that those now receiving such sub-
sidies will give them up willingly
although new sources planned may
have some capacity available (but
are mostly “peaking units" which do
not increase the amount of energy
available).

" Do you intend to improve the existing
transmission capacity into the St.
George area?

Is $20 million a fair market price or
is it too much for the C. P. National
system?

The price paid for C. P. National
properties is a fair price based upon
“rofessional engineering evaluations
of the value of the properties.

an't a munijcipality bund a power
plant just as cheaply as UP&L?

Power plants are usually built by
large construction firms specializing
in such plant construction. The dis-
advantage of the municipal organiza-
tion is that when much or all of their
energy comes from one new plant,
built at today’s high costs and finan-
ced at today’s high rates, their rates
tend to be higher. UP&L customers
have the advantage of plant costs
and financing over many years in the
past at much lower cost, and UP&L's
service rate is based on the average
of these lower costs over the years.

Vv e e rexs .

.- Can’t municipalities issue bonds to
finance an electric system at a rate
below that available to UP&L?

The interest rate may be lower on
tax-free bonds but the cost-of-interest
on utility bonds, after the utility

takes the tax deduction of interest,
will be very close to the same—if not
lower for the taxpaying utility. It
should also be noted that a town's
bonding capacity for other needs
(sewers, etc.) may be reduced if muni-
cipal bonds are issued.

Southern Utah is growing rapidly.
What do you expect to pay in local
taxes to help pay for schools, water
supplies, sewers and other public
services?

C. P. National was paying approxi-
mately $100,000 per year in local
taxes on their investment in the area.
Since UP&L will be upgrading the

C. P. National system, it is expected
that taxes paid to local governments
will go up.

Note: No taxes are paid by munici-
pally-owned electric utilities.

UP&L says it uses coal for over 90%
of its power generation. Where does
it get the coal?

UP&L owns three mines in Emery
County with reserves adequate to
supply its plants there for the life of
the plants (about 35 years). These
mines also ship coal to UP&L plants
in Carbon and Salt Lake counties. The
company has a long-term contract
for coal supplies for the life of its
Wyoming plants. UP&L’s fuel supply
is one of the most favorabie in

the West.

Fage 1 of 4 pege £l out




rrom orticial PoL Urder & Report: 80-023-01 & 80-035-02 exhipit 1l

From Page 18(¢) The evidence is that UP&L will not be acquiring any
. deferred taxes, and the proceeds to be retained by CPN as a
result of the sale will be equal to the net book value of the

system. Further, that the total sales price is currently

-19-

expected to be approximately $20.9 million and that some

additional adjustment will be made at the time of closing;

however, those adjustments will not result in a substantial

or material change. The adjustments to be made are common

adjustments that pertain to the purchase of any on-going
business nécessitated by changes in inventory, accounts
receivable, and additional system improvements as of the date
of closing. The evidenée is further that the sales price

will have no'material adverse impact on UP&L's shareholders

or ratepayers, nor will it impact adversely on the current

CPN customers. The evidence demonstrates that, as of the

date of the hearing on this issue; 1) the acquisition will

not change the current earnings per share; (2) the rate of
return for the UP&L system as a whole will increase from 10.54%
to 10.56%; (3) the financing will be obtained from the Company's
investors and not from ratepayers, thus, there will be an
insignificant financial impact on UP&L ratepayers; and (4) the
purchase price amounts to approximately 1% of the Company's
total capitalization or property investmenté, and this sum can
be raised without affecting UP&L's capital structure or its
ability to finance its on-going construction or operations.

It is conclﬁded, and the Commission finds, that the purchase
price, including the acquisition adjustment, is rational, bona-

fide and justifiable..
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< ; Exhibit 14
= o March 1984 :

UTAH POWER & LIGHT COMPANY
OPTION AGREEMENT WITH CEDAR CITY

(1)

Net Book Value June, 1980 $ 1,524,457

Underground not included in LEI

(Previously found in improvements) 206,343(4)

Subtransmission (34.5 kV) in City limits not )
included in LEI . 30,013(D

Substations not included inm LEI (6)
(Previouslv found in severance) 280,000

Net Book Value of Additions June, 1980 -3

October 1, 1981 477,907¢7
Proporticnate Share of Acquisition Adjustment(Z)

(32.5%) Al18, 584
Net Book Value of Plant Additions

October, 1981 through Decemper, 1983¢3 2,671,811(%
Less Depreciation(3) (128,432)
Matcerials & Supply(3) 67,593
Customer Accounts Receivables) 766,308
New Cons;ruccion for Qedar City to remain whole ) (9)

(Previously found in severance) 1,655,000

Severance for UP&L to remain whole 315,000(10)

Sut-Total 5 9,034,784
Additional new facilities to be constructed by Cedar City 500,000(11)

$ 9,584,784

Carrying Charges

TOTAL

(l)From an inventory taken by LEI Consultants, Inc., a subsidiary of

Lemco Engineers, Inc.
)Subjecc to final settlement with C. P, Naticnal ;7

Subject to change pending settlement date




t. Jeanerte Rusk
craff vriter

WASHINGTON CITY — Four southern Utah rities
straggling U take over their power syvstems from Utah
'nwer & L ght Co. have deciued to go ahead and get bor 3
m.aney ana sart the construction work needed to be inde-
~endert
“We re * the end of negotiatinns, ' sard Doug Hunter of
Utah Associated Municipal Power Systems at a meeling
Ty =day w th representatives of the cities.
: ata Clara. Jvine and

= ~-udential-Bagche

vt R BN i
L. ol S I

- gD

nel to explore options for bonuing. The bopding will
; ~eVe uy their el 1 /% -

;o r 3
Lancssar, A bonding plan 1s expected to be presented to
city wounc:s 10 the cities within the next couple of weeks.

Hunter said the major holdup during the last [ew
‘ronths — severance issues — has been resolved with
L P&L. The problem earlier had been that UP&L ap-
>ared to he insisting that the cities spend substantial
arnounts of money te construct new facilities in order to

i cities seek power bonds

be able to coipletely vever from UDP&L before the com-
pany would s¢ 1 to the cities. This would be prouiditive be-
cause the citi?s do not have money to spend on construe-
tion of electrical facilities until they are abie to bond.

A corupromise has been worked out where severance
wiil occur in ;tages. Some short-term cheaper steps will
be taken righ: awa;", but some joint use facilities will re-
main, and the rest of the. changes necessary to be com-
pletely indepu:ndent will be mage over a longer tern.

“‘We've gol all of your problems solved today,” <aid An-
ton Tonc, the UAMPS offirial who has been working on
severance, a’ he addressed that issue at Tuesday’s meet-
ing. “We've 1 1ade a lot of progress,” he added.

UPAL ®a- ant cqbmitted finai purchase paice: o L
systems yet .ind Hunter said he expects the company to
inflate the pr ce. '“They'll be asking you (o pay for a lot of
labor."” he sa:d

One of the reasons he is urging the cities to get some
money and s:art construction is as a bargaining tool. If
the price is t4 high, the optiva of bullding separate acili-
ties is ‘‘a via:le and legitimate option,”” he said, ecpecial-
ly since it hi.s been estimated that it would be cheaper

n buying .JP&L’s facilities.

(See poweron p.8) |

Exhibit 15

ePower bonds sought by cities

(Continu~d from .1
Hlunter »rd Tene tald he cities they wor't lese anything
b, SLar:iIng CONSL UCLION WOrs WILE LNE epudl 1s win:
UP4LL continua beca'se *hey can begin their building
with facilities that will ne=1to be changed in order to sev-
er from UP&LL.

Those facii.lies also would be necessary if tae cities end
up huilding an entire:y new systern 5o woilld not be wast-
ed in amy case. they pointed uut

“We're 99 percent sure that 1t we duplicate. they
{UP&L, would have t1 sell power.” Hunter said. He said
he is confident the Public Service Cnmmission woulc »r-
der UPAL to sell who'tsale nower (o the cities.

He explained that the wheeling agreement UP&Lpro-
posed in August was unacceptabic because it was contin-
gent on the company retaining an inter-connect and oper-
aung agreement.

Prelminary contract

UUAMPS and the four cities had counted on a promised
whe=ling contract from UP&L and had gone anead and
entered a preliminary contract with Tri-State G & T of
Coloravo ~s their main power scurce. Wher a wheeling
contract could not be negotiated. L'AMPS cancelled the
T+i State ~ontract. forfciting about $100,000 for 2ne month
2GwWEL wat il 10 he naul for
The loss of the Colorado prw e soui¢i & ©o* 2atastronh.
ic -funter explain:d. UAMPS has already madc atiange-
ments to buy whol sale power from UP&L in the short
terrr and is exploring other alternatives for the long run,
while also continuing to pursue 3 wheeling contract.

UP&L recently cianged to a new, more favorabie
wholesale rate. Huntzr said, and a year ([rom now the cit-
ies will be eligible for pre-1989 Colorado River Storage

<.

Project power.
otistions on (he terms of the purchese contract &
sont-ming  Punter ga:d. OP&L recentiv wrote a le
ing 17 items {rom proposed agreement that dto
* worked oul, he 3gid. The major probiu:n seéms ic b
e lille. he cxolmined. "Anv time it comes Lo tie

they back off. Thev con'l waun'. (0 Pive US asSUrance

y've got the title.”
1 appears UPEL T-s not gotten cle - title to the s+
Jlems in the four citie: sitwe they were purchasrd Irom

n.ﬁn' I‘}l.@(" f'\'rracf Qh 1/‘*;"\” ~, - -

National in 1980 hev said 'nev do
nol s+¢ this as a problem because a 1 the cities need s 10

ok MR orrew

[T b
SN -

ADuw wiae UC&b e JiE T Lot
‘aovgh it might take some tme to clear clear tities from
the company

Of the 17 areas in the purchase agreement listed by
UP&L. Hunter said 'l sec no big deals There are ways
around them

Teuc outhned for the cities the trutial shor:-t2rm
chanrges that need to be made witiun their cities to starl
severing from JP&L, as well as the ianger-term steps
they will have totake. He also gave them estimates of *he
costs invoived.

$115,000

For Washington, initial costs will be about $65.000. and
total severancs will cost about $115,000, he said

Shart-term costs in Santa Clara will be about $40.000.
Lon '-term. Santa Clara and Ivins will have to divide the
apn ‘oximately $250,000 cost of 3 new substation. Based on
current loads, Santa Clar. would pay about 2/3 and Ivins
atoit 173, Tonc said, “Hut with plans for the 2.500-space
Pacre Canyon Estates RV park in Ivins, that might re-
ver:e, he said.

Tvins’ initial crs5ts would be about £35,000.

L - Verkins' sevarance is the most complicated. Tonc
cal bDecauce there are more joint vse {. 2ilitine the  arn,
Gf* nrther citc 3. Tie short-term cost will be in the $65,
000 » $70.000 range. Over the long run, it will cost 2hout
$5%..05 to tis into Hurricane and divest from UPAL.

Tonc said that because of retaining some joint use fa-
cilities with UP&L for awhile, the cities probably will be
rer iired to have at least partial operation and mainte-
narce contracts with UP%L, although they apprar to b
leaning toward an independent contract for the major O &
M : ork on the systems. R

S.me city officials are indicating they don’t wan! to
con ract with UP&L for O & M any more thar: absolutely
ne. :ssary. Alternatives are contracting with a nearby
mu.icipal city, such as 5t. George in the cass ~ Washing-
“~:, and Hurricane in the case of LaVerkin. or going with
a p.ivate contractor. Don Peck, who ki3 the contract iur
the =ity of Parowan. 1s ane of those bidding for the j-:b

L

A/e,n‘m‘l‘ors




Exhibit 16

Official Ballot for the Municipality of
edar City, Utah
Special Bond Election, November 6, 1984

City Recorder

INITIATIVE PETITION
MUNICIPAL POWER ORDINANCE

N Cedar City shall immediately commence the acquisition of an electric power system to fulfill the needs of its
inhabitants by purchase, lease. condemnation. construction, or combinations thereof, to be operated by the
municipality or its assigns; and shall expeditiously negotiate in good faith to acquire the existing private
distribution system at a fair iarket value. and if it cannot be timely acquired that other methods and sources
be diligently pursued; the City is hereby authorized and directed to do all things reasonable and necessary to
acquire. maintain. and operate a power distribution system, and a power supply.

FOR
AGAINST

To vote in favor of this Initiative Petition, place a cross (X' in the square after the word, “FOR." To vote
against this Initiative Petition. place a cross (X) in the square after the word, "TAGAINST."

PROPOSITION 1
Shall the City Council of Cedar City, Utah, be authorized to issue General Obligation Electric Power Bonds

in an amount not to exceed Six Million Two Hundred Fifty Thousand Dollars (86,250,000), and Electric
Power Revenue Bonds in an amount not to exceed Eighteen Million Seven Hundred Fifty Thousand Dollars
(818,750,000) for the purpose of defraving all or a portion of the cost of acquiring or constructing an electric
utility system, including but not limited to electric generating facilities, transmission and distribution lines,
transformers, substations, utility poles, operating equipment, and other related appurtenances; and for the
payiment of expenses reasonably incurred in connection with the acquisition or construction of said
improvoments and the authorization and issuance of said bonds and such additional amounts as may be
necessary to provide moneys for the refunding of all or part of the bonds authorized hereunder at or prior to
maturity thereof, including the cost of issuance of such refunding bonds; said bonds to be due and payable in
not to exceed thirty (30) years from the date of said bonds, said General Obligation Bonds to be payable as to
both principal and interest from ad valorem taxes and/or other revenues of the city; and said revenue bonds
to be payable fully as to both principal and interest from the net revenues to be derived from said electric
utility system and under no circumstances to be a general obligation indebtedness of the City within the
meaning of any state constitutional provision or statutory limitation nor a charge against the general credit or
taxing powers of said City?

For the Issuance of Bonds

Against the Issuance of Bonds

To vote in favor of this bond issue, place a cross (X) in the square after the words, “For the Issuance of
Bonds.” To vote against this issue, plave a cross (X) in the square after the words, “Against the Issuance of

Bonds.”
[ TSR v S N
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- | . Exhibit 20 (2 p4ges)

: | AGREEMENT OF PURCHASE AND SALE

AGREEMENT OF PURCHASE AND SALE, dated as of
April 28, 1980, by and between CP NATIONAL CORPORATION, a
corporation organized and existing under the laws of the
State of California and a regulated public utility ("Seller"),
and UTAH POWER & LIGHT COMPANY, a corporation organized and
existing under the laws of the .State of Utah and a régulated
public utility ("Buyer™).

WHEREAS, Seller wishes to provide for the transfer
to Buyer by Seller, and Buyer wishes to provide for the
acquisition by Buyer from Seller, of the electric utility
business of Seller in Utah and Arizona and the real property
and substantially all of the other assets of Seller related
thereto; |

NOW, THEREFORE, Seller and Buyer hereby agree
as follows: ! -

1. TERMS OF TRANSACTION. On the basis of the

representations, warranties and agreements of Seller and
Buyer, and upon the terms and subject to the conditions

herein stated, the parties hereto agree that on the Closing

Date (as hereinafter defined):




" termination of this Agreement under clause (a) or (c) of
Subsection 6.4 or under Subsection 6.5. If Buyer elects
to retain|outside counsel in connection with.any. such ﬁro—._
ceeding, sucﬂ counsel shall be agreed upon by Buyer and |

- Seller. In addition} Seller shall have the right, at its

expense, to retain éounsél for any such proceediné. Share~

holder suits and contract actions brought against Seller to
which Buyer is not a named defendant, and investigations or
proceedings brought by agencies (e.g., the Securities and

Exchange Commission or the Internal Revenue Service) not

having jurisdiction over matters related to the transactions

contempldted hereby are expressly excluded.

Sectirm ), 3 (b)(i) Notwithstanding (a) the existence of one or

more condemnation proceedings, or the threat or imminence

thereof, against some portion or all of the Electric System,

(b) the existence of one or more other legal or regulatory

3 proceedings, or threat or imminence thereof, relating to

some portion or all of the Electric System, other than

proceedings necessary to obtain approval of this Agreement

as specified in Subsection 6.1.2, or (c) the actual or

threatened construction of f3¢ilitégﬁ_QEgiiﬁﬁEiY%WPE_PF_

parallel to all or a portion of the Electric System, the

parties shall be obligated to close the transactions contem-—

.
plated hereby when the conditions set forth in Section 6(;Q$n

hereof are satisfied, and Seller will convey the Electric

System to Buyer subject to such proceedings (with net book
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BEFORE THE PUBLIC SERVICE COMMISSION OF UTAH

IN THE MATTER OF THE APPLICATION
OF UTAH POWER & LIGHT COMPANY,

AND PC/UP&L MERGING CORP. (TO BE
RENAMED PACIFICORP) FOR AN ORDER
AUTHORIZING THE MERGER OF UTAH
POWER & LIGHT COMPANY AND
PACIFICORP INTO PC/UP&L MERGING
CORP. AND AUTHORIZING THE ISSUANCE
OF SECURITIES, ADOPTION OF TARIFFS,
AND TRANSFER OF CERTIFICATES OF
PUBLIC CONVENIENCE AND NECESSITY
AND AUTHORITIES IN CONNECTION
THEREWITH,

SERVICE

Case No. 87-035-27

I hereby certify that I delivered a true and correct copy of the
foregoing Submission by either hand delivering or olacing the same in the
United States Mail, postage prepaid to the following, this 6th day of June, 1988:

Sidney G. Baucom

Thomas W. Forsgren

Edward A. Hunter, Jr.

1407 West North Temple
Salt Lake City, Utah 84140

Robert S. Campbell

Gregory B. Monson

Watkiss & Campbell

310 South Main Street
Twelfth Floor

Salt Lake City, Utah 84101

Raymond W. Gee
330 South Third East
Salt Lake City, Utah 84111

George M. Galloway

Stoel Rives Boley Jones &
Grey

Suite 2300

900 S.W. Fifth Avenue
Portland, Oregon 97204

Michael Ginsberg

Assistant Attorney General
State Capital Building
Salt Lake City, Utah 84114

Sandy Mooy

Assistant Attorney General
State Capital Building
Salt Lake City, Utah 84114




A. Wally Ssandack, Esq.

Attorney at Law

370 East Fifth South

Salt Lake City, Utah 84111

Alice Ritter Burns

Cedar City Attorney

110 N. Main Street

P.O. Box 249

Cedar City, Utah 84720

Michael S. Gilmore

Lori Mann

Deputy Attorneys General
Idaho Public Utilities
Commission

Statehouse Mail

Boise, ldaho 83720

Chris L. Engstrom

Snow, Nuffer, Engstrom &
Drake

Washington City Attorney
90 East 200 North

St. George, Utah 84770

Stephen Randle, Esq.
Ungricht, Rnadle & Deamer
520 Boston Building

Salt Lake City, Utah 84111

Dale A. Kimball, Esq.

Gary A. Dodge, Esq.
Kimball, Parr, Crockett &
Waddoups

185 South State Street

P.O. Box 11019

Salt Lake City, Utah 84147

David Christensen, Esq.
Assistant Attorney General
State Capital Building
Salt Lake City, Utah 84114

F. Robert Reeder, Esq.

Val R. Antczak

Parsons, Behle & Latimer

185 So. State Street, Suite 700
P.O. Box 11898

Salt Lake City, Utah 84147-0898

Myrna J. Walters, Secretary
Idaho Public Utitlities
Commission

Statehouse Mail

Bosie, Idaho 83720

Paul T. Morris

West Valley City Attorney
I. Robert wall

2470 South Redwood Road
West Valley, Utah 84119

James A. Holtkamp

Van Cott, Bagley, Cronwall &
McCarthy

50 South Main, Suite 1600
P.O. Box 45340

Salt Lake City, Utah 84145

Richard w. Giauque, Esq.

Gregory P. Williams, Esqg.

Gary F. Bendinger, Esq.

Giauque, Williams, Wilcox &
Bendinger

500 Kearns Building

Salt Lake City, Utah 84101

Lynn W. Mitton, Esq.
Attorney at Law
8722 South 300 West
Sandy, Utah 84070

Donald R. Allen, Esq.
John P, Williams, Esq.
Duncan, Allen & Mitchell
1575 Eye Street, N.W.
Washington, D.C. 20005




Charles M. Darling, IV

J. Patrick Berry

Sheryl S, Hendrickson
Baker & Botts

555 West 13th Street, N.W.
Suite 500 East

Washington, D.C. 20004-1104

Fredric D. Reed

Senior Vice President

Pacific Power & Light Company
902 SW Sixth Avenue

Portland, Oregon 97204

Robert Campbell, Esgq.

Watkiss & Campbell

Attorneys at Law

310 South Main Street

Salt Lake City, Utah
84101-2171

Peter J. Brickfield

Jill M. Barker

Ritts, Brickfield & Kaufman
Suite 915

Watergate 600 Building
Washington, D. C. 20037-2474

Andrew W. Buffmire, Esq.
William P. Schwartz, Esq.
Hansen & Anderson

50 West Broadway, Suite 600
Salt Lake City, Utah 84101

Roger Cutler

Salt Lake City Attorney

324 South State

Salt Lake City, Utah 84111

Jay Bowcutt
Nucor Steel
P.O. Box 488
Plymouth, Utah 84330

George M. Galloway, Esq.

Stoel Rives Boley Jones & Grey
Attorneys at Law

900 SW Fifth Avenue

Portland, Oregon 97204

James Fell, Esq.

Stoel Rives Boley Jones & Grey
Attorneys at Law

800 SW Fifth Avenue

Portland, Oregon 97204

John P. Williams, Esq.
Duncan, Allen & Mitchell
1575 Eye Street, N.W.
Washington, D.C. 20005

Donald B. Holbrook

Calvin L. Rampton

Ronald J. Ockey

1500 First Interstate Plaza
170 South Main

Salt Lake City, Utah 84101
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. Charles M. Darling, IV
J. Patrick Berry
BAKER & BOTTS
555 13th Street, N.W.
Suite 500 East

Washington, D.C. 20004-1109
(202) 639-7700

BEFORE THE
PUBLIC SERVICE COMMISSION OF UTAH

UTAH POWER & LIGHT COMPANY
PACIFICORP
PC/UP&L MERGING CORP.

CASE NO. 87-035-27

BRIEF OF
AMAX MAGNESIUM CORPORATION

JUNE 3, 1988




