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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 Aqency;

which organizations represented the Southern Utah cities proceedinq 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 prooerties in Southern Utah to UP&L

has not been settled. And that UP&Lmay not have received peaceful title to these

utility properties they are tryi ng to merge with Pacifi corp.

DATED this 6th day of June, 1988

CARL L. PALMER

President of CARL L. PALMER AND ASSOCIATES

Municipal Power Consultants
4735 Bron Breck Dr.
Salt Lake City, Utah 84117
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DATED this 6th day of June, 1988.

CARL L. PALMER

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

My ommission Expires: Residing at:
Salt Lake County, Utah

0
DATED this 6th day of June, 1988.

CARL L. PALMER

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

1 ^,.. '

Notar Public
My Commission Expires : Residing at:

(Cle11 ^f' Salt Lake County, Utah



AFFIDAVIT

STATE OF UTAH )

COUNTY OF SALT LAKE )
Case No. 87-035-27

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" filinq between CPN

and UP&Lwas a function of time necessary "to conclude negotiations and orepare
the filing applications", independant of the Cedar City elections. The record
and ci rcumstances would indicate otherwise . With Cedar City being approximately
5OX of the CPN load it appears too i ronic and beyond reason to believe that after
UP&Lannounced their Letter of Intent to purchase CPN on December 14, 1979 by chance
UP&Lofficials 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 liabilities 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). Aqreed, the Letter
of'ntent contained provisions to "move forward" notwithstanding condemnation,

duplication, or "regulatory proceedings"; however, as my testimony asserted,
UP&Lwas 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!
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Point

Point

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).
2: The President of UP&L,James Taylor and Mr. Thomas W. Forsgren

UP&Lattorney (for Ms Edwards) declares under oath that UP&Lhas

never made an evaluation study (appraisal) of the Southern Utah

CPN properties, that they are aware of (See Exhibit 7 attached).
3: Oct 8, 1979: $ 20 million was UP8L's offer to buy CPN.

months later

7 months later

14 months later

SAME DATE!

—Point

Jan 11, 1980: $ 20 million was UP8L's purchase price announced

to all CPN ratepayers in Cedar City by UP&LPresident

Harry Blundell, stating:
"The price paid for CP National properties is a

fair price based upon professional engineering

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 statinq:
"Some additional adjustments will be made at the

time of closing; however, those adjustments will
not result in a substantial or material chanqe"

(See Exhibit 11 attached).

Oct 1, 1981: $ 20 million was UP8L's purchase price announced

JIK to UP & L shareholders, stating:
"Under the contract the purchase price is

approximately $ 20 million" (See Exhibit 12 attached)
1Ii

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&LSHAREHOLDERS.

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,

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

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.wMa"
3 months later

Jan 11, 1980: 120 mill ion was UP&L's purchase price announced
to all CPN ratepayers in Cedar City by UP&L President

Harry Blundell, stating:

7 months later The price paid for CP National properties is a

fair price based upon professional engineering

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

14 months later

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)10,
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,

(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'f

the load had voted against UP&L(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 UP8L and CPN to get the cities "off their back"

so they could settle and transfer title from CPN to UP8L. 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:

Point 6:

4. Ms

With Cedar City voting for thei r 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 sell? What would UP&Lend up

with to buy...and what would i t be worth? Under such unknowns the

utilities couldn't settle, and it's highly unlikely peaceful title
could be transferred.

Responding to UP&L's notice to the PSC (Edwards'etter 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 UP8L 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, c, d, or e, have been filed with the Utah PSC.

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

Point 4 (continued): As previously noted there was already a condemnation
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of the load had voted against UP&L (See Exhibit 1 attached). Now
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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 sell? 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) Neithe r a, b, c, 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



ch 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'ffer to CPN. After the PSC

ruling, that UP8L had to "sell back" to the cities the UP8L/CPN price raised

to $ 30,958,334 (170% higher) the next month! UP8L 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'ondemnation outcome UP&Lwas

committed to "go forward" as stated by his Edwards. To "go forward" doesn'

mean that settling and transfer ring 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 UP&L'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&Lshareholders 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&Lmanagement toward spending "10 million

additional" of shareholder money and then not informing them. Shareholders haven'

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&Lpurchased the CPN properties in Naiad 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.
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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
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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
-cord" 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 UP&Lwhere 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 'hccounting 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&Land CP National? Where are they? What are the final settlement figures
between UP&Land CP National? Where are they? If UP&Lhas 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&iAgreement" 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&Lwhen UP&Ldoes 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 (UP&L)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 new hold "subject to" Warranty Deeds. But not

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

UP&Lfranchise or their own municipal power system} will UP&Lreceive 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?

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 tot"
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 UP &L 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 'Sccounting adjustment " as she refers to it probably refers to the
k$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 UP& L 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 UP & L 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 ( UP&L) 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
UP&L 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'xplanation of the difference in $ 27 million and $ 30

million of CPN properties being added to UP&Lrate base causes even more red

flags to go up. With Ms Edwards admitting final settlement between CPN and

UP&Lhas 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 wi th 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&Lshareholders 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&Lif 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 benefi t 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&Lhas not been resolved (See Exhibit 15 attached).

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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GKORGK K. F+DKj.
Attorney For Plaintiffs
170 west Fourth South
Bountiful, Utah 84010
Telephone: 295-2421

ZN THE DZSTRICT 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 DZSTRICT

IN AND FOR THE COUNTY OF RANE, STATE OF UTAH

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

)
Plaintiffs,

)

COMPLAINT

Civil No.

C . P, NATIONAL CORPORATION,
a corporation; and UTAH POWER )

& LZGHT COMPANY, a corpoxation,
)

Defendants.
)

1. The plaintiff, Southwest Power Agency, hex'ein some-

times called SPA or Agency, is a political subdivision of the state

of Utah formed pursuant to the Interlocal Co-Operation Act, Title ZZ,

Chapter 13, Utah Code Annotated 1953, as amended, whose membership

is constituted by the municipal plainti,ffs snd Toquerville.
4

2, C, P. National Corporation is a California corporation
0

qualified to do business in the state of Utah, and its registered

agent is C. T. Corporations System at 175 South Main Street, Salt
~ j Lake City, Utah.

3. Utah Power & Light Company is a Utah corporation
I

whose z'egistered agent is S. G, Baucom, 1407 'West Noxth Temple,
l4

Salt Lake City, Utah.

g
4. The plaintiffs bring this action in exercise of

s

i theix'espective rights of eminent domain in behalf of theirok

txn1b1

GEORGE K. FADE7.
Attorney For Plaintiffs
170 west Fourth 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 ) C 0 M P L A I N T
severally with its Municipal
Members , CEDAR CITY , BRIAN )
HEAD , ENOCH , KANARRAVILLE,
PARAGONAH , PAROWAN , KANAB, )
ENTERPRISE , HURRICANE . IVINS,

Civil No.LA VERKIN , LEEDS . NEW HARMONY, )
ST. GEORGE , SANTA CLARA,
SPRINGDALE , VIRGIN, and )
WASHINGTON,

Plaintiffs,

vs.

C. P. NATIONAL CORPORATION,
a corporation; and UTAH POWER )
& LIGHT COMPANY, a corporation,

Defendants.

1. 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

is 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 registered

agent is C. T. Corporations System at 175 South Main Street, Salt

Lake City, Utah.
C gg
". i 3. Utah Power & Light Company is a Utah corporation

whose registered agent is S. G . Baucom , 1407 West North Temple,

Salt Lake City, Utah.

4. The plaintiffs bring this action in exercise of

0
their respective rights of eminent domain in behalf of their
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GEoRGE E. PADEI.
Attorney For Petitioners
170 West Fourth South
Bountiful, Utah 84010
Telephone: 295-2421

BEFORE THE PUBLIC SERVICE COMMISSION OF UTAH

In the Matter of the
Applicatian of CP NATIONAL
CORPORATION and UTAH POWER

6 LIGHT COMPANY for the sale
and purchase of the public
utility electric bus ines s of
CP NATIONAL for service in
Washington, Iron and Kana
Counties.

) PETITION FOR EXTENSION OF
TIME TO EXERCISE OPTIONS

) TO MUNICIPALITIES

)
Case Nas. 80-023-01

) 80-035-02

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 municipalities,

petitioners, have by formal resolution of their respective governing

bodies requested Utah Power 6 Light Company (UP&L)to grant them

options pursuant to said orders:

Cedar City

Enterprise

Hurricane

Kanab

Ivins

LaVerkin

New Harmony

Washington

Paragonah

Parowan

Santa Clara

Springdale

St. George

Toquerville

Virgin

The written requests vere filed with UP6L within sixty days fram
P

the date of the order, all having been filed before August 4, 1981.

2. On August 18, 1981, UP&Ladvised the undersigned that

no options would be negotiated until expiration of the appeal time

after the order dated August 3, 1981. By letter dated Sept'ember 4,

1981, UP&Ladvised the municipalities that they would negotiate

options an September 21 and 22 and October 5 and 6. Requests vere

made to UP6L for forms or copies of options and data for study
0
Q a prior to the date of negotiation but. UP&Lresponded that none had

Lx

0
GEORGE K . FAnEL.

Attorney For Petitioners
170 West Fourth South
Bountiful, Utah 84010
Telephone : 295-2421

°i Vt.

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
and purchase of the public
utility electric business of
CP NATIONAL for service in
Washington, Iron and Kane
Counties.

PETITION FOR EXTENSION OF
TIME TO EXERCISE OPTIONS

TO MUNICIPALITIES

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

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 municipalities,

petitioners , have by formal resolution of their respective governing

bodies requested Utah Power & Light Company (UP&L) to grant them

options pursuant to said 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 letter dated September 4,

1981 , UP&L advised the municipalities that they would negotiate

options on September 21 and 22 and October 5 and 6 . Requests were

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

prior to the date of negotiation but UP&L responded that none had

a
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FORD BACON and DAVIS

CP NATIONAL CORPORA IOH - UTAH DIVISION
ELECTRIC PLANT IN SERVICE

CPN
ORIGINAL
COST

CPN CPN
ACCRUED NET
DEPRECIATION Pl AHT

FAIR
ADJUSTED HARKET
DKPRECIATIOH VALUE

INTAHGI SLE PLA NT
F RANCHISES A CONSEHTS

STEAN PRODUCTION PLANT

DIESEL PRODUCTIOH PI.ANT

TRANSHISSION PLANT

DISTR I BUTION PLANT

GENERAL PI.ANT

TOTAl.

HYDRO PRODUCTION PLAHT

8350

1,873,650

601,500

5,847,000

8, 154,000

489

816,965

, 360

,860

717, 700

817,683,560

81 o 153, 400

404, 000

1,249,700

'1, 386, 300

190, 400

84,383,800

265,500

84,649,300

8350

720,250

197,500

~ ,597,300

6,767,700

298,960

812,582,060

452,200

813,034,260

($ 9,650)

1e477,600

483,500

lo250s000

1,910,000'89,360

$ 5,500,810

810
&

000

396,050

118,000

~ ,597,000

6,244,000

100,000

81 1, 465, 050

FORD BACON and DAVIS

I

A
P

a

v
I
I

s

CP NATIONAL CORPORATION - UTAH DIVISION
ELECTRIC PLANT IN SERVICE
---------------------------------------

INTANGIBLE PLANT -
FRANCHISES A CONSENTS

STEAM PRODUCTION PLANT

DIESEL PRODUCTION PLANT

TRANSMISSION PLANT

DISTRIBUTION PLAN *,

GENERAL PLANT

TOTAL

HYDRO PRODUCTION PLANT

CPN
ORIGINAL
COST

CPN
ACCRUED
DEPRECIATION

CPN
NET
PLANT

ADJUSTED
DEPRECIATION

FAIR
MARKET
VALUE

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

$350 - $350 ($9,650) $10,000

1,873,650 $1,153,400 720,250 1,477,600 396,050

601,500 404,000 197, 500 483 ,500 118,000

5,847,000 1,249 ,700 4,597,300 1,250,000 4,597,000

8,154,000 1,386 .300 6,767,700 1,910,000• 6,244,000

489,360 190, 400 298 ,960 389,360 100,000

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

$ 16,965 , 860 $4,383,800 $ 12,582,060 $ 5,500,810 $11,465,050

717,700 265,500 452,200 -
--------- ---------- ----------

$17,683 , 560 $4 , 649,300 $ 13,034,260

I



3-l0 Taylor-C

1 in the purchase of that territory.
2 Q. Now, how -- how did the Company arrive at valuations

3 or the C-P National system?

4 A. Again, that.'s a f inancial matter that Veri can indicate

5 better than I, but basically book value.

6 Q. So, it was book value rather than a market value?

'/ A. Yes.

8 Q. Are you familiar with the Salt Lake engineering firm

9 of Ford, Bacon 6 Davis?

10 A. I'e heard of them, yes.

11 Q. Do you know if -- are you familiar with an evaluation

12 that the," did of the C-P Naticnal system?

13 MR. FORSGRZN: Mr. Chairman, I don't know where

14 all this is going. I don't see the relevance of that to this

15 case and i. we'e trying to expedite the hearing I would

16 object to th s line of testimony.

COM. CAMERON: Give us some relevancy, Mr. Hagstrom,

18 because I also have a feeling that it doesn't have anything

19 to do wi th wl at we 're doing here, but if it does tell me.

MR. HAGSTROM: tlell, to put it into Mr. Forsgren's

21 earlier words, I don't want to spill the beans.

22

23

25

MR. GINSBERGt 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, TILDE
Cettthed Shorthand Reporter

Salt Lake City U,tah

6032
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3-10
Taylor--C

in the purchase of that territory.

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. CAMERON: Give us some relevancy, Mr. Hagstrom,

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
Certified Shorthand Reporter

Salt Lake City, Utah

6032



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,

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

6 Ms. Edwards who was here and worked on this case india"At.ar'l

that there had been no appraisals made with the exception of

8 the Fredonia appraisal which was recently done in connection

9 with the condemnation action of Fredonia in Arizona.

10 COM. C~".ERON: Well, the appraisals that I thought

11 they were talking about at that time related to the specific

12 appraisals for geographic boundaries of the cities in question.

13 Maybe I 'm . rong. Were you talking about an appraisal done by

14 t'tah Power & Ligl t prior to the C-P National sale which set an

15 evaluation on the property that they were attempting to pur-

16 c.,as e?

!'R. HAGS ~ ROM: Right. In other words, back in

18 1980, '81 time period.

19

21

COM. C~".ERON: Okay. Now

!'R. FOPSGREN: She indicated there were none done.

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

22 what? Do you know something, Mr. Taylor, that they are not

23 talking about?

24 THE WITNESS: No. I -- re recall, I would say that

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

YERN D, %11DE
Cert&f&edShorthand RePa~«
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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 Gage indienat-jarl

that there had been no apprai sals wi th

the Fredonia appraisal which was recently done in connec t ion

with the condemnation action of Fredonia i n Arizona.

COM, CA:M.ERON: Well, the appraisals that I thought

they were talking about at that time related to the specific

appraisals for geographic boundaries of the cities in question.

Maybe I'm wrong. Were you talking about an appraisal done 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. HAGS": ROM : Right. In other words, back in

1980, '81 time period.

COX. CAMERON: Okay. Now --

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 -- rry recall , I would say that

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

FERN D. WILDE
Certified Shorthand Reporter

Salt Lake City, Utah
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Taylor-C

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

2 better evidence than what I may or may not recall,+ut X Was

3 not part of an evaluation, that I recall.

COI1. CANERO&i: I don't mind you asking a question

S about this if it's helpful to where we are moving here, but

6 explain what it is. After you go through this, I may have

7 to give you my impression of what. occurred at the C-P National

S heaxing relating to this specific document, but go ahead.

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

10 'AR. HAGSTROi&: Nell, I'm at a loss here because I

don't know if this particular document, AG-l2, was part of

12 t..at C-P I:ational case and

CO.":. CA:HERON: Yhat my recollection -- and I'd have

14 to go back to the recoxds specifically, but it was utilized

15 by the Southwest Power Federation in their argument, and

16 Yr. Barker of the Attorney General's staff was in effect

17 detached or something to serve as counsel for the mayors in

18 that proceeding, not as counsel for the Committee of Con-

19 sumer Services, but I do not recall specif ically a principal

2p from Foxd, Bacon a Davis coming on and testifying, but they

21 may have done so.

I will say that the Commission at that time had

23 great question as to the validity of the numbers that were

24 presented in the document and went more to other areas. I
25 think another clarification was I don't believe the sale was

'YERN D, O'ILDE
Certified Sbotthand Rcponer

5alt Lake City, Utah
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Taylor-C

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

better evidence than what I may or may not recall, '!ut I via

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 I

don't know if this particular document, AG-12, was part of

that C-P National case and --

CON- 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

detached 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 question 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
Certified Shorthand Reporter

Salt Lake City, Utah

6037
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1-9 .aylor-C

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

mately $ 13 million, the original cost was $ 1? million and it
shows a fair market value of a li.tie ove" $ 11 million; is

that right?

A. That's wha the sheet indicates.

COM. CAMERON: Excuse me. Where does it show

7
book value'

MR. HAGSTROM: "C-PN Net Plant" column. Original
cost minus accumulated depreciation, or, accrued depreciation.

10 COM. CAMERON: Ok. y.

MR. HAGSTROM: Q. No'., did -- was UPh L aware of

12
the Fo.d, Bacon 6 Davis studv at the time that the -- that
UP&Lwas looking at the purchase of C-P National?

St 01 4. faye s~(
A. No, 4-y ~; 8 I' ~» e" I~t~lstoat/. pp70L 4gZg o jap 2'c. 7g,14 +~ p~~~~cM+e/Qgi

Q. And you'e already indicated that as far as you know at

the time of the C-P National svstem purchase there was no

separate app.aisal, did you not, bv Utah Powe 6 Light.?

1S
Is that correct?

19
A. I don't know of one, that is correct.

20
Q. Pardon me?

A. I don't know of one but the record would show -- whatever21

22
is in the record will be there I'm sure.

23
Q. Now, isn't it true that the C-P National System when

purchased by UPaL was, I guess you might say, rundown, needed

a lot of improvements?

6068
'VKRN D. %1LDE
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1-9 :'avlor-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. HAGSTROM : " C-PN Net Plant" column . Original

cost minus accumulated depreciation , or, accrued depreciation.

COM. CAMERON: Ok.-y.

MR. HAGSTROM : Q. Now, did -- was UP & L aware of

the Ford, Bacon & Davis study at the time that the -- that

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

/ 81 Pa t Sayv di-(

pA. No.
7 r» evw / aitr! sriudy. 1,(P-i L M4ad//e Ot%)- GEC. 7!rr'.f pKbI . a.,.,./.rf.

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 t he 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?

VERN D. WILDE
Certified Shorthand Reporter

Salt Lake City, Utab
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Exhibit 10 (2 pages

UTAH POAV'Eg 6L LIGHT COMPAiNY
14OT ~TiVORTH TEMPLE STREET

SALT LAKE CITY. UTAH 841 l6
501 - 535 4311

HARRY BLUNDELL

January 11, 1980

To: C. P. National Customers

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

Utah Power personnel have been visiting with elected officials
and manbers of the ccmzmd.ty in the area to get acquainted and to
tell than how pleased we are to have an oppartunity to provide
your electric service. This is ane of the beautiful areas of Utah
we have not previausly had the opportunity to serve, although we
have had many discussians with your previous supplier seeking a
way to bring aur reliable service to you.

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

t.'P&Lstrives to be a good and considerate carporate citizen
wherever it serves. We are especially happy to be able to extend
this effort into southern Utah and appreciate very auch the courtesies
extended to us on aur visits.

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

Cordially yours,

Harry Blundell, President
P. 0. Bax 899 —Dept. SU
Salt lake City, Utah 84110

Exhibit 10 (2 pages

. UTAH POWER & LIGHT COMPANY
1407 WEST NORTH TEMPLE STREET

SALT LAKE CITY. UTAH 84116

901 - 933.4211

HARRY BLUNDELL

AND

cn1:• inncvtrvn ovancza

To: C. P. National Customers

January 11, 1980

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 southern Utah and northern Arizona.

Utah Power Personnel have been visiting with elected officials
and 6EEgr-s ot the coam=ty 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 many 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.

UPQ 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 than to
the address shown below.

Cordially yours,

I

dl 4tw

111^0k? /2^q
Harry Blundell , President
P. 0. Box 899 - Dept. SU
Salt Lake City, Utah 84110



Isn't there more cheap Federal power
t - 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?

Yes.

~ts tl20 million a fair market price
is it too much for the C. P. Natio
system'?

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

Gan't a municipality buila a power
plant just as cheaply as UPS L?

Po~er 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. UP8 L customers
have the advantage of plant costs
and financing over many years in the
past at much lower cost, and UPBL.'s
service rate is based on the average
of these lower costs over the years,

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 UP8L 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.

UP8L says it uses coal for over 90'lo

of its power generation. Where does
it get the coal?

UP&Lowns 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&Lplants
in Carbon and Salt Lake counties. The
company has a long-term contract
for coal supplies for the life of its

Wyoming plants. UP8L's fuel supply
is one of the most favorable in

the West.

Isn't there more cheap Federal power
t 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?

Yes.

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
-professional engineering evaluations
of the value of the properties.

an't a municipality buiTTa 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.

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 favorable in
the West.
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I-rom otticial PSC Order IC RePort: 80-023-01 5 80-035-02 Exhibit I I

F rom Pa qe 1 8 ( c ) The evidence is that UPRL wi 1 1 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

-l9-

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 necessitated by changes in inventory, accounts

receivable, and additional system impxovements as of the date

of closing. The evidence is further that the sales price

will have no matexial adverse impact on UP&L's shaxeholders

or ratepayers, nor vill 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 UP6L system as a whole will increase from 10.54%

to 10'.56%%u; (3) the financing will be obtained from the Company's

investors and not from ratepayers, thus, there will be an

insignificant financial impact on UP6L ratepayexs; and (4) the

purchase price amounts to approximately 1/ of the Company's

total capitalization or property investments, 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 concluded, and the Commission finds, that the purchase

price, including the acquisition adjustment, is rational, bona-

fide and justifiable.

from otticia Order & Report: 80-023-01 & 80-035-02 Ex

F rom Pace 18(c) The evidence is that UP&L will not be acquiring any

0 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 currentl

-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 necessitated by changes in inventory, accounts

receivable, and additional system improvements as,of the date

of closing. The evidence 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 investments, 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 concluded, and the Commission finds, that the purchase

price, including the acquisition adjustment,'is rational, bona-

fide and.justifiable.-
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UTAH Poh'ER
& LIGHT COMPANY

OPTION AGREEMENT WITH CEDAR CITY

Ner. Book Value June, 1980 (1)

Underground not included in LEI
(Previously found in improvements)

S 1, 524,457

206,343"'ubtransmission

(34.5 kV) in City limits not
included in LEI 30,013(~)

Substations not included in LEI
(Previously found in severance)

Net Book Value of Additions June, 1980 (3)
october 1, 1981

Pronortionate Share of Acquisition Adjustment (2)
(32. 52)

"80 000

477,907(7)

818, 584

Net Book Value of Plant Additions
October, l981 through December, 1983 (3)

Less Depreciat ion(

Mater ials & Supplv

Customer Accounts Receivable (3)

671 811(8)

(128,43")

467,593

766,508

New Construction for Cedar City to remain whole
(Previously found in severance)

Severance for UP&1 to remain whole

1,65;,oOO'"

315,000(

Sub-Total S 9,084,784

Additional new Facilities to be constructed by Cedar City 5oo,ooo(11)

S 9,584,784

Carrying Charges

TOTAL

(1) From an inventory taken by LEI Consultants, Inc., a subsidiary of
Lemco Engineers, Inc.

)Subject to final settlement with C. P. National
(3) Subject to change pending settlement date

0

.+
March 1984

UTAH POWER & LIGHT COMPANY
OPTION ACREEMENT WITH CEDAR CITY

Net Book Value June, 1980 (1)

Underground not included in LEI
(Previously found in improvements)

Subtransmission (34.5 kV) i n City limits not
included in LEI

Substations not included in LEI
(Previously found in severance)

Net Book Value of Additions June, 1980 -(3)
October 1, 1981

Proportionate Share of Acquisition Adjustment(2)
(32.57)

Net Book Value of Plant Additions
October, 1981 through December,

Less Depreciation(3)

Materials & Supplv(3)

Customer Accounts Receivable(3)

1983(3)

New Construction for Cedar City to remain whole
(Previously found in severance)

Severance for UP& L to remain whole

Su:-Total

Additional new facilities to be constructed by Cedar City

Carrying Charges

TOTAL

(1)From an inventory taken by LEI Consultants, Inc., a
Lemco Engineers, Inc.

(2)Subject to final settlement with C. P. National
(3) u ect to c hange pending sett ement date

Exhibit 14

S 1,524,457

206,343(4)

30,013(])

80,000(6)

477,907(7)

918,584

2,671,811(8)

(128,432)

467,593

766,508

1,655,000(9)

315,000(10)

S 9,034,784

500,000(11)

$ 9,584,784

subsidiary of



4 cities seek poMier bonds
L Jeanette Rusk
'T~ff v'rlter

v&ASII&%&'TONCITY —F'our soutliern Utah cities
~(ricgling '. take over (he.r power systems from 4 &ah
'nw e. & L xh( Co. have dec oed tn go ahead and get hor 9
n:nney ano s'.ar( the construction work needed tn be ide-
nender (

'&ver~ ". the end o( negot&a«nns, 'aid Doug Hunt r o(
I.".an Assoc&a(ed Mun&c&palPower Systems a( a mee(ing
Tc sday «(h repre.en(stives of the cities.

', c&a!sfrnmWash&n&'.(onC&tv.Santa & (ara. Ivins ~ .'.
te n c', - g eea " .. ~ '&ientja(.Bach&

rsannel to explore options for hnnu&ne.The bondins v, i(l
o"ii:ie the monev to -ever and buv (heir e(+(rica( svs-

'rom UI'&L.or (o b&uiden(irelv s norate (acilities7i
=~.~sar .. A bonding plan is expected to be presented to

I I ~ nunr:is in the ci(ies within the next couple of weeks.
Hunter said the ma&or holdup during the last few

r intiis —severance is ues —has been resolved with
i P&LThe problem earlier had been that UP&Lap-
p ared (o he insisting that the cities spend subs(antral
ai amounts of money tc construct new (aci!'.ties in order to

be able to coi ip(eteiy . ever i&nm L P&Lbefore the corn.
pany would s&ll to the c.'. es. This would be pro«ibitive be-
cause the citi m do not have money to sp nd on construr-
tion o( electrical (acilities until ! hey are able to bond.

A con&pron ise has been worked out where severance
&sI( occur in, tages. Some shoe. term cheaper steps will
be taken r&gh:awa, but some j«int use facilities will re-
main, and th rest of th&changes necessary to «e com-
pletely independent will oe made over a longer ter&n.

"We'v& got all o( your problems solved today," said An-
ton Tone, '.h&U4MPS off!rial who has been working on
severance, a ne addressed that issue at Tuesday's meet-
ing. "We'r sade a lot nf progress.'e added.

UP&& h~ 1«ubmltt«&dfllQ1 purchast /ran K+
systems yet .ind Hunter said he expects the company to
infiate the pr ce. "They'l be askmg you to pay for a lot nf
labor," he said

One of the ~sons he is urging the cities to get some
money and start construction is as a bargaining tool. If
the price is t&o high. the opti ~o of'uIIding separate wcili-
ties ia "a via &leand legitimate option," be said, e" pecial-
I since it h;.s been estimated that it would be cI&eaper

n buying JP&L'sfacilities,
(See power on p.s&

& Contin
ilun&er r
b, star:in
UP4&Lco
with facilities that will nt&.,jto be changed in order (o sei-
cr from UP&I..

Those facii,ties a(so would be necessary I 'ne ci(ies end
up building an entire:," new sys(em so w &«ldnot be wast-
ed in any &.ase, they pomted .0(

"We'e 99 percent sure that i( we duplicate, !he.
&UP&L&would have ( & sell pnwer." Hunter said He said
he!s confident the Public Service ( ommission would ir.
der L'P&Lto so ll who! c~ale onu er (n the ci(ies

He explained that the wheeling agreement L'P&Lpro-
posed in August was unaccep&abie berausc i( was contin
gent o&ithe corn(&anyreta&n&r&gr, in(er-conner( and oper-
at&neagreement.

Prelminary contract
UAMPS and the four cities had counteo vn a promised

whc ling contract from UP&Land had gone ai.ead and
enle&e&' preliminary contiac& with Tr&-StateG & T o(
Coloraoo, s their main power srurce. Whcr a wheelirg
contract could not be negotia(ed. ('AMPS cancelled the
Wt Stale .nntract. forfci(ing abou( Sln0,000 for .ne month

The l~of the Colorado p w; sou& ~ .--.'.;&as!rnnh-
&cHunter explain.d. UAMPS has already mad&«i &a&ge-

ments to buv whoksale power from UP&Lin the short
tern and is exploring other alternatives for the long run,
while also continuing to pursue a wheeling contract.

UP&kLrecently ci,anged (o a new, more favorable
wholesale rate, Hunt.r said, and a year (rom now the cit-
ies wiil be eligible for pre-1989 Colorado Ri: ~r Storage
Project power.

IgoiotioNNS on!be lefsns of tht ourcha«t co&&tractare
co&&t'««in&!.Hunter said. UP4&Lrecentlv wrote a letter
%sting IT itemS (rom the OrOOOsed agreement thai teed tn
t&tWorka($ Out. he Said. Tilt ma !Or PrOblc:n Seema !C PC
t!e tine he exoiained. "Anv time &tcomes tO the title.

~4hev back Off. Thev il&'tw; n', tn giv&. us asaurance
M(&ey'veNot &hetitle."

it annear ura&t.& S nat gotten Cle .- «tie tn the S"-
terna in the lOur Citi&i Sir~a they were purchased (rOn: &.

t'he

company
Oi the 1 areas in the purchase agre. ment (is(ed by

UP&L.Hunter said 'I sec no big deals There are ways
around them

"

Tc«c outlined for the cities the &.&i(ialst ur -! rrr
rhar ges that need to be made w&ti&,ntt&eircities (n s'(ar&
severing from &JP&L,as weil as t!.e longer-term step.
they wd] have (n take. He also gave them estinia(es of 'hc
cost.s involved.

9! 15.000
F'r Washington, initial costs will be about $65,0(&0.and

tota I severanc~ will cost about $ 115,(&00, he said
Sh &&.t-termrests in Santa Clara will be about $40,0«(&

Lon '-term, Santa Clara and Ivins will have to divide the
app oximateiy $250,000 cost of a &.ewsubstation. Based on
current los&is.Santa Cia&,would pay abou! 2/3 and !vins
ato &tI/3, Tone said, 'a&twith plans (or the ",5(N-space
Padre Canyon Estates RV park in Ivins, that might re.
ver&e, he said.

(vins'nitial carats would bc about $55.000.
Verkins'everance is the most complicatea. T«nr
because there are more. joint »s&'.:Hil!Os&"an.

oi ' r'..'.cr ci!" .. T:.e short-term cost w ill be in! he $65,

000 n P0.000 range. Over the long run, it will cost "hout
$ Ai, s 0 to tie into Hurricane and divest from UP&L.

T inc. said that because of retaining some joint use f:-
cili! iea with UP$ &Lfor awhile, the cities probably will he

re iired to have at least partial operation and main(n-
nar ce contracbl with UP&L,although they appear to b:.

'.Oa iing toward an independent contract for the major 0 &

M ~ syrk on the systems.

S.me city officials are indicating they don't wan! to
, con ract with UPg&Lfor 0 9&M any more thar, absolu!ely

nee mary. Alternatives are contracting wi&ha r:rarby
mc. iripal city, such as St. George in the cas& Washint-

and I-'urrican" in the CaSC O( La Verkin. Or gOi ng wi (h
a p, ivate contractnr. Don Perk, who i,a the corlrac( i.:r
th&:.ityuf Parowan, is nne of '.hose bidding lor the ( (

+Mrs&8&m&~rrMcf&,Pg~fim~ ~ ~---

ower zones soug at ay cities
n&frnn. p.(~ National in 1990. ~~a~~~~~Jl'hev said ne; d &

+e )'&f'~~&'rS
3 TCn &nid&heCit~eS they wOr,'( lexe,inyihing nO( See thi. aS a prOblem beCauae all the CitieS need &S(O

g co&is&«ei&o&iwor~ wni e &ne&ie&,v»d&»3»''
& n.„rha, Ui'&Lh " .:g..;!-

ntinue bees ise 'hey can begin 'heir build&ng ',noc ph it might take some time to clear clear (i!ie'rom

4 cities
L Jeanerte Rusk
rr3ff Writer

moo

lion of electrical facilities until they ire able to bond.

N CITY -- Four southern Utah cities
strtzgling take over their power systems from Utah
nwer & L kht Co. have deci .ed to go ahead and get hord

n.nnev anti Fart the construction work needed to be "ide•
oendert

'We rr the end of negotiatinns , ' said Doug Hunter of
U'ah Associated Municipal Power Systems at a meeting
Tt•• sda\, K •th representatives of the cities.

f.cia!s from Washin g ton i t a rl ara, l vi nF. ara
; creme -!olential•Bachf,

rsonnel to explore o lions for homing . ' she bonding will
'eve and

seek poviter bonds

h I
ter-'s rom L. or to oilentirely separate facilitiesi

A bonding plan is expected to be presented to
i; .ounc:ts in the cities within the next couple of weeks.
Hunter said the major holdup daring the last few

r inths -- severance issues - has been resolved with
- F&L. The problem earlier had been that UP&L ap-
aared ! o he insisting that the cities spend substantial
at,,ounts of money to construct new faci'. aies in order to

Project power.

(Continued from i'
Hunter •=ri Tcn told tie cities they won't lose anything
5, staring torsi. ur= iot, wore' wni,e the ii bona, „J w„•:

UP&L continue because 'hey can begin ;heir building

with facilities that will newt to be changed in order to ser-

er from UP&i..
Those faculties also would be necessarn .f Lie cities end

up building an entire- y new system so w >.ild not be wast-

ed in any case . they pointed out
"We're 99 percent sure that it we duplicate. they

WUP&Li would gave t.-i sell power." Hunter said He said

he is confident the Public Service Commission would ir-
tier UP&L to sell who!esale power to the cities.

He explained that the wheeling agreement UP&Lpro-
posed in August was unacceptable because it was contin

ge'tt or, the company retaining an inter-connect and oper-
ating agreement.

Prelminarv contract
CAMPS and the four cities had counted on a promised

_ht^ling contract from UP&L and had gone ahead and

entere'' a preliminary conti act with Tri-State G & T of

Coloraoo 's their main power source. Wher a wheelirg

contract could not be negotiated . VAMPS cancelled the

Tri State 'ontract. forfeiting about $1110,000 for .-'ne month

w•^r ...•i .: rn I•S t.7!,. for

The :cuss of the Colorado C•w soui c: ^ . .

is -Iunter exnlair.cd. UAMfS has already mad( dt, ai,ge-

ments to buy wholesale power from UP&L in the short

terry and is exploring other alternatives for the long run,

while also continuing to pursue a wheeling contract.

UP6LL recently clanged to a new , more favorable

wholesale rate. Hunter said, and a year from now the cit-

ies wil l be eligible for pre - 1989 Colorado Ri:'ar Storage

Exhibit 15

be able to cot ipletely 'ever itnm L) P&L before the com-
pany would st Il to the :ties. This would be proi ,ibitive be-
cause the ciG,ts do not have money to spend on construr-

A conihron use nas Deen worKea out wnere severance
w it occur in : cages . Some short - term cheaper steps will
be taken right awa_•, but some joint use facilities will re-
main, and th• rest of thy. changes necessary to tie com-
pletely independent will be made over a longer tern.
"We've got all of your problems solved today ," said An-

ton 'ronc, th€ U AMPS offirial who has been working on
severance , he addressed that issue at Tuesday 's meet-
ing. "We've -lade a lot of progress," he added.

UPA'_ h,-. '-t tnbmitted finial purchase trice,' :. - t;
systems yet ird Hunter said he expects the company to
inflate the pr ce . "They' ll be asking you to pay for a lot of
labor ," he said
One of the reasons he is urging the cities to get some

money and sart construction is as a bargaining tool. If
the price is itto high , the option of building separate :acili-
ties is " a viai,le and legitimate option ," be said , especial-
l y since it has been estimated that it would be cheaper
than buying JP&L's facilities.

(See power on p.6)

cities_ ,,,,*Power bonds sought by cities
National in 1980 , hev said ,:ie•. do A/et,t^al^5

no
*t

rs as a problem because all the cities nerd is to

!aoi'gh it might take some time to clear clear title', from

the company
Of the 17 areas in the purchase agreement listed br•

UP&L. Hunter said 'I see no big deals There are way's

around them -'
Tc,,c outlined for the cities the i.,;tial shur -ttrrn

charges that need to be made with.' their cities if) start

severing from UP&L, as well as tt.e i,inger -term step'-

they will have to take . He also gave them estimates of 'he

costs involved.
$115.UOfi

For Washington . initial costs will be about $65,01)). and

total severanc" will cost about $115 ,000, he said

Short-term costs in Santa Clara will he about $40,tltt0.

Lon -term , Santa Clara and Ivins will have to divide the

ap,, •oximately $250 ,000 cost of a new substation . Based on

current loads . Sant. Clan., would pay about 2/3 and Ivins

atytt 1/3, Tone said , iiut with plans for the 2,500-spacr

Padre Canyon Estates RV park in Ivins , that might rev

verge , he said.
Ivins' initial c=,sts would be about 135,000.

L Vrrkins ' sev-rance is the most complicated, Tonc

s.du because there are more joint lose f. 'iiiti^s thin.

of ' nt;,c ; tit' s. T:.e short -term cost will be in the $65,

(00 ri 170 . 000 range . Over the long rtu n , it will cost ,bout

i90,-ti :, to tie into Hurricane and divest from UP&L.

T )n(- said that because of retaining some joint use f.,-

cilities with UP&L for awhile , the cities probably will be

roe tired to have at least partial operation and maint,"-

narice contracts with UP!CL , although they appear to t,:•

%S.iingg toward an independent contract for the major 0 &

M ' •ork on the systems,ottatlona on the terms of the purchase contra

s 7 items rant agreement t to S.•me city officials are indicating they don 't want to

1,e w rw s ma r r t::n skem con ract with UP&L for 0 & M any more than absolutely

v m i come% to the ti t le. net, issary . Alternatives are contracting with a nearb

They con t w:-n'. to give us assurance mc.'icipal city, such as St. George in the cas' Wa.;hinr.-

ve of tit r .' and t-urrican•_ in the case of LaVerkin. or going with

s not ntten cle • - title to the s: p, ivate contractor. Don Peck , who hi.5 the contract for

terns in the tour elite': sitt.,e t _ ey_pere pure as nom the :itv of Parowan, is one of '.hose bidding f or the i'•t'

t•M a= ent v w e

'111fir .-.. •. - Lr) ,r rz r rf1 c, rrocf ch



Exhibi t 16

Official Ballot for the %municipality of
edar Citi, Utah

Special Bond Election, Xoi ember 6, 1984 ~O~
City Recorder

INITIATIVEPETITION
IHUNICIPAL POWER ORDINANCE

Cedar Cits shall immediately commence the acquisition of an electric po«.er sy stem to fulfill the needs of its

inhabit ants bi purchase, lease. condemnation, construction, or combinations thereof, to be operated by the
municipality or its assigns, and shall expeditious)i negotiate in good faith to acquire the existing private
distribution si stem at a fair n&arketi alue. and if it cannot be timely acquired that other methods and sources

be diligently pursued, the Cit&,is hereb&, ai&thorized and directed to do all things reasonable and necessary to
acquire. maintain. and operate a po«er distribution

sistern,

and a po«er supply.

FOR

AGAINST
To

emote

i» favor of this Initiative Petitioi&,t&la«&.a cross (3'n the square after the «ord, -FOR." To

emote

agai»st t'.»s Initiatii e Petition. place a «ross i5) in the square after the «ord, "AGAINST."

PROPOSITION 1

Shall the Citi Council of Cedar City, t. tah, be authorized to issue General Obligation Electric Po«er Bonds

in an amount not to exceed Six Xlillion Tsso Hundred Fifty Thousand Dollars ($6,250,000), and Electric
Po«er Rei enue Bonds in an amount not to exceed Eighteen Xlillion Sei en Hundred Fifty Thousand Dollars

(SIB, i 50,000) for the purpose of defra&,ing all or a portion of the cost of acquiring or constructing an electric
utility sx stem, including but not limited to electric generating facilities, transmission and distribution lines,

transformers, substations, utilit&poles, operating equipment, and other related appurtenances; and for the

payne»t of expenses reasonably in«urred in connection «ith the acquisition or construction of said

improve',i»ents and the authorization and issuance of said bonds and such additional amounts as mai be
necessary to proi ide mone&s for the refunding of all or part of the bonds authorized hereunder at or prior to

matur&tithereof, including the cost of issuance of such refunding bonds; said bonds to be due and pa) able in

not to exceed thirty (30) x ears 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 rev enue bonds

to be pai able fully as to both principal and interest from the net revenues to be derii ed from said electric
utility

sistern

and under no circumstances to be a general obligation indebtedness of the City «ithin 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, plar:e a cross (X) in the sqiiare after the «'ords, -Against the Issuance of
Bonds,"

Exhibit 16

b,

Official Ballot for the Municipality of

Wedar City, Utah

Special Bond Election , N ovember 6, 1984

INITIATIVE PETITION
MUNICIPAL POWER ORDINANCE

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 market 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

CT,

AGAINST

To % cite in fa\ or of this Initiative Petition, place a cross (N in the square after the word, "FOR." To vote

against this Initiative Petition, place a cross (\) in the square after the word, "AGAINST.-

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 ($6,Z50,000), and Electric

Power Revenue Bonds in an amount not to exceed Eighteen Million Seven Hundred Fifty Thousand Dollars

($18,7 50,000) for the purpose of defraying 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

payment of expenses reasonably incurred in connection with the acquisition or construction of said

impro\ •'ments 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

F-1

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, place a cross (X) in the square after the words, "Against the Issuance of

Bonds."
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Exhibit 20

AGREEMENT OF PURCHASE AND SALE

AGREEMENT OF PURCHASE AND SALE, dated as of

April 28, l980, 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 POVER 6 LIGHT COMPANY, a corporation organized and

existing under the laws of the .State of Utah and a regulated

public utility ("Buyer" ).
WHEREAS, Seller wishes to provide for the transfer

to Buyer by Seller, and Buyer ~ishes 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;

NON, 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 subj ect to the conditions

herein stated, the parties hereto agree that on the Closing

Date (as hereinafter defined):

• r

.{ .

0

AGREEMENT OF PURCHASE AND SALE
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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 regulated

public utility ("Buyer").

W,THEREAS, 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: 11

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
4

to retain outside counsel in connection with. any such pro-

ceeding, such counsel shall be agreed upon by Buyer and

Seller. Xn addition, Seller shall have the right, at its

expense, to retain counsel for any such proceeding. 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

contemplated hereby are expressly excluded.

S'«f&~J, g (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 regulato~r

proceedings, or threat or imminence thereof, relating to

some portion or all of the Electric System, other than

proceedings necessary to obtain approval of th i s Agre erne n t.

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

threatened construction of facilities duplicative of or

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

parties shall be obligated to close the transactions contem-
)p r

plated hereby when the conditions set forth in Section 6 ~)&~
hereof are satisfied, and Seller will convey the Electric

System to Buyer subject to such proceedings (with net book

12

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 pro-

ceeding , such counsel shall be agreed upon by Buyer and

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

expense, to retain counsel for any such proceeding. 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

contemplated hereby are expressly excluded.

c -, 0. J,3 ( b )(i) Notwithstanding ( a) _ the existence of one o r

more condemnation proceedings , or the threat or imminence

thereof, a ainst some portion or all of the Electric System,

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

proceedings, or th reat or imminenc e thereof, relating to

some portion o r all of the Electric System, other th-an

proceedings necessary to obtain approval of this Agreement

as specified in Subsection 6.1.

threatened construc tion of facilities duplicative o f or

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

hereof are satisfied , and Seller will convey the Electric

System to Buyer subject to such proceedings ( with net book

r (c) the actual or
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