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Gary A. Dodge, Esq.
Richard D. Clayton, Esq.
Jill A. Niederhauser, Esq.
KIMBALL, PARR, CROCKETT & WADDOUPS
185 South State Street
Suite 1300
P.O. Box 11019
Salt Lake City, Utah 84147
Telephone: (801) 532-7840

Attorneys for Intervenor
Basic Manufacturing and
Technologies of Utah, Inc.

BEFORE THE PUBLIC SERVICE COMMISSION OF UTAH

IN THE MATTER OF THE APPLICATION )
OF UTAH POWER & LIGHT COMPANY, ) GENEVA STEEL'S RESPONSE
AND PC/UP&L MERGING CORP. (TO BE ) TO UTILITY SHAREHOLDERS
RENAMED PACIFICORP) FOR AN ORDER ) ASSOCIATION OF UTAH'S
AUTHORIZING THE MERGER OF UTAH ) AMENDED PROPOSED LIST
POWER & LIGHT COMPANY AND ) OF STIPULATED FACTS
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 ) CASE NO. 87-035-37
THEREWITH.

In accordance with the Commission's Orders dated

February 26 and March 31, 1988, intervenor Basic Manufacturing &

Technologies of Utah, Inc. d/b/a Geneva Steel (hereafter referred

to as "Geneva Steel " or "Geneva ") hereby submits the following

response to the "Amended Proposed List of Stipulated Facts"
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submitted herein by the Utility Shareholders Association of Utah

(hereafter the "Shareholders").

GENERAL RESPONSE

In Geneva Steel's March 24, 1988 response to the

Shareholders' "Proposed List of Stipulated Facts and Issues and

Facts in Dispute," Geneva submitted that the Proposed Facts were

so voluminous, complex and self-serving that it was unreasonable

to expect that other parties could respond meaningfully at that

stage of this proceeding. Since that time, the Shareholders

have submitted an Amended Proposed List of Stipulated Facts

(hereafter "Proposed Facts"). While the amended Proposed Facts

are less onerous than the initial Proposed Facts, they remain

objectionable. Nevertheless, Geneva will attempt to respond to

the amended list. In an attempt to cooperate and facilitate

matters, Geneva has classified the Proposed Facts into several

categories in order to define areas of agreement and

disagreement with the facts as proposed by the Shareholders.

Geneva reserves the right to add or delete facts in each category

and to modify its response in the future as the facts and

circumstances may warrant.

I. PROPOSED FACTS WHICH GENEVA STEEL
DOES NOT DISPUTE:

Geneva Steel does not dispute the Shareholder's

Proposed Facts 1-6, 11-15, 20 and the first sentences of

Proposed Facts 39 and 67.
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Proposed Facts 21-24, 26-31, 40 and 81 are actually

future projections, based on the assumption that the merger will

receive complete, unqualified regulatory approval in all

jurisdictions and that the proposed merger will be consummated in

accordance with the provisions of the Merger Agreement. Because

Geneva Steel has no basis for accepting these assumptions, Geneva

cannot stipulate to these projections. Geneva does acknowledge,

however, that these projections may be accurate if the merger

receives unqualified regulatory approval and is consummated as

anticipated by the Applicants.

II. PROPOSED FACTS OF WHICH GENEVA
STEEL HAS NO INDEPENDENT KNOWLEDGE
BUT WHICH GENEVA DOES NOT BELIEVE
ARE RELEVANT TO THIS PROCEEDING

Proposed Facts 7-9, 52, 53, 56, 71, 83, 84, and 87-94

are facts regarding which Geneva Steel has no information other

than that contained in the testimony and/or exhibits of the

Applicants in this proceeding. Geneva Steel is not able to

stipulate to such facts at this point in time prior to the

opportunity to cross-examine the Applicant's witnesses but, in

any event, does not believe that these facts are relevant to the

material issues in this proceeding. Therefore, Geneva Steel will

probably not conduct cross-examination regarding these facts.

Geneva reserves the right, however, to reclassify these facts

should they become relevant during the course of this

proceeding.
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II. PROPOSED FACTS OF WHICH GENEVA

STEEL HAS NO INDEPENDENT KNOWLEDGE
AND WHICH ARE RELEVANT TO THIS
PROCEEDING.

Geneva Steel has no knowledge or information regarding

Proposed Facts 10, 16-19, 25, 54, 55, 58-61, 65, 66, 85, 86, 96-

101, 103-11, 116-28, 131, 132, 135, 136, 138, 139, 142, 143, 144

and 146 other than that information provided by the Applicants.

Because Geneva Steel believes that these Proposed Facts relate to

issues that are relevant to the determination of whether the

proposed merger is in the public interest, Geneva may cross

examine the Applicants' witnesses regarding these facts and is

not willing to stipulate thereto. In some cases, Geneva's

concerns regarding Proposed Facts in this category relate to

ambiguity as to the meaning or implications of wording proposed

by the Shareholders. Geneva's counsel is willing to discuss

specific ambiguities and proposed wording changes with counsel

for the Shareholders in an attempt to narrow the number of

Proposed Facts on which cross-examination may be necessary.

IV. FACTS RELATING TO FUTURE EVENTS OR
TO THE APPLICANTS' INTENT

A number of the Shareholders' Proposed Facts are

nothing more than statements of the Applicants' intent or

expectations regarding the proposed merger. Other Proposed Facts

are projections of future events, which are beyond the control of

Geneva and , in many cases , are even beyond the control of the
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Applicants. Geneva has no basis on which to stipulate regarding

the Applicants' intent and does not believe, in any event, that

the Applicants' intent or expectations provide sufficient bases

for evaluating the proposed merger. Geneva is therefore unable

to stipulate to Proposed Facts 32, 33, 34, 35, 37, 38, final

sentence of 39, 41-51, 57, 62, 64, final two sentences of 67, 68,

70, 72, 73, 75-79, 82, 95, 112-15, 129, 130, 133, 134, 145, 148,

152 and 153.

V. PROPOSED FACTS DISPUTED BY GENEVA:

Geneva Steel disputes Proposed Facts 36, 63, 69, 74,

80, 102, 137, 140, 141, 147, 149, 150 and 151.

VI. GENEVA STEEL'S POSITION WITH REGARD
TO AUTHENTICITY AND ADMISSIBILITY
OF DOCUMENTS:

In Proposed Fact 154, the Shareholders request that the

parties stipulate to the truth, authenticity, accuracy and

admissibility of 140 documents and exhibits. The Shareholders'

statement with regard to the truth, accuracy and authenticity of

the documents is ambiguous. Geneva is unsure whether the

Shareholders are requesting the parties to stipulate that the

documents are true and accurate copies of the documents they

purport to be or whether the Shareholders are requesting that the

parties stipulate to the truth of the statements and information
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contained in the documents. Geneva has no basis for knowing

whether the documents are true and accurate copies of the

original documents and Geneva is not willing to stipulate to the

truth of all of the information contained therein. With regard

to admissibility, Geneva believes that the documents are properly

admissible only to the extent that they are shown to be relevant

to the issues raised in this proceeding and are specifically

relied upon by witnesses herein and only then with respect to the

specific matters for which they are offered. Therefore, Geneva

is unwilling to stipulate to the wholesale admissibility of all

listed documents prior to a showing that they are relevant and

are relied upon by the witnesses herein and prior to

specification of the purpoe for which they will be offered.

DATED this day of April, 1988.

KIMBALL, PARR, CROCKETT &`WADDOUPS

Ji1T A. Niederhauser
Attorneys for Basic Manufacturing
& Technologies Utah, Inc.
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CERTIFICATE OF SERVICE

I hereby certify that I have this day served the foregoing

document upon the persons shown on Exhibit A by mailing a copy

thereof, properly addressed and postage prepaid.

DATED at Salt Lake City, Utah, this day of April, 1988.
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Sidney G. Baucom, Esq.
Thomas W. Forsgren, Esq.
Edward A. Hunter, Jr.
Utah Power & Light Company
1407 West North Temple
Salt Lake City, Utah 84140

George M. Galloway, Esq.
Stoel Rives Boley Jones & Grey
(PC/UP&L Merging Corp.)
Suite 2300
900 S.W. Fifth Avenue
Portland, Oregon 97204

Dale A. Kimball, Esq.
Gary A. Dodge, Esq.
Kimball, Parr, Crockett & Waddoups
(UMPA, CREDA)
185 South State, Suite 1300
P. O. Box 11019
Salt Lake City, Utah 84147

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

F. Robert Reeder, Esq.
Val R. Antczak, Esq.
Parsons, Behle & Latimer
(Kennecott Copper Corporation et al.)
185 South State, Suite 700
P. O. Box 11898
Salt Lake City, Utah 84147-0898

Robert S. Campbell, Jr.
Gregory B. Monson, Esq.
Watkiss & Campbell
(PC/UP&L Merging Corp.)
310 South Main, Suite 1200
Salt Lake City, Utah 84101
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Donald B. Holbrook, Esq.
Calvin L. Rampton, Esq.
Ronald J. Ockey, Esq.
L. R. Curtis, Jr.
Jones, Waldo, Holbrook & McDonough
(Utility Shareholders Association of Utah)
1500 First Interstate Plaza
Salt Lake City, Utah 84101

Raymond W. Gee, Esq.
Kirton, McConkie & Bushnell
(Utah Farm Bureau Federation)
330 South 3rd East
Salt Lake City, Utah 84111

A. Wally Sandack, Esq.
(UMWA District 22)
370 East Fifth South
Salt Lake City, Utah 84111

James A. Holtkamp, Esq.
(UAMPS)
Van Cott, Bagley, Cornwall

& McCarthy
50 South Main St., Suite 1600
Salt Lake City, Utah 84144

John Morris, Esq.
LeBoeuf, Lamb, Leiby & MacRae
136 South main, Suite 1000
Salt Lake City, Utah 84101

Michael Ginsberg, Esq.
Division of Public Utilities
Assistant Attorney General
130 State Capitol Building
Salt Lake City, Utah 84114

Sandy Mooy, Esq.
Committee of Consumer Services
Assistant Attorney General
124 State Capitol Building
Salt Lake City, Utah 84114
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I F. Elgin Ward
Lynn W. Mitton
Deseret Generation &
Transmission

8722 South 300 West
Sandy, Utah 84070

Robert Wall, Esq.
Utah Public Power Co-op
2470 South Redwood Road
West Valley City, Utah 84119

L. Christian Hauck
Colorado Ute Electric Assc.
P. 0. Box 1149
Montrose, Colorado 81402

Salli Barash, Esq.
Wilkie, Farr & Gallagher
1 Citi Corp Center
153 East 53rd Street
New York, NY 10022

Michael S . Gilmore, Esq.
Idaho Public Utility Commission
Deputy Attorney General
State House Mail
Boise, ID 83720

Rodger Cutler, Esq.
Salt Lake City Attorney
324 South State Street
Salt lake City, UT 84111

Chris L. Engstrom, Esq.
Attorney for Washington City
90 East 200 North
P. 0. Box 400
St. George, Ut 84770

Stephen R . Randle, Esq.
Ungricht, Randle & Deamer
520 Boston Building
Salt Lake City, UT 84111

Alice Ritter Burns, Esq.
Cedar City Corporation
P. 0. Box 249
Cedar City, UT 84720
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Glen J. Ellis, Esq.
Dean B. Ellis, Esq.
60 East 100 South
Suite 102
P. 0. Box 1097
Provo, UT 84603

Kathryn T . Whalen, Esq.
Bennett, Hartman, Tauman & Reynolds
Suite 1450
One S.W. Columbia
Portland , OR 97258

Utah Energy Office
3 Triad Center, #450
Salt Lake City, UT 84180-1204

Charles M. Darling, IV
Baker & Botts
(AMAX Magnesium Corp.)
555 13th Street, N.W.
Suite 500 East
Washington, D.C. 20004-1109

Gerald D. Conder
Conder and Wangsgard
(AMAX Magnesium Corp.)
4059 South 4000 West
West Valley City, UT 84120-4099

Mr. Jay Bowcutt, Controller
Nucor Steel/Utah Division
P. 0. Box 488
Plymouth, UT 84330

Andrew W. Buffmire, Esq.
William P. Schwartz, Esq.
Hansen & Anderson
50 West Broadway, Suite 600
Salt Lake City, Utah 84101

Peter J.P. Brickfield, Esq.
Kenneth G. Hurwitz, Esq.
Ritts, Brickfield & Kaufman
Watergate Six Hundred Building
Suite 915
600 New Hampshire, N.W.
Washington, D.C. 20037
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