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SHORT TITLE 
 

Questar Corporation and Dominion Resources, Inc. Merger 
 
 

SYNOPSIS 
 

The Commission approves the settlement stipulation filed in this docket and the 
corresponding merger of public utility Questar Gas Company’s parent, Questar Corporation, and 
Dominion Resources, Inc., by which Questar Corporation will become a wholly-owned 
subsidiary of Dominion Resources, Inc. 
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I. BACKGROUND AND PROCEDURAL HISTORY 

 On March 3, 2016, Questar Gas Company (Questar) and Dominion Resources, Inc. 

(Dominion) (Joint Applicants) filed a Joint Notice and Application for the approval of the merger 

of Questar Corporation and Dominion Resources, Inc. (Application) with the Public Service 

Commission of Utah (Commission).2 The Application requests the Commission issue an order 

approving the merger whereby Questar Corporation will become a wholly-owned subsidiary of 

Dominion; issue an accounting order authorizing Questar to defer for possible future recovery in 

rates, if it elects to do so, the transition costs it incurs associated with the merger and the 

transaction costs associated with the integration of the two companies; and grant such other and 

further relief as may be deemed necessary. The following parties thereafter petitioned for and 

were granted intervention: Utah Association of Energy Users (UAE), Nucor Steel-Utah (Nucor), 

the Governor’s Office of Energy Development (GOED), American Natural Gas Council, Inc. 

(ANGC), and Rocky Mountain Power (RMP).  

 The Commission issued a notice of filing and scheduling conference and, on March 18, 

2016, issued a scheduling order in this docket. On August 15, 2016, Questar, Dominion, the 

Division of Public Utilities (Division), the Office of Consumer Services (Office), UAE, ANGC, 

and GOED (collectively, Parties) filed a Settlement Stipulation (Stipulation). The Stipulation is 

attached as an appendix to this order.  

  The Commission held a hearing on August 22, 2016 to consider the Stipulation at which 

the Joint Applicants, the Division, and the Office provided testimony supporting the Stipulation 

                                                           
2 On June 16, 2016, the Joint Applicants filed a First Supplement to Joint Notice and Application. 
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and no party opposed it. Later that same day, the Commission held a public witness hearing at 

which no one appeared in opposition to the Stipulation. At the conclusion of the hearings, 

Questar, on behalf of the Joint Applicants, requested a bench order. The Commission granted 

Questar’s motion approving the Stipulation. This Order memorializes that ruling.   

II. PARTIES’ POSITIONS  

 At the hearing the Joint Applicants testified that the Stipulation is in the public interest 

and will provide a net benefit to Questar’s customers. According to the Joint Applicants the 

Stipulation includes important protections for ratepayers and is “an excellent package that 

provides the incentives, as well as the checks and the balances on Questar Gas itself.”3 The Joint 

Applicants represent the economic benefits include: 1) the $75 million contribution to the 

Questar Corporation pension fund, 2) the increased level of charitable giving, 3) withdrawal of 

Questar’s current general rate case,4 and 4) rates lower than they would be absent the merger due 

to organizational and operational efficiencies. The Joint Applicants represent ratepayer 

protections include: 1) ring fencing provisions regarding liability and credit issues, 2) hold 

harmless guarantees related to shared services and accounting matters, 3) the cap on the 

Operations & Maintenance (O&M) and Administrative & General (A&G) amount per customer, 

4) updated customer satisfaction standards, and 5) increased reporting requirements. The Joint 

Applicants stress that the two companies are a good fit with respect to core values and common 

operating philosophies including “the important public attributes of safety, customer service, 

                                                           
3 Hearing Transcript (298772-A) at 39, lines 5-7. 
4 Pursuant to Paragraph 33 of the Stipulation, on August 16, 2016 Questar petitioned to withdraw its general rate 
case in Docket No. 16-057-03, “In the Matter of the Application of Questar Gas Company to Increase Distribution 
Rates and Charges and Make Tariff Modifications.” On August 22, 2016, the Commission approved the petition. 
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operational excellence, and honest and ethical business practices.”5 Finally, the Joint Applicants 

request the Commission to approve the Stipulation as just and reasonable, and in the public 

interest. 

 The Division supports the Stipulation. The Division concludes that, “[w]ith the additional 

terms and commitments identified in this [S]tipulation, [the Joint Applicants] have demonstrated 

a net benefit to customers and that the requested merger is in the public interest.”6 The Division 

recommends the Commission approve the merger.  

At hearing the Division noted nine areas that factor into its support of the Stipulation: 1) 

Dominion will contribute $75 million to Dominion Questar’s7 defined benefit pension plan; 2) 

Questar will seek approval to withdraw its general rate case, filed in Docket No. 16-057-03, 

requesting a $22 million dollar rate increase, transaction costs will not be recovered through rates 

or charges from affiliated companies, transition/integration costs will not be deferred and will not 

be passed on to Utah customers without further review and Commission approval, and a new 

general rate case will not be filed before July 2019; 3) Dominion Questar Gas8 will maintain its 

identified capital spending at pre-merger levels for the next several years; 4) Dominion has 

committed to maintain O&M and A&G cost per customer at the 2015 pre-merger level and to 

hold customers harmless from any increases in the total shared services costs caused by the 

merger; 5) Dominion has committed to maintain a strong investment-grade credit rating; 6) 

Dominion Questar Gas has made commitments regarding dividend notification and Dominion 

                                                           
5 Hearing Transcript (298772-A) at 11, lines 14-16. 
6 Id. at 53, lines 7-11. 
7 Following the merger, “Questar Corporation” will be known as “Dominion Questar.” 
8 We further note that following the merger, “Questar Gas” will be known as “Dominion Questar Gas.” 
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has made commitments regarding financial information reporting; 7) the Stipulation includes 

provisions relating to the suspension of Conservation Enabling Tariff accrual caps until the next 

general rate case; 8) Dominion has made commitments to customer satisfaction standards 

including quarterly reporting, monitoring, and the development of remediation plans, if 

necessary; and 9) the Stipulation includes various ring fencing provisions, local control 

obligations including the commitment to maintain Dominion Questar’s corporate headquarters in 

Salt Lake City, and the appointment of a “Special Bankruptcy Director” to serve as a member of 

the Board of Directors of Dominion Questar Gas. In summary, the Division is satisfied that 

Dominion and Questar Gas have demonstrated a net benefit to customers and that the merger is 

in the public interest. Accordingly, the Division recommends the Commission approve the 

merger. 

 The Office supports the Stipulation and asserts it is a reasonable resolution to the issues it 

identified in its direct testimony. More specifically, the Office identified the following provisions 

of the Stipulation that address net benefits: 1) transition or integration costs will not be deferred 

for future recovery and any transition costs still being incurred at the time of the next general rate 

case must be identified and justified; 2) the hold harmless conditions contained in Paragraphs 40, 

41, and 43 of the Stipulation protect ratepayers from potential cost increases; 3) ring fencing 

provisions, in addition to those identified in the Joint Application, will both allow for efficient 

cooperation between the merging entities and mitigate risks associated with increased credit 

costs, affiliate transactions, and affiliate or subsidiary bankruptcy liability; and 4) Questar has 

agreed to a withdrawal of its general rate case. The Office asserts the Stipulation will result in 
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just and reasonable rates, and is in the public interest. Accordingly, the Office recommends the 

Commission approve the Stipulation. 

 ANGC’s attorney supported Paragraph 56 of the Stipulation, expressing ANGC’s intent 

“to operate in good faith . . . and strive to reach resolution with the Company on . . . issues 

[involving ANGC].”9  

 UAE’s attorney supported the Stipulation.10 

III. JURISDICTION AND STANDARD OF REVIEW 

Regarding the proposed merger, the Commission applies the legal standard articulated in 

the parties’ March 10, 2016 filing;11 namely that: 

• Utah Code Ann. §§ 54-4-1, -25, -28, -29, and -30 may apply in determining whether our 

approval of the proposed merger is required by Utah law; and 

• The relevant legal standards for approval are that: 

1. The merger is in the public interest, meaning it must provide a net positive benefit to 

the public; and 

2. The joint applicants have the necessary financial, managerial, and technical 

qualifications to operate the public utility. 

 In evaluating the Stipulation, we apply the standard set forth in Utah Code Ann. § 54-7-1 

as discussed further below. 

  

                                                           
9 Hearing Transcript (298772-A) at 58, lines 13-15. 
10 See id. at 58, lines 22-25. 
11 See Statement of Joint Applicants on Jurisdiction and Standard for Approval, filed March 10, 2016. 
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IV. DISCUSSION, FINDINGS, AND CONCLUSIONS 

The Stipulation presents a settlement of many issues associated with the Application. The 

Parties represent a diversity of interests and the major customer groups. These Parties agree the 

Stipulation is in the public interest and the results are just and reasonable.12 Further, no one 

opposes the Stipulation. 

As set forth in Utah Code Ann. § 54-7-1, settlements of matters before the Commission 

are encouraged at any stage of a proceeding.13 Pursuant to this statute, the Commission may 

approve a stipulation or settlement after considering the interests of the public and other affected 

persons, if it finds the stipulation or settlement in the public interest.14 Likewise, in reviewing a 

settlement, the Commission may consider whether it was the result of good faith, arms-length 

negotiations.15 

The Stipulation at issue is the product of mutual negotiation involving numerous parties 

with substantial interests. We find that the Application and testimony filed in this docket 

demonstrate the importance of the variety of interests that participated in the negotiation and 

execution of the Stipulation. We commend all the parties to this docket for responsibly pursuing 

the interests required by their roles and their stakeholders, and we find that the parties to the 

Stipulation have resolved many significant issues and have identified a process to continue to 

address additional differences.  

                                                           
12 See Stipulation at 18, ¶ 58. 
13 See Utah Code Ann. § 54-7-1. 
14 See Utah Dept. of Admin. Services v. Public Service Comm’n, 658 P.2d 601, 613-14 (Utah 1983).  
15 See id. at 614 n.24. 
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No party has presented testimony or evidence in opposition to the Stipulation, and the 

Commission is unaware of any proper reason to preclude the underlying merger from moving 

forward. We find that the record and evidence in this docket support the unopposed 

representation of the parties in Paragraph 58 of the Stipulation, that settlement is in the public 

interest and that the results are just and reasonable. 

Accordingly, based on the record evidence and consistent with our bench ruling issued at 

the conclusion of the public witness hearing, we find: 1) Dominion Resources, Inc. has the 

necessary financial, managerial, and technical qualifications to operate the public utility Questar 

Gas, and 2) the proposed merger, subject to the conditions expressed in the Application as 

modified by the Stipulation, will produce net benefits to ratepayers, is just and reasonable, and is 

in the public interest.   

V. ORDER 

Pursuant to our discussion, findings, and conclusions, we approve the proposed merger 

subject to the terms and conditions presented in the Joint Notice and Application (including the 

June 16, 2016 Supplement) as modified and supplemented by the Stipulation.  
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 DATED at Salt Lake City, Utah, September 14, 2016. 

 
/s/ Thad LeVar, Chair 
 
 

       /s/ David R. Clark, Commissioner 
 
        
       /s/ Jordan A. White, Commissioner 
 
Attest: 
 
 
/s/ Gary L. Widerburg 
Commission Secretary 
DW#289041 

 

 

 

 

Notice of Opportunity for Agency Review or Rehearing 
 

 Pursuant to §§ 63G-4-301 and 54-7-15 of the Utah Code, an aggrieved party may request 
agency review or rehearing of this Order by filing a written request with the Commission within 
30 days after the issuance of this Order. Responses to a request for agency review or rehearing 
must be filed within 15 days of the filing of the request for review or rehearing. If the 
Commission does not grant a request for review or rehearing within 20 days after the filing of the 
request, it is deemed denied. Judicial review of the Commission’s final agency action may be 
obtained by filing a petition for review with the Utah Supreme Court within 30 days after final 
agency action. Any petition for review must comply with the requirements of §§ 63G-4-401 and 
63G-4-403 of the Utah Code and Utah Rules of Appellate Procedure. 
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CERTIFICATE OF SERVICE 
 

 I CERTIFY that on September 14, 2016, a true and correct copy of the foregoing was 
served upon the following as indicated below: 
 
By Electronic-Mail: 
 
Barrie L. McKay (barrie.mckay@questar.com) 
Colleen Larkin Bell (colleen.bell@questar.com) 
Jenniffer Nelson Clark (jenniffer.clark@questar.com)  
Questar Gas Company 
 
Gregory B. Monson (greg.monson@stoel.com) 
Cameron L. Sabin (cameron.sabin@stoel.com) 
Stoel Rives LLP 
 
Mark O. Webb (mark.webb@dom.com) 
Sharon L. Burr (sharon.l.burr@dom.com) 
Lisa S. Booth (lisa.s.booth@dom.com) 
Dominion Resources, Inc. 
 
Joseph K. Reid III (jreid@mcguirewoods.com) 
Bernard L McNamee II (bmcnamee@mcguirewoods.com) 
McGuireWoods 
 
Brian W. Burnett (brianburnett@cnmlaw.com) 
Callister Nebeker & McCullough 
 
Kevin Higgins (khiggins@energystrat.com) 
Neal Townsend (ntownsend@energystrat.com) 
Energy Strategies 
 
Gary A. Dodge (gdodge@hjdlaw.com) 
Utah Association of Energy Users 
 
Damon E. Xenopoulos (dex@smxblaw.com) 
Jeremy R. Cook (jcook@cohnekinghorn.com) 
Nucor Steel-Utah 
 
Peter Ashcroft (pashcroft@utah.gov) 
Governor’s Office of Energy Development 
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Stephen F. Mecham (sfmecham@gmail.com) 
Bruce Rigby (info@amngc.org) 
American Natural Gas Council, Inc. 
 
Yvonne Hogle (yvonne.hogle@pacificorp.com) 
Bob Lively (bob.lively@pacificorp.com) 
Rocky Mountain Power 
 
Erika Tedder (etedder@utah.gov) 
Division of Public Utilities 
 
Patricia Schmid (pschmid@utah.gov) 
Justin Jetter (jjetter@utah.gov) 
Rex Olsen (rolsen@utah.gov) 
Robert Moore (rmoore@utah.gov) 
Bryan Nalder (bnalder@utah.gov) 
Assistant Utah Attorneys General 
 
By Hand Delivery: 
 
Office of Consumer Services 
160 East 300 South, 2nd Floor 
Salt Lake City, Utah 84111 
 
        ______________________________ 
        Administrative Assistant 
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