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PROCEEDI NGS

PRESI DI NG OFFI CER: Good norni ng, everyone.
My name is John Del aney, and I amthe Comm ssion's
desi gnated presiding officer for this hearing. Wth me
are Conmm ssioner David Cl ark, Conm ssioner John Harvey.

Today is April 11th, 2024. 1t's approximtely
9:00 a.m, and this is the time and place that has been
noticed for the hearing to consider the settl enment
stipulation in Docket 23-057-16, which is the Joint
Application of Questar Conpany dba Dom ni on Energy Ut ah
and Enbridge Quail Holdings, LLC, for Approval of the
Proposed Sal e of Fall West Hol dco, LLC, to Enbridge
Quai |l Hol di ngs, LLC.

Ckay. Wiy don't we start with appearances,
pl ease, for the applicants?

MS. CLARK: Thank you so nuch. M nane is
Jenniffer Clark. |'m counsel for Dom nion Energy, and I
have with ne speaking on behalf of the Conpany Kelly
Mendenhall. We al so have Judd Cook with us in case the
Comm ssion has questions for him

PRESI DI NG OFFI CER: Thank you.

MR. BURNETT: Brian Burnett. |'m counsel for
Enbri dge Quail Hol dings, LLC. Wth ne | have w tnesses
Chri st opher Johnston, Janmes Sanders, and Laszl o

Varsanyi. Mchelle Harradance is not here today. |
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contacted the Conm ssion and parties, and she is
avai |l abl e for questions by telephone if needed if the
ot her witnesses are not able to answer those questions.

PRESI DI NG OFFI CER: Ckay. Thank you. | guess
for the Division?

M5. SCHM D: Thank you. Patricia Schmd,
Assi stant Attorney Ceneral, and Patrick Grecu, also an
assi stant attorney general. The Division's wtness
today is M. Eric Oton. The other Division witness who
filed testinony, M. Casey Col eman, is out of state at a
wor k-rel ated conference. He is avail able by tel ephone
if there are questions that M. Orton cannot answer, and
we woul d be happy to contact himand have hi m appear.
Thank you.

PRESI DI NG OFFI CER:  Thank you.

For the Officer of Consuner Services?

MR. MOORE: Yes. This is Robert More of the
AGs Ofice representing the Ofice of Consuner
Services. Wth me today is Jacob Zachary, a utility
analyst at the Ofice, and he'll be our w tness today.

PRESI DI NG OFFI CER: Thank you very nuch.

And for the intervenor?

MR. RUSSELL: Yes. Phillip Russell on behalf
of the Utah Association of Energy Users. W have our

witness -- M. Kevin Higgins is available and in the
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hearing room Thank you.

PRESI DI NG OFFI CER:. Great. |Is anybody -- any
ot her party maki ng an appearance today? So no |daho?
Okay. | didn't think so, but | thought I'd just
clarify. Ckay.

So a few prelimnary matters before we get
going. | want to begin with rem nding everyone that we
have a public witness hearing this evening schedul ed at
5:00 ppm It's scheduled to be in this room So we
wll convene a little before 5:00 tonight to see if
anyone fromthe public would like to say what they'd
li ke to say.

The other prelimnary matter is that, with
respect to confidential information -- many of you
probably get tired of hearing this fromnme -- but we
know that there's at | east one piece of confidential
infornation that's been filed in this docket, and I'm
not sure if the parties are planning on offering any
testinony relating to that piece of confidential
i nformation, but if they are, | want to just rem nd
everybody that this is an open public proceedi ng and
that if we get to a position that confident --
information that's deened confidential by the party is
going to be offered, that we address that well in

advance to do what you would propose to do with that
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confidential information.

Is that okay? All right.

So why don't we begin?

MS. CLARK: We do have a coupl e of
prelimnary -- prelimnary matters as well

PRESI DI NG OFFI CER: ©Ch, great. Pl ease.

MS. CLARK: Thank you. First, paragraph 3 of
the settlenment stipulation calls for the adm ssion of
all the prefiled testinmony and exhi bits, and, once,
agai n, the Conmpany woul d nove on that basis for
adm ssion of the joint application, all of the
acconpanyi ng exhi bits and acconpanyi ng testi nony.

PRESI DI NG OFFI CER: So are you doing that by
way of stipulation, or are you naking a notion?

MS. CLARK: |'m meking a notion.

PRESI DI NG OFFI CER:  Ckay.

MS. CLARK: If you -- the technical words in
the stipulation indicate that we agree they should be
admtted. So |I amnoving for their adm ssion.

PRESI DI NG OFFI CER: Ckay. So the motion is to
i nclude the settlenent stipulation as part of what is
ot herwi se stipulated to in the -- |I'msorry.

M5. CLARK: I'Ill restate it.

PRESI DI NG OFFI CER: Restate it. Yeah. Sorry.

MS. CLARK: The Conpany woul d nove for the
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adm ssion of the joint application along with all of the
acconpanyi ng exhibits and testinony.

PRESI DI NG OFFI CER: Ch, okay. I'msorry. |
m sunder st ood. Ckay.

For the Division, what is your response to the
notion?

M5. SCHM D: The Division supports the notion.

PRESI DI NG OFFI CER: Ckay. And for the Ofice?

MR. MOORE: No objection.

PRESI DI NG OFFI CER:  Okay. M. Russell?

MR. RUSSELL: No objection. Although, | do
think it mght be worth a conversation with the scope.
Are you -- are you noving for the adm ssion of all of
the prefiled testinony or just the testinony that
acconpani ed the application?

MS. CLARK: |I'm noving just on behalf of the
joint applicants.

MR. RUSSELL: Okay. No -- no objection either
way. | just wanted to make sure that we're all on the
sanme page about what's been adm tted and what hasn't.

PRESI DI NG OFFI CER: Ckay. Thank you very much
for that clarifying question.

Your notion, as unopposed, is granted.

(The Joint Application along with all of

t he acconpanyi ng exhibits and testi nony
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were admtted into evidence.)
MS. CLARK: Thank you so nmuch. Qur second
nmotion -- you will notice in the binders before you that

there are two hearing exhibits. Hearing Exhibits 13 and

14, and they both represent Mody's reports that have
been recently issued. W' ve spoken with the parties and
understand that there is no opposition to the adm ssion
of those as hearing exhibits, and the joint applicant's
Wi tnesses will speak to thembriefly. So we would nove
for the adm ssion of those two docunents as well.
PRESI DI NG OFFI CER: Ckay. So the motion is
for the adm ssion of what is designated as DEU Enbri dge

Hearing Exhibit 13.0 and 14.0; correct?

MS. CLARK: That's correct.

PRESI DI NG OFFI CER: And that's, for the
record, referring to the docunent of the trial binder.

And for the Division, your response?

M5. SCHM D: No objection.

PRESI DI NG OFFI CER: Thank you.

M. Moore?

MR. MOORE: No objection.

PRESI DI NG OFFI CER:  All right. M. Russell?

MR. RUSSELL: No objection.

PRESI DI NG OFFI CER: Ckay. Thank you. Your

motion i s granted.
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(DEU Enbridge Hearing Exhibit 13.0 and

14.0 were admitted into evidence.)

MS. CLARK: Thank you so nuch. W have no

additional prelimnary matters.

PRESI DI NG OFFI CER: Thank you.

Do any other parties have any prelinnary

matters they'd |like to address?

Heari ng none, why don't we proceed.

MS. CLARK: Thank you so nmuch. The Conpany

calls Kelly B. Mendenhall.
PRESI DI NG OFFI CER: Good norni ng,
M . Mendenhal |
THE W TNESS: Good nor ni ng.
PRESI DI NG OFFI CER: Do you swear to tel
truth?
THE W TNESS:  Yes.
PRESI DI NG OFFI CER: Thank you.
Pl ease proceed, Counsel
MS. CLARK: Thank you so much
KELLY B. MENDENHALL
was sworn and testified as foll ows:
DI RECT EXAM NATI ON
BY Ms. CLARK:
Q. M. Mendenhal |, would you state your ful

and busi ness address for the record.

t he

nanme
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A. Sure. M nane is Kelly Mendenhall -- Kelly B.
Mendenhal | , and nmy address is 333 South State Street,
Salt Lake City, Utah.

Q. And what position do you hold with Doni nion
Energy, M. Mendenhal | ?

A. I"mthe director of regulatory and pricing.

Q Did you participate in the preparation of the
application and acconpanying exhibits in this matter?

A | did.

Q. And did you also participate in settlenent
di scussions and the drafting of the settl enent
stipulation we're here to discuss today?

A Yes.

Q Can you please summarize that settl enment
sti pul ation?

A. Sure. 1'd like to start off by -- if | can
have you turn to attachnent one of the settlenent
stipulation. I'mgoing to spend nost of nmy time in
there. That's the commtnent matrix that's included at
the end of the stipulation.

VWhile you're turning there, 1'll just say | --
we appreciate -- there's a lot of work that went into
this stipulation, a | ot of thought, even a little bit of
creativity at tines.

(Reporter clarification.)
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A So it's a conbination of a lot of the
saf eguards that were included |ast tine when Dom ni on
and Questar nerged. And then, additionally, there are
quite a few new comm tnments that provide sonme benefits
to custoners.

So | just wanted to quickly wal k through the
commtnents and give you a little bit of extra color on
sone of them because they're new. So if we could start
with commtnent 1(a). It just basically says that going
forward Questar Gas is doing business as nanmed will be
Enbri dge Gas Ut ah.

1(b) is a new commtnent. Basically it's just
saying that if there's a change of control, the Conpany
w || request Conm ssion approval. And if there is a
transaction of a portion of the Conpany greater than
10 percent, the Comm ssion will be notified.

Provi sion Number 2 is very sinple. W'I|
continue to be a separate legal entity and | ocated in
Salt Lake City.

Paragraph 3, we'll continue to be locally
managed and have access to the necessary resources to
provi de safe or reliable service.

Paragraph 4, we'll continue to be subject to
regul ation by the Comm ssion, and we'l|l continue to

honor the existing laws, rules, and regul ati ons.
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Paragraph 5 tal ks about managenent will be
avai |l abl e and books and records will be available to
regul ators.

Par agraph 6 tal ks about the discovery process
will continue to provide information to intervenors |ike
we al ways have.

Paragraph 7 is really focused on Wexpro. So
7(a), we'll continue to conply with all the agreenents,

stipulations, and guideline letters of the Wexpro

agreenment. | think that's inportant for, you know, both
t he Conpany and -- and the regulators. |It's been a
good -- a good agreenent over tinme, and we -- we see the

value of it going forward.

7(b) is a -- is a new provision. So there was
a request that -- that we provide a little bit of
additional transparency in our integrative resource
filings -- integrated resource plan filings related to
supply source and -- you know, we get gas supply from
Wexpro as well as we purchase it out of the open market.
Wexpro is obviously a little easier to know where it
cones from because we know the wells. A |lot of the gas
purchases are purchased on interstate pipelines, but we
have a general idea of where those are from

And we actually provided an overview of this

on our February 15th technical conference this year on
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pages 20 and 21. So it gives -- that gives the

Commi ssion kind of a little preview of what to expect in
terms of this conm tnent going forward in our

i ntegrative resource plan.

Provi si on Nunmber 8 tal ks about the
conmuni cati ons plan. And we have the benefit -- as you
know, there are three utilities that are part of this
transaction. East Ohio actually closed on March 7th,
and so they're -- they're ahead of us, and |'ve seen
their -- their marketing plan, and | would assune ours
will be simlar, but Enbridge is very thoughtful and --
and neasured in their approach. And so they -- they
want to have nultiple channels and nultiple touch points
with the custonmer so that there's no surprises when a
custonmer gets their Enbridge bill.

So there won't be an Enbridge bill the next
day after the closing. They're going to take sonme tinme
to -- to educate custoners and -- and give custoners an
opportunity to understand the transaction and howit's
occurred. So we have conmtted that we will share with
the Division and O fice that plan and give them periodic
updates as that plan rolls forward.

Paragraph 9, there's a |lot here. The two
things | really want to focus on are 9(a)(ii), which

says that we will nodify the Energy Assistance Fund
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| anguage in Section 8.03 of our Utah tariff to exclude

| daho custonmers. So maybe | can just give a little
background on that. So you'll see later and I'Ill talk
about a low inconme provision that we're -- we're going
to roll out for Utah custoners. And as we discussed the
Ener gy Assistance Fund, the |Idaho Public Service

Comm ssion staff was involved in those discussions.

And -- and based on those discussions, we cane
to realize that it's very difficult for |Idaho custoners
to participate in this program W have about 2,500
custoners in ldaho, and in order to -- to receive the
credit with the Energy Assistance program these
custonmers have to be qualified by the Utah Departnent of

Wor kf orce Services, and that's where it becones a little

challenging. |If you're an Idaho custonmer, how do you
get the departnent of -- Utah Departnment of Workforce
Services to -- to validate your situation?

So we tal ked about various ideas, you know,

howto -- | think all the parties agree that, you know,
that's not very equitable, and so the -- the ultimte
outconme -- we decided the best outconme would be just to

propose to renove |daho custonmers from that surcharge
al together. So upon closing, we'll file with the
Commi ssion to make a tariff change al ong those |ines.

9(c) tal ks about -- these are a couple of what
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| would -- | would deemto be custoner benefits rel ated
to the infrastructure replacenent tracker. (c)(i) talks
about the fact that we will not propose to increase the
| evel of recovery. It will -- it will continue just
like it is in the tariff today where it's adjusted
annually for inflation, but in the next two rate cases
the Conpany will not propose to increase that cap above,
you know, normal -- normal inflation levels. So that's
one benefit.

In (ii), we've also agreed that we w ||
include in our next filing in the fall a $275, 000
credit, and we'll keep that in place for years.
Utimtely what that will dois -- is give custoners a
$275,000 credit. The nice thing about this particular
mechanismis it applies to all classes. So it's an
el egant way for all custoners that we serve to benefit
fromthis customer credit.

Provision 10 -- it says -- and tal ks about
goodwi Ill. We will not include that in -- in rates going
forward.

11 tal ks about transaction costs. Those won't
be included in rates going forward.

12 just tal ks about, for accounting purposes,

we will continue to reflect assets at historical cost,
and custonmer will be held harm ess for any changes in
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income taxes as a result of this transaction.

Paragraph 15 talks a little bit about -- we
have a -- there will be a transition services agreenent
bet ween Enbri dge and Dom ni on goi ng forward where sone
of those -- what you call corporate functions -- wll
continue to be provided for Dom nion -- or by Dom nion
until a transition can be made.

And as part of that, after a year period,
there's a 10 percent adm nistrative fee that will be
charged on top of that from Dom nion to Enbridge, and
after two years it goes up to 20 percent. So what

provision 13(b) is saying is that any of those

surcharges will not be included in ratemking purposes.
Those wi |l be renoved.
Provision (c¢) -- soin -- in the technical

conference, there was a fair anmount of discussion about
corporate costs and how are we going to -- to hold
customers harm ess for any potential increases in
custonmer cost, and so | think this is -- this is our
solution to that. \What this does is it sets a baseline
O&M per custonmer anount of $125.89 cents, and the detai

of that calculation is shown in Attachnment 1 of this

exhi bit.
The bottomline is we'll -- we'll set that as
the baseline. We will adjust for inflation every year,
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but as we go in for rate cases, the next two rate cases

will track that. And to the extent that those -- those
costs are above that O&M per custoner cap and -- and
they' re caused by this transaction, those costs will not
be included in -- in rates.

Provi sion Number 14, we'll just continue to

file our affiliate transaction report.

Provision 15, we'll continue to provide an
audit trail of allocated costs, and -- and we'l
continue to foll ow Comm ssion prior orders. You know,
costs that have been denied recovery will continue to be
deni ed recovery.

Provi sion Nunmber 16, basically just says we'l
foll ow our Section 2.06 of our tariff that deals with
i nner Conpany charges and goods and services, making
sure that they're fair.

Provi sion 17 tal ks about charitable
contribution. So the way that Dom nion currently
provi des charitable contributions is kind of through two
buckets. One is just your traditional, you know,
writing of a check to a charity, and in 2022, our budget
amount for that was $1.4 mllion.

And then there's a second portion which is --
it works kind of like a charitable trust or restricted

assets where there's a certain anount of nobney kept in
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restricted assets, and to the extent those assets
provide a return, that return is given to the various
universities and colleges in the state, as well as a
coupl e of arts organi zations.

And so, historically, Dom nion has managed
that trust or those restricted assets. | think going
forward it's been determ ned that we don't want to be in
t hat busi ness anynore and these -- these organizations
are very good at mmnaging their own endownents. And so
| think the plan would be to |iquidate those assets and
give those assets to the respective organi zati ons so
t hat they can do what they -- what they want to.

Il will say in this provision, it says
approximately 3 mllion. | checked, and as of the end
of March, that number was about $4 million. So markets
had a good few nonths, | guess. So that's the plan --
is after closing those, those assets would be |iquidated
to their respective organi zati ons and that those -- that
those restricted assets would no | onger be held by us.

Provi sion 17(b) tal ks about pronotion of
energy assistance cost. So we have an energy assi stance
program which | mentioned earlier, and over the | ast
few years, we've had a challenge getting participation.
And so we thought this would be a good use of funds to

spend $225,000. This will be sharehol der cost to
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pronote this programso that those who really need it
know about it and are able to participate.
And then to be equitable to Idaho, we've also

included in here a $2,000 charitable contribution to a

charity in Franklin County, and so we'll work with the
fol ks who -- who know that area well to determ ne where
t hose funds should -- can best be used.

Provision 18 basically just says we'l
continue to have the capital necessary to invest in
infrastructure to -- to have a safe and reliable system

And on page 3 of Judd Cook's testinony, | think he

provides the five-year expected capital spend for -- for
our Conpany.

Movi ng on to paragraph 19, Dom nion -- or
sorry -- Enbridge will inplenent its Integrated
Managenent System | think we tal ked about that quite a
bit at the technical conference, and they'll do that

within two years.

Par agraph 20, Questar Gas will continue to
file its IRP on an annual base.

21, we'll continue to follow our
i nterchangeability Wbbe indices for gas supply.

22, ThermW se.comwi || be under |ocal control.
There's been sonme concerns raised in the past.

Currently -- well, not currently, but in the past, that
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website has been managed by the corporate office, and so
getting changes made took -- took sone tine and
sometinmes were difficult to make. So this would nove
for the ThernmW se.com website to be locally controll ed.
And, actually, we've already done this, and
just to give you an exanple, as we were working with the
| daho Conm ssion, they noticed on the ThermW se website
we tal k about Utah rebates, but Idaho's nowhere to be
found. And so we were able to change the website to say
Ut ah and | daho, and we were able to do that in a day.
So that -- that should be a good process going forward.

Cust oner satisfaction. That is in provision

23. And you'll notice there, there is a (d) and an (e)
but no (a), (b), or (c). | think that's just a typo.
But basically what this is saying is -- and maybe | can

just talk a little bit about how we did this last tine.
So this is very simlar to the conmtnent |ast tinme.

So we -- we track these custoner service
metrics every nonth. And what we were able to do is --
is get -- neet with the O fice and Division and ki nd of
| ook at where the netrics were. W want to ensure that,
you know, our custoners are -- are -- customer service
stays at good levels, and these -- |I'mtal king about
things |ike, you know, response tine -- or percentage of

call -- or enmergency calls responded to within an hour
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or percentage of neters read every nonth or wait tines
on calls. These types of service netrics.

So we were able to neet with the O fice and
Di vi sion and kind of conme up with, okay, these would be
good ki nd of baseline nmetrics that we can neasure
agai nst, and then quarterly we reported the results of
those nmetrics through the 2019 rate case. And then we
st opped reporting them because that was -- the
comm tnent was through the rate case.

We still track them W' ve tracked them since
2019. So we know what the netrics are and what they'l]|
be going forward. And so the plan is to do this process
once again. We'll neet with the Division/Ofice. W'|
set those netrics, and then we will report quarterly to
t he Comm ssion on how those are going.

Provi sion Nunmber 24 is kind of an overview of
sone of the ring-fencing provisions, which I'Il get into
in nore detail down bel ow.

So 20 -- 25 basically says we will not push
down debt or other financing cost to custoners. So
obviously there's sone capital necessary to -- for this
acquisition -- acquisition to take place. That will not
be pushed down to custoners.

26 is -- is tal king about investnent grade

ratings. The Conpany will strive to keep those.
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We'll -- we'll receive funding to neet our ongoing
operational needs. W' Il have our own debt.

And then 26(d) is kind of a confusing
provision. |'ll just give you a little bit of
background on that one. So this was in the |ast
proceeding, but this actually -- this |anguage goes al
the way back to when Questar was created many years ago.
And the -- basically what it's trying to -- to protect
against is for -- let's say the parent conpany goes out
and it issues debt at 4 percent and then it | ends noney
down to the affiliate at 4 and a half percent. That's a
nice little arbitrage opportunity for the corporation.

So what this provision is nmeant to do is say
you will charge your -- your subsidiary the |ower of
what you paid or, you know, what the market is. So
it's -- that basically elimnates that -- that ability
to arbitrage. So that's what (d) is trying to -- to
explain. | know people wanted to change that, and |
woul dn't | et them because it's -- it was witten a | ong
time ago, and it's confusing, but we want it to
conti nue.

Provi sion 27 says we'll still have access to
short-term debt.

Par agraph 28, we'll have our own separate

| ong-term debt, as | nentioned, with our own debt
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ratings.
29, we'll have our own bank accounts.
30, we'll continue to follow the | aw on
di vidend notices, and we'll strive to maintain capital

structure between 48 and 55 percent.

Par agraph 31, the special bankruptcy director
wi |l continue.

Par agraph 32, we'll provide pronpt notice to
the Comm ssion if we have any bankruptcy petitions.

33 and 34 are enployee protections. So
enpl oyees' conpensation will be held constant for the
next 24 nonths, and then enployees wll be offered the
opportunities to |l earn and share best practices and
give -- be given opportunities within the greater
Enbri dge Conpany.

Par agraph 35 just tal ks about Enbridge's
comm tnment to exploring and i nplenenting clean energy
proj ects.

And then, finally, the integration progress
report in paragraph 36. So we will provide quarterly
reports that tal k about all of these provisions that we
di scussed and the status of them and this says we'll
file our first one for the year end of 2024, and we'll
conti nue those through our second general rate case.

So that, | think, is a good sunmary of where
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we're at on the stipulation.
Q. M. Mendenhall, are you famliar with what we
previously referenced in this hearing as DEU Enbridge

Hearing Exhibit 14.07?

A. I am
Q Coul d you pl ease descri be that exhibit and

per haps give sonme insight as to why it's been offered?

A Yeah. So we had our technical conference in
Decenber. | believe it was the 7th of Decenber, and we
had a | ot of discussion, as you'll renmenber, about
credit ratings, and since that time -- sorry. This book

isalittle difficult to work with. Since that tine,
we've -- we've received a couple of credit rating
reports.

So you asked me about 14; correct?

Q | did.

A. Okay. So 14 is a credit opinion from Mody's
on Questar Gas Conpany, and they had downgraded us to
Baal, and we -- we had a discussion, you know, with the
O fice and Division. W wanted to be totally
transparent. So I'Il be honest with you. | don't -- |
don't think this credit report really is in play in this
proceedi ng, but we wanted you to be aware of it because
it's happened since -- since the technical conference.

So to give you just a high |level overview of
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what caused the downgrade -- and maybe the best place to

do that, if you turn to page 1 of Hearing Exhibit 14,

there's a paragraph called "Recent Events," and I|']|
just read that.

It says, "On February 23rd, 2020 --" it says
2023, but it should be 2024, "we downgraded the
long-termratings of Questar Gas to Baal from A3 due to
a higher level of debt required by its
regul atory-approved capital structure in Utah - the
conpany's primary jurisdiction.”

So as you renmenber, our rate case, our
approved capital structure went from 55 percent down to
51 percent. Cbviously, if you're at 51 percent equity,
your | everage is higher, which froma credit rating
standpoi nt makes you nore risky. But the next paragraph
is really what | want to focus on

So it says, "The action was not related to its
expected acquisition by Enbridge. W believe that
Enbridge will support the utility's credit and that
Questar Gas will benefit from Enbridge' s size,
operational track record, and access to capital. And as
such, Questar Gas' rating continues to be based upon its
intrinsic credit quality, which is derived nostly from
the U ah regulatory environment and its stand-al one

financial profile."
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Q M. Mendenhal |, would the approval of t
transaction be just and reasonable in result and
the public interest?

A. Yes, it woul d.

hi s

also in

MS. CLARK: M. Mendenhall is avail able for

cross-exam nati on and Conm ssion questions.

PRESI DI NG OFFI CER:  Thank you very nuch.

For the Division, any questions for
M . Mendenhal | ?
MS. SCHM D: No questions.
PRESI DI NG OFFI CER:  Thank you.
M. Moore?
MR. MOORE: No questions. Thank you.
PRESI DI NG OFFI CER: Okay. M. Russell,
gquestions for M. Mendenhal |l ?
MR. RUSSELL: No questions. Thank you.
PRESI DI NG OFFI CER:  Conmi ssi oner Cl ark,
questi ons?
COWM SSI ONER CLARK: Yes, | have a few
guestions. Thanks.
EXAM NATI ON
BY COW SSI ONER CLARK:
Q. Good norning, M. Mendenhal l
A Good nor ni ng.

Q My first question relates to Conm t ment

any

any
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Nunber 1, and in particular the aspect of that

comm tnent that provides flexibility for reorganization
within the Enbridge Inc. famly of conpanies. That
caused ne to think is -- is Enbridge Inc. bound by the
covenants and commtnments in the -- that are in the

sti pul ation?

A. I would assune that they are, yes, as the
ul ti mat e owner of Enbridge Quail Hol di ngs.

Q. Because | noted that it's -- the agreenment's
signed by Enbridge Quail Hol dings, and EQ Hol dings is
the entity created to -- to participate in the
transaction fromthe Enbridge side. | understand that.

| also, I think, ampretty clear that EQ

Holdings is really just a -- a corporate entity w thout
any -- any other function except for the facilitation
of -- of the -- of the agreenent and its execution --
the merger agreenent, | nean. So that -- that's what

led to ny question about Enbridge Inc., and I'Il --

"Il -- I"mglad for your understanding. 1'Ill be

seeking that fromthe Enbridge representative as well.
Regardi ng the comuni cati on plan for informng

custoners of the -- of the consummation of the nerger

and the change in ownership and the change in names and

the other things that would be attendant to the

transition, it's ny understanding that the plan doesn't
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yet fully exist, at least, and that this will be
sonething that will be devel oped in consultation with
the Division and the Ofice; is that correct?

A Yeah. We -- | would say -- | would agree with
you, with the exception | would say we w || probably

devel op the plan and then seek their feedback before

we -- we roll it out.

Q Sure.

A Yes.

Q. But you will receive their feedback?

A. Absol utely, vyes.

Q And shoul d there be any -- any di sagreenent
regarding the plan itself, would -- how would you expect

that to be resol ved?

A. Yeah. So | can tell you we've -- we've had
experience with this with ThermW se prograns, wth our
GreenTherm programs, with our CarbonRi ght progranms, and
usually -- first of all, I wll say we really want and
appreci ate their feedback because we think it's
val uable. And, typically, we've been able to work out
any differences anongst ourselves. So | guess |'m
confident that -- that we'll be able to develop a plan
that all the parties are confortable with and supportive
of .

Q Regardi ng Comm tnment Nunber 13 and in
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particul ar the services that Dom nion Energy wll
provide to facilitate at | east a several nonth
transition process, aml correct that for the first year
after the nerger closes, Dom nion Energy will provide

t he services without any fee?

A Correct.

Q And regarding the conmtnment at 13(c), |'m
reading this to mean that -- that Questar Gas woul d
have, in effect -- I'"'mgoing to use a legal term but I
think you'll know what | nean -- you'll in effect have
the burden to prove that costs that you think ought to
be included beyond the -- the benchmark of $125.89 --
you'l | have the burden to prove that those are not
caused by any influence of the nmerger transaction?

A. That's exactly -- that's exactly right. So to
give you an exanple, let's say PHVSA cones out with a
new rul e that requires additional testing and that
causes our expenses to go up, and we can show that, you
know, absent this additional cost that was required by
law, we would be within -- that's the kind of evidence
we woul d need to provide in order to get cost recovery
above this -- this cap |evel.

Q. Okay. Now, regarding Commtnent 26 and the
financial support that Questar Gas will receive -- or --

it reads Questar Gas will be supported with funding
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consi stent with past practice. M question relates a
little bit to ny initial question from Comm tnent 1.
Who -- what entity will provide the funding?
Yeah, that m ght be a better --
Q Or support?
A. -- a better question for M. Johnston.
He's --

Q And | intend to ask him

A Okay.

Q. But | just wondered if you had an
understanding of it as well, but if you don't, that's --
| understand. That's fine.

A. Yeah. | could probably nake a guess, but |
woul d probably be nore confortable just letting him
answer because he knows for sure.

COW SSI ONER CLARK:  Thank you. Those were

all my questions.

THE W TNESS: Thank you.

PRESI DI NG OFFI CER: Conm ssi oner Harvey, any

gquestions for M. Mendenhall?
COW SSI ONER HARVEY:  Yes.
Can you hear nme all right?
(Reporter clarification.)
COW SSI ONER HARVEY: | have to do this

doubl e --
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THE W TNESS: Your neck is going to get tired.
COW SSI ONER HARVEY: | ndeed.
EXAM NATI ON
BY COWM SSI ONER HARVEY:
Q All right. I think I want to start with the

DEU Enbri dge Hearing Exhibit 14.

A. Sur e.

Q Just a clarification of how you descri bed the
par agraph about the equity ratio.

A Yes.

Q My understanding is that our order reduced the
| ever age because we reduced your equity from a higher
| evel down to 51, but what you just said -- | thought I
heard was that they were increasing?

A. Yes. So maybe | can explain that. So if I
have an equity level of 55 percent, ny debt level is
45 percent. |If that gets reduced from55 to 51 percent,
my debt | evel goes from 45 percent up to 49 percent. So
|"mnore | everaged froma --

Q A debt perspective?

A -- a debt perspective. Wiich, froma credit
rating perspective, that -- they don't like that. They
don't |like nore |everage.

Q. Was it that they don't |like nore | everage or
t hey just --
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A. They see --

Q. -- like a higher return on the equity?
A. Well, yeah, or -- or -- yes. They see it as
nmore risky, | guess | would say. | guess | wouldn't say

they don't like it, but they see it as creating nore
risk.

Q Okay. Thanks.

A. Yep.

Q. Al right. | have sone questions about the
commi tment matri x.

A. Sure.

Q And this is sonmewhat redundant, but | just
want to get a little nore detail on that 13, the answer
you gave to Conmm ssioner Clark. | thought the exanple
t hat you gave about if there was a new regulation in
pl ace that that was a great exanple because it clarified
t he t hi nking.

But ny question would be, absent any
structural change |like that, we just have a general rise
in costs, which seens, sadly, to be the thing that
happens nost of the tinme. How would your Conpany go
about parsing that between transaction versus just it
costs nore?

A. Yeah. So we did -- we did recognize -- |I'm

glad you said that because -- because inflation is a
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thing now It wasn't sonmething we were worried about
before, and so that is why we have adjusted that
basel i ne cost per custoner for the -- the CPlI -- is to
ki nd of capture that inflation.

So in ny mnd, unless we can point to
sonet hi ng that was unexpected or that was not, you know,
outside of the corporate costs realm | think the burden
of proof would be on us to explain why it was over that.
Ot herwi se, that -- those costs would be disal |l owed.

Q. Okay. So it -- all right. And if this gets
too far into negotiations, you can just say, "I'm not

going to answer," and feel free. But |I'mintrigued why
you picked or why collectively -- you collectively --
the CPI was picked. There are a lot of indexes that
actually relate to specific industries, like -- or even

just nore of the whol esal e econony, |ike we use the GDP

deflater, for instance, for the infrastructure tracker

because --
A Ri ght .
Q -- we tend to think that does a little bit

better job of neasuring businesses' costs than the CPI
but any thoughts on the CPI?

A Yeah. So my nmenory is we did |ook at a nunber
of factors. Sonme were very favorable to the Conpany,

some not so favorable to the Conpany, and it felt -- and
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| guess this is probably just ny own personal opinion,
but it felt to ne like CPlI was kind of a fair --

Q M ddl e ground?

A It's fair mddle ground and a -- and a -- it's
a factor that everybody's famliar with, a |lot of people
use, and so that's -- fromny standpoint -- | can't
speak for the other parties -- but that's why | was
confortable using it, even though there were factors
that were utility specific that would have given us a
little bigger bunmp, | just felt like this was a fair
factor to use for all the parties involved.

Q Thank you.

A Yep.

Q Al right. Mving to 17(a) on the conmm t ment
matri x, it tal ks about the fund being disbursed to these
various organi zations. |I'mjust a bit curious about how

the allocation between who gets how nmuch is going to be

done.

A Yeah. So that's a very good question, and
my -- ny understanding -- | nean, I'mnot intimtely
involved with it, but -- but | do -- | do think,

hi storically, there's been kind of a proportional anount

that goes to -- to various universities and coll eges,

and -- and | would imgine that that -- that sane

proportion would be used as -- as those organi zations
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receive their final -- final assets to use.

Q Thanks.
A. Yep.
Q. And then throughout the commtnment matrix

there is occasionally this idea of something that wll
be done at sharehol der cost. |Is that what | could think
of as a gift, meaning their -- the shareholder is just
goi ng to pony that noney up and it is gone, or is it
sonet hing that goes into a -- is sinply an agreenent to
spend that nuch, but it goes into sone type of capital
account that would earn a return?

A Yeah, no. It's the former. So it would
basically just be below the |ine expense that woul d
never be seen or included in a rate case for cost

recovery purposes.

Q Thanks.

A. Yep.

Q And then on the custoner satisfaction
standards, the matrix says that they'l|l be updated, and
then after that will be reporting. Do you anticipate

t hose reports being filed with the Comm ssion? Wth the
DPU? What's the anticipation there?

A Yeah. | think last tine we filed themw th
the Comm ssion as part of the docket, if | renmenber

correctly. | could be wong, but I think that that
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woul d be ny -- ny intent this go around, and we woul d

just copy the Division and the Ofice.
Q But they'd be filed?
A They'd be filed with the Comm ssion, ye

t he Conm ssion could see them

Q Okay. And then on Conmm tnment 32, possi
bankruptcy stuff?

A Yes.

(Reporter clarification.)

Q. Tal ki ng about the bankruptcy comm t ment
sonet hi ng that we hope never becones operational.

A You and nme bot h.

Q. But nmy question is just given the finan
reporting that the Conpany has commtted to, woul
know | ong before a possible bankruptcy that there
i ssue?

A. Yes, you would. Unless you didn't | ook

reports, you would know.

Q Okay.

A So --

Q Okay. Very good. And then a final fin
reporting -- well, two questions. One, it wasn't
clear to me, and maybe it's |I'm m sreadi ng, but i
Conmpany conmtting to continue to file all of the

financial reports that it currently is, you know,

ah, so

bl e

ci al
dn't we

was an

at the

anci al
quite
s the

t he
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quarterly and the annuals, rate cases? Do you
anticipate any changes in what's being fil ed?

A. | do not, no. | would expect us to -- so yes.
We file financial statenments nonthly, and then obviously
in rate cases and ot her proceedings we file, like,
result of operations. Yeah, | would think we woul d
continue to file all of that information. None of that
shoul d change.

Q Okay. And then a final question on financial.
As the Commi ssion's technical staff |ooks at, works with
those nodels, they've identified to the Conm ssion, not
to other parties, but to the Conmm ssion, sone things
that aren't quite the way they woul d have reported it, |
guess. Not saying that the information is wong, but
just sinply the way it's presented, that there may be
sone interdependenci es, that instead of show ng those
cal culations, that it's just the final result that's
reported, things like that.

Woul d the Conpany be willing to conmt to

wor king with both Comm ssion staff and DPU and OCS to
di scuss sone of those formatting presentation type
i ssues?

A Sure. Are you talking about results of
operations or --

Q No.
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A. -- is there any specific --
Q. Well, primarily results of operations, but
just in general the -- sonme of the things that we view

as being connected seenmed to not be functionally

connected --
A. Okay.
Q -- in the nodels that were reported.
A Sure. Yeah. W're always willing to

col | aborate and take feedback.

COW SSI ONER HARVEY: Okay. That's all the
questions | have. Thank you.

PRESI DI NG OFFI CER:  Thank you, Conm ssi oner
Harvey. No questions from ne.

THE WTNESS: All right. Thank you.

PRESI DI NG OFFI CER:  Thank you very nuch,
M . Mendenhal | .

MS. CLARK: Dom ni on Energy has no further
W tnesses to offer, but as | nmentioned earlier, M. Cook
is avail abl e shoul d you have questions of him

PRESI DI NG OFFI CER: Does the Division
anticipate any questions for M. Cook?

M5. SCHM D: The Division does not anticipate
any questions. Thank you.

PRESI DI NG OFFI CER: M. Mbore?

MR MOORE: We will have no questions. Thank
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you.

PRESI DI NG OFFI CER: Okay. M. Russell?

MR. RUSSELL: No questions. Thank you.

PRESI DI NG OFFI CER: Ckay. Thank you.

MS. CLARK: Thank you so nmuch. Dom nion
Energy has nothing further.

PRESI DI NG OFFI CER:  Thank you very nuch.

M. Burnett, would you like to call your first
w t ness, please.

MR. BURNETT: Enbridge Quail Hol dings calls
Laszl o Varsanyi to the stand.

PRESI DI NG OFFI CER:  Good nor ni ng.

THE W TNESS: Good nor ni ng.

PRESI DI NG OFFI CER: Do you swear to tell the
truth?

THE W TNESS: Yes, | do.

PRESI DI NG OFFI CER: Thank you very nuch. And
t hanks for checki ng your m crophone.

Pl ease proceed, Counsel

LASZLO VARSANYI
was sworn and testified as foll ows:
DI RECT EXAM NATI ON
BY MR, BURNETT:
Q. Wul d you pl ease state your nane and busi ness

address for the record, please.
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A. Laszlo Varsanyi. |I'mat 425 First Street

Sout hwest in Cal gary, Canada.

Q By whom are you enpl oyed, and what is your

position?

A Enbridge Gas Inc., and I'mthe vice president

of regulatory integration and val ue creation.

Q Woul d you pl ease provide us with a sumuary of

your experience.

A Sure. Yeah. |1've been involved in the energy

i ndustry for roughly 30 years. Since 1998, |1've been

enpl oyed by Enbridge Inc. or various of its affiliates

across a range of different departnents or areas,

rangi ng from busi ness devel opnent, commodity and mar ket

fundanental s, asset perfornmance, new ventures power,

merges and acquisition, as well as regulatory affairs

and capital conpetitiveness.

Prior to joining Enbridge, | was with the

Departnent of Energy in Alberta, and there | was tasked

with fornulating pricing, supply, and demand forecasts.

Q Wul d you tell us about your educational

background, pl ease.

A. Yes. I have a bachelor of art in economcs

fromthe University of Calgary, and a naster of art in

econom cs from Queen's University in Kingston,

Ont ari o.

Q So what is the purpose of your testinony
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t oday?
A. I|"mhere to testify in support of the
transaction that's contenplated in this docket between

Questar Gas and EQ Hol di ngs.

Q Now woul d you provide us sone background about
Enbri dge?

A Yes. Enbridge is a very large and diversified
energy conpany, and I'I1l just highlight that we've got a

very strong focus on natural gas, and, crucially, it's a
growi ng focus on natural gas, and that's because we
follow the fundanentals, and the fundamentals to us
points to an ongoing and critical need for natural gas
in the energy mx going forward for a very long tine.
And that's why we're thrilled to have this opportunity
to work with the Questar team and participate in this
communi ty.

Q. Have you had an opportunity to participate in
t his proceedi ng?

A | have. [|'ve been extensively involved in the
preparation of the application itself, as well as
towards the technical conferences and conveying the
benefits of the transaction. And then |'ve also |led the
di scussions with the Division, the Ofice, and the UAE
to reach agreenent on the issues in this proceeding.

And as a result of those productive and candid
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di scussions, the parties reached a stipulation, which
has been filed as part of this docket, and we believe
that it forms the basis of a |long-term partnership with
the parties that will benefit Questar Gas' custoners

as -- as well as being in the public interest as a

whol e.

Q Woul d you pl ease di scuss why the transaction's
in the public interest?

A. Yeah. Well, we have the financial, the
managerial, and the technical expertise to operate the
utility. And through its affiliate with Enbridge,
Questar Gas will have access to the broader pool of
Enbridge famly of conpanies. And Enbridge has the
w llingness, as well as the interest, to invest in the
existing infrastructure of Questar Gas but also to grow
that infrastructure into new communities, and all of
that while ensuring the safe and reliable distribution
of energy. And the transaction will also produce
di stinct net benefits for ratepayers.

Q Can you describe the commtnents in the
stipulation at a high level?

A. Sure. Well, M. Mendenhall has just gone
through that in some detail. | think really suffice it
to say that if you step back and | ook at that, there's

al rost five dozen commtnents there, including the
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subparts, 59 to be exact, and maybe |I'Ill have an
opportunity to highlight just a few of those and really
underscore why the transaction's in the public interest.

Q. How -- how do you anticipate that Questar Gas

w ||l be nmanaged?
A. It will continue to operate as a separate
| egal entity, and the headquarters will continue to be

mai nt ai ned for the foreseeable future here in Salt Lake
City. Questar Gas will be locally managed by a team of
seasoned experts who have deep know edge and expertise
in the retail distribution of natural gas, and -- but --
but Enbridge will have -- or sorry -- Questar Gas w ||
have access to the nuch | arger Enbridge famly of
conpani es.

Q. WIIl the transaction change how t he Conm ssion
regul ates Questar Gas?

A. No, it will not. Questar Gas will remnin
subject to the Comm ssion's jurisdictions, who wll
continue to regulate service quality and rates. Questar
Gas will, of course, honor existing |aws, rules, and
regulations in tariff provisions. Senior officers in
managenent wi ||l be nmade available to testify for this
Commi ssion. The books and records will continue to be
held in Salt Lake City, and the Division, the

Commi ssion, and the OCS will have access to the rel evant
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records.

Q. Coul d you pl ease discuss sone of the net
benefits that will occur fromthe stipulation of the
transaction?

A. Yes. So maybe I'Il -- 1'|l|l preface it to say
"' m not aware of any detrinents associated with the
transaction. And so maybe what 1'll do is switch to the
side of the |edger of the net benefits and really talk
to sone of the quantifiable ones that M. Mendenhall had
t ouched upon.

So there was sone di scussion about the
di sbursenent of the $4 mllion trust fund associ ated
with university and arts as well as the associ ated
$175, 000 increase for a period of three years in
community investnments for charitable contributions.

And then there's the $225,000 that are
pronoting i ncreased awareness of the Energy Assistance
Fund to make sure that those that qualify for that are
aware of its existence and nmaxim ze the probability that
they' Il be able to benefit fromthat.

The $275,000 credit to the infrastructure
repl acenent tracker.

And then the agreenment that Questar Gas wil |
not propose any increase to the Comm ssion-approved

infrastructure replacenent investnent |evel for a period
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of the next two general rate cases.

And, finally, the fifth one that 1"l
hi ghlight is, again, for the period of the next two
general rate cases to limt the increase in -- in the
per custonmer operating maintenance and G&A as infl ated.

Q Is the stipulation just, reasonable, and in
the public interest?

A Yes, it is. The stipulation strengthens the
existing commtnments. |t addresses the issues and
concerns that have been raised by the intervenors, and
it provides real and significant benefits to the Questar
Gas' custoners. And based upon ny years of experience,
both as an industry executive but also as an econom st,
| conclude that it's just, reasonable, in the interest
of the public, as well as providing net benefits to
custonmers, and | believe both the stipulation and the
transacti on shoul d be approved.

Q Does this conclude your testinony?

A Yes, it does.

MR. BURNETT: This witness is available for
Ccross-exam nati on and questions fromthe Comm ssi on.

PRESI DI NG OFFI CER:  Thank you very nuch.

Does the Division have any questions for this
W t ness?

MS. SCHM D: The Divi si on does not. Thank
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you.
PRESI DI NG OFFI CER: Thank you.
And for the O fice?
MR. MOORE: No questions. Thank you.
PRESI DI NG OFFI CER:  Thank you.
M. Russell, any questions on behalf of UAE?
MR. RUSSELL: No questions. Thank you.
PRESI DI NG OFFI CER: Ckay. Commi ssioner Clark?
EXAM NATI ON
BY COW SSI ONER CLARK:
Q Good nor ni ng.
A. Good norni ng.
Q. | believe you heard my question to
M. Mendenhal | regarding Comm tnent 1 and the
rel ati onship that Enbridge Inc., the parent conpany of
all the entities that have been part of our discussions
this nmorning -- the relationship it has to the
commtnents that are before us in the stipulation and
ot her ongoi ng enforcenment and operation. Can you help
me understand that a little better?
A | can certainly try, Comm ssioner. So
al though Enbridge Inc. is not a party to the
stipulation, it is the ultimte parent of EQ Hol di ngs,
and it does support EQ Holdings entering into the

stipul ation.
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Q And so can | understand fromthat -- from your
testinony that -- that Enbridge Inc. is bound by the
commtnents that are in the agreenent?

A Well, EQ Hol dings is bound by the comm tnments
and Enbridge Inc. will support EQ Hol dings in adhering
to those conmmtnments, and so M. Johnston will speak to
sone of the financial support. There's also technical
manageri al support that can be derived fromthe broader
famly of conpanies within the Enbridge Inc. famly. So
it will be putting inits -- Enbridge Inc. will be
putting in its support of EQ Holdings to be able to neet
its obligations under the stipul ation.

Q Am | correct that, going forward, EQ Hol di ngs

won't be capitalized in -- in some fashion to provide
the support directly to Questar Gas -- is that --
A. EQ Hol dings is, as the name suggests, the

hol di ng conpany, and so it has no staff and no
operations, but it's a hol dco.

Q And -- so there would be -- Enbridge Inc. that
woul d -- that would be -- or sone other entity in that
fam |y of conpani es that would be supporting the
commtnents that are part of the -- that are expressed
in the stipulation that's before us related to the
acqui sition we're tal king about?

A. Well, sone of them Questar Gas itself can
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meet, you know, in terns of not applying for an increase
ina--inarider that it's agreed on, to apply for an
increase and that sort of thing but -- and it does raise
its own debt on occasion, and so certain of the
obligations can be net directly, and those that require
support, it will be somewhere up the chain, all the way
up to the ultinmte parent of Enbridge Inc. as necessary
in order to garner that support.

Q So regarding 1(b) in particular, I'm

anticipating that at sone point in the future, Questar

Gas will -- will be located differently in the
organi zational structure of Enbridge Inc. than -- than
it will be initially, and that can happen under the

agreenent. As an internal reorgani zation, that's --
t hat woul d not be a change of control, and, therefore,
woul d not inplicate, | assunme, our jurisdiction.

And so ny -- ny -- with that background or
under st andi ng, ny question really is, in this area,
trying to get at the heart of -- of the circunstance in
the future where Questar Gas sits sonewhere else in the
Enbri dge Inc. organization and EQ Hol dings is no |onger
involved inits -- in it structurally. So where -- what
happens to the commitnments that are nade here under
t hose conditions? Who's bound to abide themfromthe

Enbri dge side of -- of this acquisition?
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A I think I understand the -- the concern
underlying the question, and maybe |l et nme preface it by
the fact that 1'mnot aware of any intent to change the
structure post-transaction in terns of the -- the -- the
ownership structure that went -- that we went through
during the technical conference.

Now, that being said, you're -- you're
correct, Conm ssioner, that there's certain transactions
that could be done without triggering a requirenment for
an approval, but under such a circunmstance, the -- any
of the contract obligations/stipulations that EQ
Hol di ngs have entered into and are bound by -- those
would go with the -- with the entity. And so to the
extent that it's noved el sewhere within the Enbridge
famly, the stipulation provisions continue to bind
the -- the Conpany.

Q. And by "the Conpany,"” you're referring to
Enbri dge Inc.?

A I"mreferring to Questar Gas, EQ Hol di ngs, you
know, to the extent that it's owned by sonebody el se
within the chain of Enbridge, EQ Holdings as an entity
woul d continue to be bound. To the extent that it
col | apsed, that's not an opportunity for us to get out
from underneath the stipul ation.

Q Regardi ng -- separate subject now. Regarding
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Commtnment 24 -- | say separate, but it is related.

Here we have EQ Hol dings committing to support the

financial strength and the integrity of Questar Gas,

i ncludi ng ensuring that Questar Gas has access to the

resources, funding, credit needed to support its

operations and grow h.

I f EQ Hol di ngs ceased to exist or if Questar

Gas is transferred to the ownership of sone other
in the famly, | think what |I'm hearing you say i
comm tnents would -- would be assuned by the new
of Questar Gas; is that -- is that correct?

A. That's correct, Conm ssi oner.

entity
S t hese

par ent

Q Okay. And then with regard to establishing

and i nplenenting the ring-fencing structures, | have the

sense fromthis | anguage there -- those structures are

not fully defined yet; is that correct?

A. | think that they're well understood by the

parties in terns of the structures that are being put in

pl ace. You know, having it as a separate entity

is a

key one, a separate legal entity, and maki ng sure that

the -- that this utility and all of the other uti
are separated fromthe broader operations of Enbr
Inc. And to -- to the extent that there's deeper
gquestions related to that topic, M. Johnston is

available to -- to respond to those.

lities

i dge
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Q What | want to assure at this stage is that
what ever they are, as they're established and
i npl enented, that they -- they'll be part of the
i ntegration progress reports that we receive so that we
can under st and beyond what's -- beyond the comm tnents
that are expressed here so that we can understand the
nature and force of those ring-fencing requirenents or
processes. |Is that -- would they be part of the
integration report, as far as you understand it?
A | have no concerns making them a part of that
report.
Q Ckay. Those are all ny questions. Thank you.
A Thank you, Comm ssioner.
PRESI DI NG OFFI CER: Thank you, Conm ssi oner
Cl ark.
Comm ssi oner Harvey, questions for this
Wi t ness?
COW SSI ONER HARVEY: Just a few.
EXAM NATI ON
BY COWMM SSI ONER HARVEY:
Q Primarily just a clarification from what
you' ve answered to Conm ssioner Clark. The sense that
|'"mgetting is that the hol ding conpany, no staff, is
primarily a legal instrument to facilitate this

transacti on?
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A. A legal instrunent to facilitate the
transaction but also to facilitate the ring-fencing and
the separation from-- fromthe ownership and control
and to isolate it fromthe other operations of the
br oader parent.

Q Okay. That's helpful to nme. So in any of the
comm tments that tal k about the Enbridge famly -- well,
| guess they just refer to the holdco -- providing
resources, strictly financial resources if needed, by
definition, it would have to conme from sone entity
beyond the hol dco, because the holdco doesn't have any
of its own; right?

A. Yes.

Q And the -- and that -- that would just be
determ ned by sone type of an Enbridge corporate |evel
decision as to where it makes sense to -- for that to
come fronf

A. Yeah. They'll optimze in the treasury
departnent to --

(Reporter clarification.)

A -- to seek for |eased cost and, you know,
whether it's a debt raised that we're -- that we're
contenpl ati ng or whatever the case may be.

Q (BY COW SSI ONER HARVEY) Okay. Thanks. And

then this is going back to a question that | asked
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M. Mendenhal | about the debt equity ratios. Wthin the
Enbridge famly of corporations, do -- is there targets
that they typically like to see for their various
conpanies, in ternms of debt equity ratios?

A. They vary by jurisdiction and what the form of
regulation is associated with that entity, and so
different types of operations have different target

capitalization.

Q. Okay. And -- and | apol ogi ze because | should
remenber this, but |'mdrawing a blank. Just how many
utility custoners are there prior to this -- these

acquisitions within the Enbridge famly?
A | want to say in the order of three and a half
mllion connections.
Q Okay. Al right. That's all the questions I
have. Thank you.
A. Thank you, Comm ssi oner.
PRESI DI NG OFFI CER: | have no questions.
Thank you.
THE W TNESS: Thank you.
MR. BURNETT: We have nothing further of this
W t ness.
PRESI DI NG OFFI CER: Ckay. Thank you very
much. M. Varsanyi, you' re excused.

THE W TNESS: Thank you.

Page 56

Veritext Lega Solutions
calendar-utah@veritext.com 801-746-5080




© 00 N oo o0 b~ wWw N P

N N N N NN P P P P P P PP PR
o A W N B O © 00 N O O b~ wWw N +—» O

MR. BURNETT: We would ask if we could have a
qui ck recess for five mnutes --

PRESI DI NG OFFI CER:  Sur e.

MR. BURNETT: ~-- at this point.
PRESI DI NG OFFI CER: Everyone, let's -- let's
reconvene at -- let's make it 25 after. Okay? So

ten mnutes. Thank you.
(Recess taken from 10: 14 to 10: 23.)
PRESI DI NG OFFI CER: At the break, EQ Hol di ngs
had just concluded with a witness. M. Burnett, is --
do you have anot her w tness?
MR. BURNETT: Yes. W -- EQ Holdings calls
Chri stopher Johnston to the stand.
PRESI DI NG OFFI CER: Thank you.
Hel l o, M. Johnston.
THE W TNESS: Hell o.
PRESI DI NG OFFI CER: Do you swear to tell the
truth?
THE W TNESS: Yes.
PRESI DI NG OFFI CER:  Thank you very nuch.
Pl ease proceed.
MR. BURNETT: Thank you.
THE W TNESS: All right.
CHRI STOPHER JAMES JOHNSTON

was sworn and testified as foll ows:
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DI RECT EXAM NATI ON

BY MR, BURNETT:

Q Wul d you pl ease state your nane and busi ness
address for the record?

A. Chri st opher Janes Johnston, CJ, 425 First
Street Sout hwest, Cal gary, Al berta.

Q And by whom are you enpl oyed?

A Enbri dge I nc.

Q. And what is your position there?

A Vice president in finance integration.

Q Okay. First, | want to turn to DEU Enbridge

Hearing Exhibit Nunber 13, which | believe you have a

copy of in front of you.
Woul d you di scuss -- discuss, briefly, what

this is and some of the inplications of that?

A. Sure. Yeah. | can go into |ucky nunmber 13.
This is the Moody's report. It was issued March 29t h,
and it's a downgrade report for Enbridge Inc. It

downgr aded just one notch from Baal to Baa2. And
there's a few other things enphasized in that report.
No change in our short-termratings. No change --
there's no change noted in there for specific to
Questar, just specific to Enbridge Inc.

And, you know, when | was here in early

Decenber at the technical conference, we -- we di scussed
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Moody' s havi ng us on negative -- negative outlook. At
the time | nentioned that they had changed their

goal post to add a new -- a new neasure, being a dividend
coverage ratio netric, which they wanted us to foll ow

| don't agree with their determ nation that depreciation
expense, which is noncash, should be treated as a cash
expense in the calculation with distribution coverage,
but they're allowed to have their independent view, and
that is fine.

We are not in a short-term position to change
our dividend such to neet their nmetrics, and as a
result, the -- the negative outl ook has been renoved,
but we've been given the one -- the one notch downgrade.
So that's sort of the events that occurred.

In terms of how Enbridge has used this -- |
mean, there certainly are sone facts that we can -- we
can point to. No change in the short-term-- short-term
rates. Our equity market didn't react, albeit this was
i ssued on a holiday Friday, but on the -- on Monday or
t he Tuesday, the markets didn't have a significant
negative reaction.

And | think nost inportantly is, you know,

we're a strong credit rating still. On April 2nd, we
priced U S. 3.5 billion of nmediumtermnotes and it was
four tinmes oversubscribed. So there's still a
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significant demand for -- for Enbridge to be issuing
debt. And as a result, we don't see this as having a
negative -- a negative inpact on Enbridge Inc.

Q. So in summary, you feel like it's a strong
conpany really un-inpacted by this --

(Cross-tal k. Reporter interrupts.)

Q -- not inpacted by this report?

A We don't see it as changi ng our access to debt
or the favorable rates that we receive. | nmean, it's
still disappointing. There's still three other rating
agencies that have us as a triple-B-plus. W're still a
strong investnent rating conpany.

Q. Okay. Thank you. You were -- you' ve been in
t he hearing roomtoday; correct?

A ( Noddi ng.)

Q And you've heard a couple of questions from
Commi ssioner Clark. Let's -- let's talk alittle bit
about -- he chatted about Enbridge Inc. and -- and its

relationship to the stipulation. Wuld you chat a
little bit about -- discuss that?

A Yes. Hopefully I can add sone nore col or. |
mean, Enbridge Quail is a party to the stipulation, any
successor corporation would be -- or entity would be
bound by those commtnents. From an Enbridge Inc.

perspective, we stand behind and support those
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conm t nent s.

One of the commi tnments, you know, with respect
to, you know, how we -- how we -- and what rate we
charge debt, as an Enbridge Inc. officer, I"'mnot in a
position to circunmvent that and have Enbridge Inc. do

sonething differently. W stand behind the conm tnents

we're making. | think it's sinple as that.

Q And, financially, there was a question
regarding this is funded -- how would the comm tnments be
funded?

A Sure. | nean, it's -- |1 had a lot of fun with

the very long legal structure last tine | was here. You
know, there's reasons why those structures are in place
in terms of ring-fencing fromthe other LDCs from ot her
operations in Enbridge, but our comrercial -- commerci al
paper programis adm nistered by Enbridge U S. It is a
hol dco, and it does sit above Enbridge General Hol di ngs,
which sits above Enbridge Quail Hol di ngs.

But Enbridge U.S. is our holdco that holds
al most all of our U S. investnments across Enbridge, for
the nmost part, not all of them and it adm nisters
comerci al paper. It has no operations. It is -- it is
guar ant eed supported by Enbridge Inc. for that
i nvestnment grade rating at Enbridge U S. So Enbridge

supports that, and it raises comercial paper, and
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that's currently the nmechani smthat would be providing
short-termfunding to Questar. Albeit, Questar w |
continue to issue its long-termdebt as it matures.

Q So in summary, is Enbridge Inc. commtted to
the stipulation and the provisions that EQ Hol di ngs has

entered into --

A We are conmtted to those.
Q -- to support thenf
A. Yes, we support them
MR. BURNETT: Ckay. | have nothing further

for this w tness.
PRESI DI NG OFFI CER:  Thank you very nuch.

Does the Division have any questions for this

W t ness?
M5. SCHM D: No questions. Thank you.
PRESI DI NG OFFI CER: Thank you.
And for the Ofice?
MR. MOORE: No questions. Thank you.
PRESI DI NG OFFI CER:  Thank you.
M. Russell, any questions for this w tness?
MR. RUSSELL: No questions. Thank you.
PRESI DI NG OFFI CER:  Thank you.
Comm ssi oner Cl ark, any questions for this
W t ness?
COW SSI ONER CLARK:  No. | have -- | have no
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questions. Thank you for your testinony and for
reinforcing the understanding that I hoped to gain from
my questions. The structure's el aborate, but |
recogni ze that's conmmon, and | recogni ze the purposes.
" m appreciative of the clarification for our specific
record that Enbridge Inc. is -- is committed to the
stipulation and its various provisions. Thank you.

PRESI DI NG OFFI CER: Thank you.

Conmmi ssi oner Harvey?

COW SSI ONER HARVEY: No questions. Just
t hanks for the commtnment clarification.

THE W TNESS: You're wel cone.

PRESI DI NG OFFI CER:  Thank you.

And, sir, | have no questions for you.

THE WTNESS: All right.

PRESI DI NG OFFI CER:  You may step down.

THE W TNESS: Thank you.

MR. BURNETT: We have no further w tnesses.
Al t hough we do -- James Sanders is here today and coul d
answer questions, as | mentioned previously. Mchelle
Harradance is avail able for questions by tel ephone, if
you have any questions for them

PRESI DI NG OFFI CER:  Well, let me just quickly
inquire. Does the Division anticipate any questions for

the witnesses that are avail able by tel ephone that were
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just nmenti

you.

Thank you.

W t nesses

as its wt

the truth?

Pl ease pro

oned?

MS. SCHM D: The Di vi si on does not. Thank

PRESI DI NG OFFI CER: Thank you.
M. Moore, for the Ofice?
MR. MOORE: The Office has no questions.
PRESI DI NG OFFI CER: Ckay. And M. Russell?
MR. RUSSELL: No questi ons.
PRESI DI NG OFFI CER: No questions. Okay.

No questions for them
MR. BURNETT: Then we have no further
t oday.
PRESI DI NG OFFI CER:  Thank you very nuch.
Why don't we nobve over to the Division then?
MS. SCHM D: Thank you. The Division calls,
ness M. Eric Oton. My he please be sworn.
PRESI DI NG OFFI CER: Certainly.

Good norning, M. Orton. Do you swear to tell

THE W TNESS: Yes, | do.
PRESI DI NG OFFI CER: Thank you very nuch.
ceed.
ERI C ORTON
was sworn and testified as follows:

DI RECT EXAM NATI ON
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BY Ms. SCHM D

Q. Coul d you pl ease state and spell your ful
name for the record.

A My nane is Eric Orton, E-r-i-c Or-t-o-n.

Q By whom are you enpl oyed, and what is your

title?

A | am enpl oyed by the Utah Division of Public
Uilities. I'ma utility technical consultant.

Q. Your business address, please?

A 160 East 300 South, Salt Lake City.

Q Have you participated on behalf of the
Division in this docket, including participating in
settl ement discussions and the preparation of the
settl enent agreenent?

A Yes.

Q Did you prepare and cause to be filed what has
been premarked as DPU Exhibit 2.0, which is your direct
testinony filed on February 5th of 20247

A. Yes.

M5. SCHM D: Pursuant to paragraph 3 of the
general portion of the stipulation, the Division noves
for the adm ssion of M. Orton's testinony.

PRESI DI NG OFFI CER: Thank you very nuch.

Ofice, any --

MR. MOORE: No objection.
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PRESI DI NG OFFI CER: Let's start with
Ms. Clark.
MS. CLARK: Thank you. Dom nion Energy has no
obj ecti on.
PRESI DI NG OFFI CER: Okay. Quail Hol dings?
MR. BURNETT: No objections.
PRESI DI NG OFFI CER: M. Russel|?
MR. RUSSELL: No objections.
PRESI DI NG OFFI CER: Okay. Your notion is
gr ant ed.
(DPU Exhibit 2.0 was admtted into
evi dence.)
M5. SCHM D: Thank you.
Q (BY M. SCHM D) What is the purpose of your
testinony here this norning?
A. My purpose is to illumnate the support of the
Division for the settlenment stipulation.
Q Thank you. Do you have a statenment in support

of the Division's position that you would like to

present ?
A | do.
Q Pl ease proceed.

A Thank you.
The Conpany has provided a sufficient overview

of the proposed stipulation and has expl ai ned the
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specific provisions and commtnents that have been
included. So I will not try to attenpt them-- to
repeat themat this point. Having said that, the
pur pose of ny testinony today is to affirmthe

Di vision's support of the proposed stipul ation and
expl ain the reasons behi nd our support.

The Division's analysis in its prefiled
testinony reveal ed that there were certain parts of the
acqui sition comm tnents that were inadequate to hold
rat epayers harnm ess and provide themwi th at | east sone
net positive benefit. For exanple, the proposed nerger
comm tnents didn't sufficiently insulate the utility's
custoners fromthe actions and liabilities of its
proposed new corporate parent.

Additionally, the original application did not
provi de sufficient quantifiable net positive benefits to
Questar Gas customers. The Division's direct testinmony
recommended that the Conm ssion approve the application
only if additional commitnments could be obtained and the
merger provided a net benefit for custoners.

Si nce our direct testinony was filed, the
Di vi sion has participated in settlenment discussions with
representatives from Questar, Enbridge -- i.e. Fall West
Hol dco -- and the other intervening parties to cone to a

resolution that strengthened the nerger commtnents and
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obtain sonme quantifiable net benefits to ratepayers.

The Division's initial concerns about the
application and proposed nerger conmmtnents have been
sufficiently di mnished by the inclusion of additional
and nore specific nmerger commtnents contained in the
negoti ated stipulation. Additionally, the merger
i ncreases the likelihood of a well-run local utility
whi | e establishing adequate protections and a net
positive benefit for Utah custoners.

While, | won't address every issue, | do need
to address sone of the specific itens or areas of
concern that were raised in the Division's direct
testinony and how these i ssues have been addressed in
the commtnents included in the settlenment stipul ation.
There are ten of these.

Nunmber 1, Division testinmny recommended that
any change of control or change of ownership of the
utility will not be transferred out of the Enbridge
unbrella w thout first receiving Conm ssion approval.
We didn't want any surprises in this area. This was
sufficiently addressed in Comm tnment Nunmber 1(b) of the
comm tment matri x.

Nunmber 2, Division testinmny recommended that
t he headquarters of the utility will stay within the

state but not be required to remain at its current
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| ocation. This provides the freedomthe Conpany shoul d
have to choose a location that would best be in the

i nterest of sharehol ders, Enbridge, and the custoners,
the captive ratepayers. Comm tnment Nunber 2 addresses
this concern by commtting to maintaining the utility's
headquarters in the Salt Lake City area for the
foreseeabl e future.

Nurmber 3, Division testinmony recomrended that
the O&M cost per custonmer should not be increased above
the current levels for a specific time. This is
sufficiently addressed in Conm tnment Nunmber 13(c).

Nunber 4, Division testinony recommended t hat
details of the steps, sequences, and nmilestones in the
process of the change of ownership from Dom nion to
Enbri dge shoul d be provided to regulators on a periodic
basis. This is sufficiently addressed in Comm t nment
Nunmber 8, which requires a communication plan, and
Comm t ment Nunmber 36, which establishes the integration
progress reporting requirenents.

Nunmber 5, Division testinmony recomended that
t he applicant should provide a clear statenent that the
custoners of the utility will bear nor -- no
responsibility to cover any costs associated with the
transfer of ownership of the utility. This was

sufficiently addressed in Comm tnment Nunmbers 9A, 10, 11,
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12(b), and 13.

The Division recomended -- this is Nunber
6 -- that a capital structure range should be
specified -- excuse ne -- to provide a tangi ble nunber

for regulators to nmonitor. This is sufficiently
addressed in Conm tnent Number 30, which specifies a
capital structure range between 48 percent and 50

[ sic] percent.

Number 7, the Division recommended in
testinmony that the Comm ssion and other regul ators
shoul d be notified if the bankruptcy director is called
upon to exercise its responsibility. This is
sufficiently addressed in Conm tnment Nunmber 31.

Nunber 8, Division testinony recommended t hat
the clean energy nerger comm tnent be delineated. This
was sufficiently addressed in Comm tment Nunber 35.

Nurmber 9, the Division's testinony di scussed
t he i nportance of ring-fencing, and while not al
possi bl e ring-fencing provisions addressed by Division
wi tness M. Col eman have been included in this
stipulation, the Division is satisfied that the included
conditions provi de adequate protection for custoners
fromcredit risks or exposures of the utility's parent
or sister conpanies. This is sufficiently addressed in

Comm t ment Nunbers 24 through 32.
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Nunber 10, Division testinony discussed the
i nportance of a net benefit being realized by
ratepayers. This is sufficiently addressed, at least in
part, by Comm tnment Nunbers 9(c)(ii), 17(a) and (b).

Finally, the Division would like to address
Moody' s downgrade of Enbridge Inc.'s credit rating,
whi ch has occurred after the Division filed its direct
testinmony and after the settlenment stipulation was
filed.

On March 29th, 2024, Moody's issued a report
downgradi ng the senior unsecured ratings of Enbridge
Inc. and its subsidiaries, reflecting what it called the
ongoi ng weaknesses of the Conpany's financial profile.
Moody's al so stated that as Enbridge noves forward with
several utility acquisitions, the Conpany will have | ow
|l evels of financial flexibility and higher |everage,
whi ch they say should expect to remain that way for
several years. |In other words, by buying these
utilities, Enbridge will have | ess noney than it would
ot herwi se have had to invest in opportunities that may
appear. This is not surprising nor unnerving to the
Di vi si on.

Moody's al so stated in that report that the
three LDC utility acquisitions will nodestly strengthen

t he conpany's business profile risk, touting Enbridge's
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| arge size, scale and its diverse, low risk asset base,
which will continue to generate stable cash flow in
their opinions. It stated that Enbridge's business risk
position conpares favorably to industrial peers and is
supported by its ownership of an extensive crude oil and
gas network, including -- including a grow ng gas
di stribution segnent that is unique to the m dstream
sector.

The Di vi sion has exam ned those reports, which

are now called, | believe, Exhibits 13 and 14, and the

ram fications. W discussed theminternally and with
Conpany personnel. This is not -- these reports have
not caused the Division to alter its support of the
sti pul ation.

In sunmary, the Division has exam ned and
anal yzed the proposed acquisition and participated in
di scussions and settl enment negotiations. These
activities have led the Division to its position
supporting the stipulation. Therefore, with the
additional ternms and commtnents identified in this
stipulation and the attached Exhibit A, the Division is
satisfied that Enbridge and Questar Gas have
denmonstrated a net benefit to custoners and that the
requested acquisition is in the public interest.

The Division recommends the Comm ssion approve
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t he acquisition of Questar Corporation by Enbridge, also
known as Fall West Hol dco and EQ Hol di ngs, under the
ternms set forth in the settlenent stipulation and
attached matrix. It is the Division's position that the
stipulation, taken in whole, provides benefit to
ratepayers and is in the public interest.

That concludes ny statenent. Thank you.

Q Thank you. | have just a couple of things I

would like to clarify. In your summary and in your
st atement of support, you nmentioned DEU Enbri dge Hearing

Exhibit 13.0, which is the Mody's report on Enbridge,

and DEU Enbridge Hearing Exhibit 14.0, which is the

Moody's rating report on Questar Gas Conpany.
To clarify, has the Division not only reviewed

and di scussed and anal yzed Exhibit 13, but has the

Di vi sion done the sanme with regard to Exhibit 147

A. We have.

Q And Exhibit 14 and Exhibit 13 do not change

the Division's recommendation; is that right?
A That's correct.
Q Is it also your testinony that the proposed
settlenment is just and reasonabl e?
A It is.
M5. SCHMD: Wth that, M. Oton is avail able

for questions by the parties and by the Conm ssion and
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the hearing -- and the judge. Thank you.
PRESI DI NG OFFI CER: Thank you very nuch.
M. Moore, any questions for this w tness?
MR. MOORE: No questions. Thank you.
PRESI DI NG OFFI CER:  Ckay. M. Russell,
guestions for this w tness?
MR. RUSSELL: No questions. Thank you.
PRESI DI NG OFFI CER: M. Burnett, do you have
guestions for this w tness?
MR. BURNETT: No questi ons.
PRESI DI NG OFFI CER:  Ckay. Ms. Clark?
MS. CLARK: | have one clarifying question.
PRESI DI NG OFFI CER: Pl ease.
CROSS- EXAM NATI ON
BY MS. CLARK:

Q Good norning, M. Oton.

A. Good norni ng.

Q Thank you for your testinony, and | would just
like to quickly reference Nunber 6 on your |ist of
concerns that had been resolved by the stipul ation.

A Yes.

Q And my question for you is this. | wanted to
make sure our record was clear. Wuld you agree that
that comm tnent indicates that Questar's practice of

setting its dividend rates at levels that maintain
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Questar's capital structure between 48 percent and
55 percent? Is that -- is that a fair and correct
st at enent ?

A That's true.

Q And -- and given that comm tnent, that
resol ved the Division's concern about capital structure?

A That's true.

MS. CLARK: That's all | have. Thank you.
PRESI DI NG OFFI CER:  Thank you.
Commi ssi oner Cl ark?
EXAM NATI ON
BY COW SSI ONER CLARK:

Q. Good norning M. Oton. | have a couple of
questions for you.

A G eat.

Q First, regarding the communication plan that's
goi ng to be devel oped and that you'll have an
opportunity -- the Division will have an opportunity to
review and -- and provide feedback regardi ng that plan,
|"m sure the Division's as concerned as the Comm ssion
is that if the transaction goes forward that it -- that
t he communi cati ons be as carefully prepared and roll ed
out as possible so that there's the | east amount of
concern on the part of custoners.

So can | have your commtnent that if -- if
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there's anything that's material that the Division has a
concern with it, you'll bring that to the Comm ssion
qui ckly so that we can help in the resolution of that
di sagreenent ?

A. W will do that in earnest. Yes, you have our
comm t ment .

Q And regarding the integration progress report,
t he phrasing of the ring-fencing discussion in
Comm tment 24 regarding the establishment and
i npl enentation of ring-fencing structures, leads ne to
conclude that -- that perhaps that work is not entirely
final, but we do see ring-fencing elenents in the
commtnents. So what |'m asking the Division for is --
is acommtnment to include in the integration progress
report any changes to the ring-fencing elenents that are
described in the stipulation or elaborations on those so
that the Conm ssion can remain fully apprised of -- of
the ring-fencing structures that are put into place.

A We' || make sure that happens.

Q Thank you, M. Orton. Those are all ny
guesti ons.

A. Thank you.

PRESI DI NG OFFI CER: Thank you, Comm ssioner

Cl ark.

Conm ssi oner Harvey, questions for M. Oton?
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COW SSI ONER HARVEY:  Yes.
EXAM NATI ON
BY COWM SSI ONER HARVEY:
Q. Just a few about the DEU Enbridge Hearing

Exhibit 13.

Well -- and, actually, before ny question,
just thank you for going through that |ist that conpared
the Division's direct testinony to the resol ution of
t hose points. It got rid of the vast majority of ny
guestions. So that's great.

A. It is good.
Q So very happy for that. So thank you.

My question with respect to Mbody's rating, in
your opinion, who is the primary target market that
Moody's is preparing material for?

A. The -- ny understanding is those who invest in
t he bond or the stock market.

Q Ckay. And then would the interest of
rat epayers, specifically Utah ratepayers of Questar Gas,
necessarily align with the interests of generic bond and
stock investors within the broader econony?

A. No. In fact, they may be opposed to each
ot her.

Q Okay. Al right. Thank you. That's all ny

questi ons.
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A. Thank you, Conm ssioner.

PRESI DI NG OFFI CER: Thank you. And | have no
gquestions for you.

THE WTNESS: All right.

PRESI DI NG OFFI CER: So you can be excused.

THE W TNESS: Thank you.

M5. SCHM D: M. Casey Col eman of the Division
prepared and caused to be filed what's been marked as
DPU Exhibit 1.0 direct with its Exhibit 1.1. As
previously noted, M. Colenman is avail able by tel ephone
t oday because he's out of state at a work-rel ated
conference. Consistent with paragraph 3 of this
settlenent's general terns and conditions, the Division
woul d |like to nove for the adm ssion of DPU Exhibit 1.0
DORwith its 1.1 exhibit, those being filed by
M . Col eman.

PRESI DI NG OFFI CER: Thank you very nuch.

M. Mbore, any objection to the notion?

MR. MOORE: No objection.

PRESI DI NG OFFI CER: M. Russell, any objection
to the notion?

MR. RUSSELL: No objection.

PRESI DI NG OFFI CER: Thank you.

M. Burnett, how do you respond?

MR. BURNETT: No objection.
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PRESI DI NG OFFI CER: Ckay. Ms. Clark?

MS. CLARK: Also no objection.

PRESI DI NG OFFI CER: Ckay. Your notion is
gr ant ed.

(DPU Exhibit 1.0 DIR and DPU Exhibit 1.1
were admtted into evidence.)

M5. SCHM D: Thank you. M. Coleman is
avai |l abl e by tel ephone if there are cross-exan nation
guestions for himor questions fromthe Conm ssioner.

Pl ease let me know if you would like me to call him

PRESI DI NG OFFI CER:  Thank you. Why don't we
just ask quickly.

M. Moore, will you have any questions for --

MR. MOORE: No questions. Thank you.

PRESI DI NG OFFI CER: M. Russel|?

MR. RUSSELL: No questions. Thanks.

PRESI DI NG OFFI CER: M. Burnett, any questions
for --

MR. BURNETT: No questi ons.

MS. CLARK: None here other.

PRESI DI NG OFFI CER: Ckay. And none from nme
and none fromup here. So no questions.

M5. SCHM D: Thank you. The Division has
not hi ng further.

PRESI DI NG OFFI CER: Thank you.
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MS. CLARK: May | -- may | approach the
w tness stand and just renpve that binder? G ve our
next witness a little nore space.
PRESI DI NG OFFI CER:  Sur e.
MS. CLARK: Thank you.
PRESI DI NG OFFI CER: Ckay. Wy don't we go --
why don't we go to the O fice of Consuner Services?
MR. MOORE: Yes. The Office of Consumner
Services calls Jacob Zachary to the stand and ask that
he be sworn.
PRESI DI NG OFFI CER: Hell o, M. Zachary. Do
you -- will you tell the truth here today?
THE W TNESS: Hello. And, yes, | wll.
PRESI DI NG OFFI CER:  Thank you.
Pl ease proceed, M. Moore.
JACOB ZACHARY
was sworn and testified as foll ows:
DI RECT EXAM NATI ON
BY MR, MOORE
Q Can you please state and spell your nanme for
t he record.
A Yes. Sorry. Jacob Zachary, J-a-c-o0-b
Z-a-c-h-a-r-y.
Q. What is your business address, and how are you

enpl oyed?
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A. My business address is 160 East 300 South,
Salt Lake City, Utah, and | ama utility analyst for the
O fice of Consumer Services.

Q. In your capacity as utility analyst, have you
reviewed the filings in this docket?

A. Yes.

Q Did you prepare and cause to be filed direct
testinmony in this docket on February 5th, 20247

A Yes, | did.

Q. Do you have any changes you'd like to make to
this testinony now?

A No.

Q. If | asked you the sane questions that are
contained in your prefiled testinony, would your answers
be the sane?

A. Yes.

MR. RUSSELL: At this point pursuant to
paragraph 3 of the general provisions of the
stipulation, the Ofice would nove for the adn ssion of
M. Zachary's direct testinony.

PRESI DI NG OFFI CER: Thank you. I'Il just go
this way.

Ms. Schm d, how would you respond?

M5. SCHM D: No objection. Thank you.

PRESI DI NG OFFI CER:  Ms. Cl ark?
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MS. CLARK: No objection.
PRESI DI NG OFFI CER: M. Burnett?
MR. BURNETT: No objection.
PRESI DI NG OFFI CER: And, M. Russell, how
woul d you respond?
MR. RUSSELL: No objection.
PRESI DI NG OFFI CER: Ckay. Thank you. Your
notion is granted.
(Direct Testinony of Jacob Zachary was
admtted into evidence.)

Q (BY MR MOORE) Did you participate in the
negotiations that led to the settlenent stipulation that
is the subject of this hearing?

A Yes, | did.

Q. Have you -- have you reviewed the fina
version of the settlenent stipulation?

A Yes.

Q Have you prepared a statenent sunmari zing the

OCS's position on the settlenent stipulation?

A Yes, | have.
Q Pl ease proceed.
A. The settlement stipulation before the

Comm ssion today requests approval for the proposed sale
of Questar Gas Conpany through Fall West Holdco LLC to

Enbri dge Quail Hol dings LLC. As part of ny
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participation in this docket on behalf of the OCS,
reviewed the documents that have been filed in this
docket, read previous orders by the Comm ssion of other
rel evant dockets, filed direct testinony, and
participated in discussions that led to the stipulation
bei ng consi dered by the Comm ssion today.

| am here today to support the settlenent. In
direct testinmony filed on February 5th, I acknow edged
that the joint applicants initially commtted to sone
explicit benefits and many financial protections, but |
al so identified sone risks. Thus, | concluded at that
time it was not clear that there would be anot her
rat epayer benefit to outlay the potential costs and
ri sks of Enbridge acquiring Questar Gas.

This settl enent contains additional specific
rat epayer benefits, addresses many of ny initial
concerns, and in totality now provides a net benefit to
rat epayers. The OCS believes that the settl enment
stipulation is just and reasonable in result and in the
public interest. The OCS recommends that the Comm ssion
approve it.

That concl udes ny sunmary. Thank you.

MR. MOORE: M. Zachary is available for cross
and questions fromthe Conmm ssion and the Hearing

O ficer.
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PRESI DI NG OFFI CER: Thank you.

Ms. Schm d, any questions for M. Zachary?

MS. SCHM D: No questions. Thank you.

PRESI DI NG OFFI CER: M. Russell, any questions

for M. Zachary?

MR. RUSSELL: No questions. Thank you.

PRESI DI NG OFFI CER: M. Burnett, how about

guestions for you?
MR. BURNETT: No questi ons.

PRESI DI NG OFFI CER: Ckay. Ms. Clark?

MS. CLARK: No questions. Thanks so nuch.

PRESI DI NG OFFI CER:  Thank you.
Comm ssi oner Cl ark?
EXAM NATI ON
BY COW SSI ONER CLARK:
Q Good norning, M. Zachary.
A. Good norni ng.
Q | believe you were here during ny brief
guestioning of M. Oton.
A MM hmm

Q And ny question to you will be basicall

y the

same as the question | addressed to himregardi ng the

conmuni cation plan. | see from Comm tnment 8 that
O fice is going to be part of the teamthat wll

the plan that -- that is proposed, and | just --

t he
revi ew

[''m
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| ooking for the sanme commtnent fromthe O fice that, if
you're concerned about any material part of it, that it
wi Il not adequately inform custoners or will sonehow

m sl ead custoners concerning the nature of the
acquisition, that you will pronptly raise that with the

Comm ssion so that we can assist --

A. Yes.

Q -- in the devel opnment of the plan.

A. Yes. | absolutely can commt to that.

Q Thank you very nuch, and we appreciate both
of -- |1 want to say the Division and the Ofice's
careful work and all of the parties. |I'msure it was a

difficult, challenging process to reach the settlenent.
At sonme point in this hearing, | just wanted to express
appreciation for the efforts that all have nmade, and
t hat concludes ny questions. Thank you very nuch.
A. Thank you.

PRESI DI NG OFFI CER: Thank you, Conm ssi oner
Cl ar k.

Comm ssi oner Harvey, questions for
M. Zachary?

COW SSI ONER HARVEY: Just one or two.

EXAM NATI ON

BY COWM SSI ONER HARVEY:

Q And, again, I'mnot trying to delve into
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ei ther the negotiations or your personal weighing of
costs and benefits or anything, but 1'd just |ike you to
very briefly say what you view the biggest benefits of
the acquisition on the part of the -- the biggest -- the
bi ggest benefits that will flow to U ah ratepayers, in
your opi nion.

A Vell, innm -- ny testinony, ny filed
testinmony, | identified a handful of concerns that we
bel i eve kind of cunulatively, if we could get those
addressed or have the Conpany, the joint applicants, try
to i nprove those in sone way, that we would -- you know,
that starts to, | guess, weigh the scale towards that
net benefit argunent that we have been arguing for. And
we believe kind of cunulatively, as all of the
stipulations, all of the commtnments contained in the
stipulation add up to where we do believe that that net
benefit exists by outwei ghing any risks that we believe
al so exi st.

So as -- as far as the, you know, specific
benefits, it's -- honestly, | don't feel confortable
just pointing to one benefit to say that's really what
tipped it to say it was that or nothing, but we believe
the entire package presented in the settlenent has
out wei ghed -- has caused nore benefit than those

potential risks.

Page 86

Veritext Lega Solutions
calendar-utah@veritext.com 801-746-5080




A WD

ol

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

25

Thank you.
A. Thank you.
PRESI DI NG OFFI CER: And | have no questions
for you. So you may step down.
THE W TNESS: Thank you.
PRESI DI NG OFFI CER:  Anything further fromthe
Ofice, M. More?
MR. MOORE: The Office has nothing further.
Thank you.
PRESI DI NG OFFI CER: Thank you very nuch.
For the Utah Association of Energy Users?
MR. RUSSELL: Yes. Thank you. UAE calls
Kevin Higgins to the stand.
PRESI DI NG OFFI CER: Thank you. Good norni ng
M. Higgins, do you swear to tell the truth?
THE W TNESS: Yes, | do.
PRESI DI NG OFFI CER: Thank you very nuch.
KEVI N C. HI GG NS
was sworn and testified as follows:
DI RECT EXAM NATI ON
BY MR, RUSSELL:
Q Good norning, M. H ggins. Could you state
and spell your name for the record, please.
A My name is Kevin C. Higgins, K-e-v-i-n, mddle

initial C, Hi-g-g-i-n-s.
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Q And could you tell us who you work for.

A. I"'ma principal in the firm Energy Strategies.

Q And on whose behalf do you offer testinony in
this proceedi ng?

A "' m here on behalf of the UAE intervention
gr oup.

Q And did you prepare and cause to be filed
direct testinmony in this proceedi ng marked UAE
Exhibit 17

A Yes, | did.

Q And with respect to that testinony, do you
have any corrections to nake?

A | do not.

Q And i f you were asked the sane questions today
that are posed in that prefiled testinony, would you --
woul d your answers be the sanme?

A. Yes, they would, prior to the filing of the
settl ement stipulation.

Q Sure. We'll get to that.

MR. RUSSELL: And at this point, I'll nove for
the adm ssion of M. Higgins' direct testinony.
PRESI DI NG OFFI CER:  For the Division, any
obj ecti on?
M5. SCHM D: No objection.

PRESI DI NG OFFI CER: M. Mbore, any objection?
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MR. MOORE: No objection.
PRESI DI NG OFFI CER: Ms. Cl ark, any objection?
MS. CLARK: No. Thank you.
PRESI DI NG OFFI CER: M. Burnett, any
obj ection?
MR. BURNETT: No objection.
PRESI DI NG OFFI CER: M. Russell, your notion
is granted.
(Direct Testinony of Kevin C. Higgins was
admtted into evidence.)
MR. RUSSELL: Thank you.
Q (BY MR- RUSSELL) M. Higgins, after you
subm tted your testinony, did the parties to this docket
enter into settlenent discussions and reach a
resol ution?
A. Yes.
Q. And have you had an opportunity to review that
stipul ation?
A Yes, | have.
Q And does it capture the resolution reached by
the parties?
A Yes, it does.
Q. UAE is a party to the stipulation. Do you
support it?

A. Yes, | do.
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Q Ckay. At this point, I wll ask you to
provide a summary of your testinony and your thoughts
about the stipulation, if you -- if you have one.

A Thank you.

Good norning. UAE supports the settl enment
stipulation as being in the public interest.

In ny direct testinony, | identified several
i ssues that | found either were not present or apparent
inthe initial application relating to ratepayer
protections as well as concerns about net benefits.

In reaching a settlenent stipulation, |'ve
concl uded that the entire package reasonably addresses
t he i ssues and concerns that | had raised. | would -- |
woul d point specifically to -- in Exhibit A, Provision
11, 16, 12(b), 15(b), and 9(c) as addressing the
specific issues that | raised in ny direct testinony.

That concl udes ny summary.

Q Thank you.

MR. RUSSELL: M. Higgins is available for
cross-exam nati on and Conm ssion questi ons.

PRESI DI NG OFFI CER: Thank you very nuch.

Does the Division have questions for
M. Higgins?

M5. SCHM D: No. Thank you.

PRESI DI NG OFFI CER: Thank you.
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For the Office, M. Mbore?

MR. MOORE: No questions. Thank you.

PRESI DI NG OFFI CER: Ckay. M. Burnett, any
gquestions for this w tness.

MR. BURNETT: Oh, |'ve waited years to cross
this witness. |1've got about 55 m nutes' worth of
guestions. Usually he's ny witness. So --

| have no questions.

PRESI DI NG OFFI CER: Okay. Thank you.

Ms. Clark?

MS. CLARK: | also have no questions.

PRESI DI NG OFFI CER:  Thank you.

Comm ssi oner Cl ark?

COW SSI ONER CLARK: | have no questions, but
t hank you, M. Higgins, for your participation and --
today but also in the process that led to the settl enent
sti pul ation.

THE W TNESS: My pl easure.

PRESI DI NG OFFI CER: Conm ssi oner Harvey?

COW SSI ONER HARVEY: No questions, but thank
you.

THE W TNESS: Thank you.

PRESI DI NG OFFICER: And | don't have any
gquestions either, and | nust thank you too. You nmay

step down.
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MR. RUSSELL: Nothing further from UAE

PRESI DI NG OFFI CER: Ckay. Thank you very
much. Let me confer with the conm ssioners for a nonent
bef ore we adjourn.

(Conmm ssi oners confer.)

PRESI DI NG OFFI CER: Ckay. Before we adjourn
until this evening, we all agree that we didn't get a
notion to admt into evidence the actual settlenent
stipulation, unless we're all confused.

MS. CLARK: | don't believe you are confused,
and I would so nove.

PRESI DI NG OFFI CER:  Thank you. Any objection
to that notion?

Hearing, seeing none, that notion is granted.

(The Settlement Stipulation was admtted
into evidence.)

MS. CLARK: Thank you.

PRESI DI NG OFFI CER: Okay. Does anybody have
anyt hing el se before we adjourn?

Okay. I'll rem nd everybody we will reconvene
for a public witness hearing tonight at 5:00 p.m in
this room Thank you very nmuch for everybody's tinme and
preparation, and we'll see you later. W' re adjourned.

(This hearing was concluded at 11:06 a.m Mr.)
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Utah Rules of Civil Procedure
Part V. Depositions and Discovery

Rule 30

(E) Submission to Witness; Changes; Signing.

Within 28 days after being notified by the officer
that the transcript or recording is available, a
witness may sign a statement of changes to the form
or substance of the transcript or recording and the
reasons for the changes. The officer shall append

any changes timely made by the witness.

DISCLAIMER: THE FOREGOING CIVIL PROCEDURE RULES
ARE PROVIDED FOR INFORMATIONAL PURPOSES ONLY.
THE ABOVE RULES ARE CURRENT AS OF APRIL 1,

2019. PLEASE REFER TO THE APPLICABLE STATE RULES

OF CIVIL PROCEDURE FOR UP-TO-DATE INFORMATION.
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COMPANY CERTIFICATE AND DISCLOSURE STATEMENT
Veritext Legal Solutions represents that the
foregoing transcript is a true, correct and complete
transcript of the colloquies, questions and answers
as submitted by the court reporter. Veritext Legal
Solutions further represents that the attached
exhibits, if any, are true, correct and complete
documents as submitted by the court reporter and/or
attorneys in relation to this deposition and that
the documents were processed in accordance with

our litigation support and production standards.

Veritext Legal Solutions is committed to maintaining
the confidentiality of client and witness information,
in accordance with the regulations promulgated under
the Health Insurance Portability and Accountability
Act (HIPAA), as amended with respect to protected
health information and the Gramm-Leach-Bliley Act, as
amended, with respect to Personally Identifiable
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in encrypted form and are transmitted in an encrypted
fashion to authenticated parties who are permitted to
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SSAE 16 certified facility.
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MOODY’S
RATINGS

Rating Action: Moody's downgrades Enbridge and
three subsidiaries to Baa2; outlooks stable

29 Mar 2024

Approximately CAD46 billion of debt securities affected

Toronto, March 29, 2024 -- Moody's Ratings (Moody's) has downgraded the senior
unsecured ratings of Enbridge Inc. (Enbridge or ENB) and its subsidiaries Enbridge
Energy Partners, L.P (EEP), Enbridge Energy Limited Partnership (EELP) and
Spectra Energy Partners, LP (SEP) to Baa2 from Baa1. Moody's also downgraded
the senior unsecured rating of Texas Eastern Transmission L.P. (TETCO) to Baa1
from A3. At the same time Moody's has affirmed the Prime -2 short term commercial
paper rating of Enbridge (U.S.) Inc. In addition, Moody's changed the outlooks for
Enbridge, EEP, EELP, SEP and TETCO to stable from negative. Please see the end
of this press release for a complete list of rating actions.

RATINGS RATIONALE

"The downgrade of Enbridge and its related subsidiaries reflects the ongoing
weakness in the company's financial profile," said Gavin MacFarlane, Vice President
— Senior Credit Officer. "As Enbridge moves forward with several utility acquisitions
and executes on a sizable capital program, we expect that the company will have low
levels financial flexibility and higher leverage."

The downgrade highlights ongoing pressure on Enbridge's financial profile. It
incorporates the constraints on its financial flexibility as is demonstrated by weak
distribution coverage metrics (using deprecation) and pressure on leverage metrics.
At FYE 2023, the company's distribution coverage (using depreciation) was 0.91x and
we expect this financial metric to remain in the 0.9x-1x range for the next several
years. ENB is the only company in its peer group to sustain this figure below 1x,
which we view as more indicative of a BaaZ2 rating. Similarly, proportionately
consolidated debt to EBITDA was 5.3x at FYE 2023 and we believe it will be around
5.5x in the next few years. We expect it to be tempaorarily more elevated in 2024 in
part due to the partial year EBITDA contributions from the three local gas distribution
companies(LDC) it is in the process of acquiring.
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On 7 March 2024, Enbridge closed on the first and largest of these transactions,
acquiring The East Ohio Gas Company (A2 stable) for USD®6.6 billing including
assumed debt. The LDC accounts for about 40% of the annualized EBITDA of the
utilities that Enbridge is acquiring. The three LDC utility acquisitions have an
enterprise value of about CAD19 billion, which includes an acquisition price of
CAD12.8 billion and CADBG.2 billion of assumed debt, and will modestly strengthen the
company's business risk profile. We expect Enbridge to complete the other two utility
acquisitions in 2024. In addition to the LDC acquisitions, the company may spend
CADB8-9 billion annually on capex and smaller acquisitions, a material increase from
previous forecasts. The company expects that growing EBITDA will provide debt
capacity for most of this capital spending.

The CAD12.8 billion LDC acquisitions, a large capital program that may reach CAD8-
9 billion per year and annual dividends of around CADS billion will significantly
outstrip the growth in Enbridge's funds from operations, which totaled CAD12 billion in
2023. At the time the LDC acquisitions were announced, the company issued CAD4.6
billion of equity and shortly thereafter issued CAD3 billion of hybrid securities which
we treat as 50/50 debt equity. A significant portion of these funds remain on the
balance sheet as company had CADS5.9 billion of cash on hand at FYE 2023. We
expect the company to use several levers to finance the large free cash flow shortfall
created by its acquisitions, capex and dividends including significant debt, further
equity most likely in the form of an at the market program and additional hybrid
securities. The company has also announced the CAD3.1 billion sale of its interests in
Alliance pipeline and Aux Sable that it expects to close imminently and it may pursue
further asset sales.

Enbridge's Baa2 credit rating reflects the company's large size, scale and diverse, low
risk asset base. The company's portfolio of assets will continue to generate stable
cash flow based on a combination of rate regulation, a favorable contractual profile
and a strong competitive position. ENB's business risk position compares favorably to
industry peers and is supported by its ownership of an extensive crude oil and gas
network, including a growing gas distribution segment that is unique in the midstream
sector. The stable outlook reflects these credit strengths, which help to mitigate the
higher pressure on financial metrics and leverage.

The ratings of subsidiaries EEP and SEP reflect the strength of the cross-guarantee
that exists between each of them and Enbridge that causes the senior unsecured
notes at these entities to have similar credit quality. Similarly, EELP benefits from a
guarantee from Enbridge that drives its credit profile. The credit profile of Enbridge
(U.S.) Inc. reflects the liquidity support provided by Enbridge, which guarantees the
commercial paper program.

The ratings on TETCO are based on the underlying strength of its business and
reflect our view that its rating is limited to one notch above that of Enbridge.
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Rating outlook

The stable outlook reflects the large size, scale and low risk asset base of Enbridge
and our expectation that the company's proportionately consolidated debt to EBITDA
will be about 5.5x and distribution coverage, using depreciation, will be between 0.9x
and 1x for the next several years. We have also assumed that the company will
complete the pending utility acquisitions and execute its capital program largely on
time and budget.

FACTORS THAT COULD LEAD TO AN UPGRADE OR DOWNGRADE OF THE
RATINGS

Factors that could lead to an Upgrade

« ENB's rating could be upgraded if we forecast the company to sustain both
proportionately consolidated debt to EBITDA below 5.5x and distribution coverage,
using depreciation, above 1x.

Factors that could lead to a Downgrade

« Proportionately consolidated debt to EBITDA at or above 6x or distribution coverage,
using depreciation, below our expectations

» A material deterioration in the company's business risk profile

« An increase in structural subordination

LIST OF AFFECTED RATINGS

..Issuer: Enbridge Inc.

Downgrades:

.... Issuer Rating, Downgraded to Baa2 from Baa1

...Pref. Shelf, Downgraded to (P)Ba1 from (P)Baa3

...Subordinate Shelf, Downgraded to (P)Ba1 from (P)Baa3

...Backed Senior Unsecured Shelf, Downgraded to (P)Baa2 from (P)Baaf
...Pref. Stock, Downgraded to Ba1 from Baa3

...Pref. Stock, Downgraded to (P)Ba1 from (P)Baa3

...Subordinate Regular Bond/Debenture, Downgraded to Ba1 from Baa3

...Senior Unsecured Medium-Term Note Program, Downgraded to (P)Baa2 from
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(P)Baa1

....5enior Unsecured Regular Bond/Debenture, Downgraded to Baa2 from Baa1

....Backed Senior Unsecured Regular Bond/Debenture, Downgraded to Baa2 from
Baa1

Outlook Actions:

....0Outlook, Changed To Stable From Negative

.Issuer: Enbridge (U.S.) Inc.

Affirmations:

....Backed Commercial Paper, Affirmed P-2

..Issuer: Enbridge Energy Partners, L.P.

Downgrades:

.... Issuer Rating, Downgraded to Baa2 from Baa1

....Senior Unsecured Regular Bond/Debenture, Downgraded to Baa2 from Baa1
Outlook Actions:

....0utlook, Changed To Stable From Negative

..Issuer: Enbridge Energy Limited Partnership

Downgrades:

....>enior Unsecured Regular Bond/Debenture, Downgraded to Baa2 from Baa1
Outlook Actions:

....0Outlook, Changed To Stable From Negative

.Issuer: Spectra Energy Partners, LP

Downgrades:

....Senior Unsecured Regular Bond/Debenture, Downgraded to Baa2 from Baa1
Outlook Actions:

....0Outlook, Changed To Stable From Negative
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..Issuer: Texas Eastern Transmission L.P.

Downgrades:

....Senior Unsecured Regular Bond/Debenture, Downgraded to Baa1 from A3
Outlook Actions:

....0utlook, Changed To Stable From Negative

The principal methodology used in rating Enbridge Inc., Enbridge (U.S.) Inc.,
Enbridge Energy Partners, L.P., Enbridge Energy Limited Partnership and Spectra
Energy Partners, LP was Midstream Energy published in February 2022 and available
at https://ratings.moodys.com/rmc-documents/379531 . The principal methodology
used in rating Texas Eastern Transmission L.P. was Natural Gas Pipelines published
in July 2018 and available at https://ratings.moodys.com/rmc-docunments/64961 .
Alternatively, please see the Rating Methodologies page on
https://ratings.moodys.com for a copy of these methodologies.

REGULATORY DISCLOSURES

For further specification of Moody's key rating assumptions and sensitivity analysis,
see the sections Methodology Assumptions and Sensitivity to Assumptions in the
disclosure form. Moody's Rating Symbols and Definitions can be found on
https://ratings.moodys.com/rating-definitions .

For ratings issued on a program, series, category/class of debt or security this
announcement provides certain regulatory disclosures in relation to each rating of a
subsequently issued bond or note of the same series, category/class of debt, security
or pursuant to a program for which the ratings are derived exclusively from existing
ratings in accordance with Moody's rating practices. For ratings issued on a support
provider, this announcement provides certain regulatory disclosures in relation to the
credit rating action on the support provider and in relation to each particular credit
rating action for securities that derive their credit ratings from the support provider's
credit rating. For provisional ratings, this announcement provides certain regulatory
disclosures in relation to the provisional rating assigned, and in relation to a definitive
rating that may be assigned subsequent to the final issuance of the debt, in each case
where the transaction structure and terms have not changed prior to the assignment
of the definitive rating in a manner that would have affected the rating. For further
information please see the issuer/deal page for the respective issuer on

https://ratings.moodys.com.

For any affected securities or rated entities receiving direct credit support from the
primary entity(ies) of this credit rating action, and whose ratings may change as a
result of this credit rating action, the associated regulatory disclosures will be those of
the guarantor entity. Exceptions to this approach exist for the following disclosures, if
applicable to jurisdiction: Ancillary Services, Disclosure to rated entity, Disclosure
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from rated entity.

The ratings have been disclosed to the rated entity or its designated agent(s) and
issued with no amendment resulting from that disclosure.

These ratings are solicited. Please refer to Moody's Policy for Designating and
Assigning Unsolicited Credit Ratings available on its website
https://ratings.moodys.com.

Regulatory disclosures contained in this press release apply to the credit rating and, if
applicable, the related rating outlook or rating review.

The Global Scale Credit Rating(s) discussed in this Credit Rating Announcement
was(were) issued by one of Moody's affiliates outside the EU and UK and is(are)
endorsed for use in the EU and UK in accordance with the EU and UK CRA
Regulation.

Please see https://ratings.moodys.com for any updates on changes to the lead rating
analyst and to the Moody's legal entity that has issued the rating.

Please see the issuer/deal page on https://ratings.moodys.com for additional
regulatory disclosures for each credit rating.

Gavin MacFarlane

VP - Senior Credit Officer
Project & Infra Finance Group
Moody's Canada Inc.

70 York Street

Suite 1400

Toronto, ON M5J 1S9

Canada

JOURNALISTS: 1212 553 0376
Client Service: 1 212 553 1653

Michael G. Haggarty

Associate Managing Director
Project & Infra Finance Group
JOURNALISTS: 1 212 553 0376
Client Service: 1 212 553 1653

Releasing Office:
Moody's Canada Inc.
70 York Street

Suite 1400

Toronto, ON M5J 1S9
Canada
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© 2024 Moody’s Corporation, Moody's Investors Service, Inc., Moody's Analytics, Inc.
and/or their licensors and affiliates (collectively, “MOODY’S"). All rights reserved.

CREDIT RATINGS ISSUED BY MOODY'S CREDIT RATINGS AFFILIATES
ARE THEIR CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT RISK
OF ENTITIES, CREDIT COMMITMENTS, OR DEBT OR DEBT-LIKE
SECURITIES, AND MATERIALS, PRODUCTS, SERVICES AND
INFORMATION PUBLISHED BY MOODY’S (COLLECTIVELY,
“PUBLICATIONS”) MAY INCLUDE SUCH CURRENT OPINIONS. MOODY’S
DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY MAY NOT MEET ITS
CONTRACTUAL FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY
ESTIMATED FINANCIAL LOSS IN THE EVENT OF DEFAULT OR
IMPAIRMENT. SEE APPLICABLE MOODY’S RATING SYMBOLS AND
DEFINITIONS PUBLICATION FOR INFORMATION ON THE TYPES OF
CONTRACTUAL FINANCIAL OBLIGATIONS ADDRESSED BY MOODY’S
CREDIT RATINGS. CREDIT RATINGS DO NOT ADDRESS ANY OTHER RISK,
INCLUDING BUT NOT LIMITED TO: LIQUIDITY RISK, MARKET VALUE RISK,
OR PRICE VOLATILITY. CREDIT RATINGS, NON-CREDIT ASSESSMENTS
(“ASSESSMENTS”), AND OTHER OPINIONS INCLUDED IN MOODY’S
PUBLICATIONS ARE NOT STATEMENTS OF CURRENT OR HISTORICAL
FACT. MOODY’S PUBLICATIONS MAY ALSO INCLUDE QUANTITATIVE
MODEL-BASED ESTIMATES OF CREDIT RISK AND RELATED OPINIONS
OR COMMENTARY PUBLISHED BY MOODY’S ANALYTICS, INC. AND/OR
ITS AFFILIATES. MOODY’S CREDIT RATINGS, ASSESSMENTS, OTHER
OPINIONS AND PUBLICATIONS DO NOT CONSTITUTE OR PROVIDE
INVESTMENT OR FINANCIAL ADVICE, AND MOODY’S CREDIT RATINGS,
ASSESSMENTS, OTHER OPINIONS AND PUBLICATIONS ARE NOT AND DO
NOT PROVIDE RECOMMENDATIONS TO PURCHASE, SELL, OR HOLD
PARTICULAR SECURITIES. MOODY’S CREDIT RATINGS, ASSESSMENTS,
OTHER OPINIONS AND PUBLICATIONS DO NOT COMMENT ON THE
SUITABILITY OF AN INVESTMENT FOR ANY PARTICULAR INVESTOR.
MOODY’S ISSUES ITS CREDIT RATINGS, ASSESSMENTS AND OTHER
OPINIONS AND PUBLISHES ITS PUBLICATIONS WITH THE EXPECTATION
AND UNDERSTANDING THAT EACH INVESTOR WILL, WITH DUE CARE,
MAKE ITS OWN STUDY AND EVALUATION OF EACH SECURITY THAT IS
UNDER CONSIDERATION FOR PURCHASE, HOLDING, OR SALE.
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MOODY’S CREDIT RATINGS, ASSESSMENTS, OTHER OPINIONS, AND
PUBLICATIONS ARE NOT INTENDED FOR USE BY RETAIL INVESTORS AND IT
WOULD BE RECKLESS AND INAPPROPRIATE FOR RETAIL INVESTORS TO USE
MOODY'S CREDIT RATINGS, ASSESSMENTS, OTHER OPINIONS OR
PUBLICATIONS WHEN MAKING AN INVESTMENT DECISION. IF IN DOUBT YOU
SHOULD CONTACT YOUR FINANCIAL OR OTHER PROFESSIONAL ADVISER.

ALL INFORMATION CONTAINED HEREIN IS PROTECTED BY LAW, INCLUDING
BUT NOT LIMITED TOQ, COPYRIGHT LAW, AND NONE OF SUCH INFORMATION
MAY BE COPIED OR OTHERWISE REPRODUCED, REPACKAGED, FURTHER
TRANSMITTED, TRANSFERRED, DISSEMINATED, REDISTRIBUTED OR
RESOLD, OR STORED FOR SUBSEQUENT USE FOR ANY SUCH PURPOSE, IN
WHOLE OR IN PART, IN ANY FORM OR MANNER OR BY ANY MEANS
WHATSOEVER, BY ANY PERSON WITHOUT MOODY'S PRIOR WRITTEN
CONSENT.

MOODY’S CREDIT RATINGS, ASSESSMENTS, OTHER OPINIONS AND
PUBLICATIONS ARE NOT INTENDED FOR USE BY ANY PERSON AS A
BENCHMARK AS THAT TERM IS DEFINED FOR REGULATORY PURPOSES AND
MUST NOT BE USED IN ANY WAY THAT COULD RESULT IN THEM BEING
CONSIDERED A BENCHMARK.

All information contained herein is obtained by MOODY’S from sources believed by it
to be accurate and reliable. Because of the possibility of human or mechanical error
as well as other factors, however, all information contained herein is provided “AS IS”
without warranty of any kind. MOODY'S adopts all necessary measures so that the
information it uses in assigning a credit rating is of sufficient quality and from sources
MOODY'S considers to be reliable including, when appropriate, independent third-
party sources. However, MOODY'S is not an auditor and cannot in every instance
independently verify or validate information received in the credit rating process or in
preparing its Publications.

To the extent permitted by law, MOODY’S and its directors, officers, employees,
agents, representatives, licensors and suppliers disclaim liability to any person or
entity for any indirect, special, consequential, or incidental losses or damages
whatsoever arising from or in connection with the information contained herein or the
use of or inability to use any such information, even if MOODY’S or any of its
directors, officers, employees, agents, representatives, licensors or suppliers is
advised in advance of the possibility of such losses or damages, including but not
limited to: (a) any loss of present or prospective profits or (b) any loss or damage
arising where the relevant financial instrument is not the subject of a particular credit
rating assigned by MOODY'S.

To the extent permitted by law, MOODY’S and its directors, officers, employees,
agents, representatives, licensors and suppliers disclaim liability for any direct or





Docket No. 23-057-16
DEU Enbridge Hearing Exhibit 13.0
Page 9 of 10

compensatory losses or damages caused to any person or entity, including but not
limited to by any negligence (but excluding fraud, willful misconduct or any other type
of liability that, for the avoidance of doubt, by law cannot be excluded) on the part of,
or any contingency within or beyond the control of, MOODY’S or any of its directors,
officers, employees, agents, representatives, licensors or suppliers, arising from or in
connection with the information contained herein or the use of or inability to use any
such information.

NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACY, TIMELINESS,
COMPLETENESS, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE OF ANY CREDIT RATING, ASSESSMENT, OTHER OPINION OR
INFORMATION IS GIVEN OR MADE BY MOODY’S IN ANY FORM OR MANNER
WHATSOEVER.

Moody's Investors Service, Inc., a wholly-owned credit rating agency subsidiary of
Moody's Corporation (“MCQO"), hereby discloses that most issuers of debt securities
(including corporate and municipal bonds, debentures, notes and commercial paper)
and preferred stock rated by Moody’s Investors Service, Inc. have, prior to
assignment of any credit rating, agreed to pay to Moody's Investors Service, Inc. for
credit ratings opinions and services rendered by it fees ranging from $1,000 to
approximately $5,000,000. MCO and Moody's Investors Service also maintain policies
and procedures to address the independence of Moody’s Investors Service credit
ratings and credit rating processes. Information regarding certain affiliations that may
exist between directors of MCO and rated entities, and between entities who hold
credit ratings from Moody's Investors Service, Inc. and have also publicly reported to
the SEC an ownership interest in MCO of more than 5%, is posted annually at
www.moodys.cam under the heading “Investor Relations — Corporate Governance
— Director and Shareholder Affiliation Policy.”

Additional terms for Australia only: Any publication into Australia of this document is
pursuant to the Australian Financial Services License of MOODY'S affiliate, Moody's
Investors Service Pty Limited ABN 61 003 399 657AFSL 336969 and/or Moody's
Analytics Australia Pty Ltd ABN 94 105 136 972 AFSL 383569 (as applicable). This
document is intended to be provided only to “wholesale clients” within the meaning of
section 761G of the Corporations Act 2001. By continuing to access this document
from within Australia, you represent to MOODY’S that you are, or are accessing the
document as a representative of, a “wholesale client” and that neither you nor the
entity you represent will directly or indirectly disseminate this document or its contents
to “retail clients” within the meaning of section 761G of the Corporations Act 2001.
MOODY’S credit rating is an opinion as to the creditworthiness of a debt obligation of
the issuer, not on the equity securities of the issuer or any form of security that is
available to retail investors.

Additional terms for Japan only: Moody's Japan K.K. (“MJKK”) is a wholly-owned
credit rating agency subsidiary of Moody's Group Japan G.K., which is wholly-owned
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by Moody’s Overseas Holdings Inc., a wholly-owned subsidiary of MCO. Moody’s SF
Japan K.K. (“MSFJ") is a wholly-owned credit rating agency subsidiary of MJKK.
MSFJ is not a Nationally Recognized Statistical Rating Organization (‘“NRSRO”).
Therefore, credit ratings assigned by MSFJ are Non-NRSRO Credit Ratings. Non-
NRSRO Credit Ratings are assigned by an entity that is not a NRSRO and,
consequently, the rated obligation will not qualify for certain types of treatment under
U.S. laws. MJKK and MSFJ are credit rating agencies registered with the Japan
Financial Services Agency and their registration numbers are FSA Commissioner
(Ratings) No. 2 and 3 respectively.

MJKK or MSFJ (as applicable) hereby disclose that most issuers of debt securities
(including corporate and municipal bonds, debentures, notes and commercial paper)
and preferred stock rated by MJKK or MSFJ (as applicable) have, prior to assignment
of any credit rating, agreed to pay to MJKK or MSFJ (as applicable) for credit ratings
opinions and services rendered by it fees ranging from JPY100,000 to approximately
JPY550,000,000.

MJKK and MSFJ also maintain policies and procedures to address Japanese
regulatory requirements.
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INFRASTRUCTURE AND PROJECT FINANCE

MoobDy’s

INVESTORS SERVICE

CREDIT OPINION Questar Gas Company

7 March 2024
Update following downgrade to BaaT
Update Summary
Questar Gas Company's credit profile reflects its monopoly service territory and rate
regulated operations as a local gas distribution company (LDC), as well as generally stable

" Send Your Feedback cash flow production through its suite of cost recovery mechanisms.

Questar Gas' financial profile was negatively impacted by its latest regulatory order in Utah
which decreased the company's allowed equity capitalization to 51% from 55%. This will

RATINGS o _ _ _

Quistsr Gas Canipaty increase the utility's debt levels and act as a drag on cash flow, since earnings power is

Domicile Salt Lake City, Utah, also reduced by the lower equity layer and higher interest expense. While we do not view
Unfted Shives the order to be a sign of regulatory contentiousness, it will increase the utility's leverage

Long Term Rating Baal y ’ . « . .

Type S T—— and reduce key financial metrics on a run-rate basis going forward. We now estimate that
Dom Curr Questar Gas' ratio of CFO pre-WC to debt will be around 16% on a run-rate basis, down

Outlook Stable from 17-19% previously anticipated.

Please see the ratings section at the end of this report Recent Events &

for more information. The ratings and outlook shown
reflect information as of the publication date.

On 23 February 2023, we downgraded the long-term ratings of Questar Gas to Baal from A3
due to a higher level of debt required by its regulatory-approved capital structure in Utah -
the company's primary jurisdiction.

Analyst Contacts The action was not related to its expected acquisition by Enbridge, Inc. (Baal negative). We
Ryan Waobbrock +1.212.553.7104  believe that Enbridge will support the utility's credit and that Questar Gas will benefit from
VP-Sr Credit Officer Enbridge's size, operaticnal track record and access to capital. As such, Questar Gas' rating
At obhT g Ryt continues to be based upon its intrinsic credit quality, which is derived mostly from the Utah
Nikita Nanwani +1.212553.0300  regulatory envirenment and its stand-alone financial profile.

Sr Ratings Associate
nikita.nanwani@moodys.com

Michael G. Haggarty +1.212.553.7172
Associate Managing Director

michasl haggarty@moodys.com

Jim Hempstead +1.212.553.4318
MD - Global Infrastructure & Cyber Risk
james.hempstead@moandys.com
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MOODY'S INVESTORS SERVICE INFRASTRUCTURE AND PROJECT FINANCE

Exhibit 1 {
Historical CFO Pre-WC, Total Debt and CFO Pre-WC to Debt
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» Stable and predictable cash flow derived from around $2.6 billion of rate base

» Constructive relationships with regulators in Utah and Wyoming

Credit challenges
» Weakening financial metrics following regulator approval of lower equity layer

» Longer-term efforts to reduce greenhouse gas emissions from operations

Rating outlook
Questar Gas' stable outlook reflects its constructive and supportive regulatory environments in Utah and Wyoming and our
expectation that the company will generate cash flow to debt metrics around 16% going forward.

Factors that could lead to an upgrade
» CFO pre-WC to debt of at least 17% on 2 sustainable basis

» Material improvement to cost recovery provisions

Factors that could lead to a downgrade
» CFO pre-WC to debt ratio is sustained below 14%

» If regulatory support from the PSCU declines

ced inthis publication, please see the issuer/deal page on https://ratings. moodys.com for the

This publica oes not announce a credit rating action. For any credit ratings

mast updated credit rating action information and rating history

2 7 March 2024 Questar Gas Company: Update following downgrade to Baal
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MOODY'S INVESTORS SERVICE

Key indicators

Exhibit 2
Questar Gas Company
2018 2019 2020 2021 2022
CFO Pre-W/C + Interest / Interest 5.2x 7.4x 6.3x 6.7x 6.0x
CFO Pre-W/C / Debt 19.3% 21.7% 19.5% 17.1% 18.8%
CFO Pre-W/C — Dividends / Debt 19.3% 21.7% 19.5% 9.4% 18.8%
Debt / Capitalization 40.1% 40.7% 40.8% 45.2% 42.4%

All figures and ratios are based on adjusted financial data and incorporate Mcody's Global Standard Adjustments for Non-Financial Corporations.
Periods are fiscal year-end unless indicated.

Moody's forecasts are Moody's opinion and do not represent the views of the issuer.

Source: Moody's Financial Metrics and Moody's Investors Service forecasts

e e e s T R e T e e e e e T e e e e e e P G e s e e e e L N e S
3 7 March 2024 Questar Gas Company: Update following downgrade to Baa1l
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Profile
Questar Gas is a local gas distribution company that serves over 1.2 million customers primarily in Utah but also in Wyoming

and Idaho. Questar Gas is primarily regulated by the Public Service Commission of Utah (PSCU) and the Wyoming Public Service
Commission (WPSC) with a rate base of around $2.6 billion.

Exhibit 3
Questar's service territory spans the length of Utah and supports customer growth of about 2.4% per year

Boise Idaho Falls

L
Cheyenne
UNITED
Denver
Carson City
Q
Fresnc °
Las.Vegas
Santa Fe

Questar Gas Company
. ® Albuquerque )
Gas Territoties

@ ReceipuDelivery Points |

Los Angeles
@ 2020 S&P Global Markcet Intelligence Al rights reserved. HERE, Delormne, Mapmyindia, @ OpenStreethip contributors

Source: S&P Capital 1Q

4 7 March 2024 Questar Gas Company: Update following downgrade to Baal
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Detailed credit considerations

Regulatory environments provide supportive cost recovery provisions
Questar Gas' credit profile is underpinned by its low-risk gas distribution operations and supportive regulatory provisions provided by
the PSCU, which regulates over 85% of the company's rate base, and the PSCW.

The company's key regulatory provisions include an infrastructure replacement tracker that add to rate base on an annual basis
(approximately $85 million per year, adjusted for inflation), as well as a revenue decoupling mechanism and weather normalization
adjustment, which help to provide revenue and cash flow certainty despite fluctuations in customer use patterns. Importantly, the
decoupling mechanism also helps the utility to recover its fixed charges, even in a declining demand environment, which mitigates
volume risk.

Despite a lower allowed equity capitalization (see section below), the PSCU's latest rate order was constructive on several fronts,
including the continuation of its infrastructure rider and a new cost tracker for pipeline expansion in specific rural locations of up to $23
million for the rate year. These mechanisms help to accelerate a degree of capital expenditure recovery, thus supporting company cash
flow and limiting the use of debt financing.

Lower allowed equity capitalization will reduce financial ratios

Although we view the PSCU's most recent rate order as constructive and supportive on most issues, the overriding credit impact will
be negative due to a 400 basis point reducticn in Questar Gas' equity capitalization, to 51% from 55%. In its order, the PSCU noted
that the 55% equity layer was institutad as part of a 2018 stipulation attempting to mitigate the cash flow pressures of the 2017 Tax
Cuts and Jobs Act. Furthermore, we acknowledge that no parties, including Questar Gas, proposed that a 55% equity layer be applied
during the rate case testimony. As such, we do not view this change in itself as punitive; however, it will have a lasting adverse effect,
We estimate that it will increase debt by approximately $102 million and reduce net income by roughly $8 million, based on a $2.6
billion rate base and despite a slight increase in allowed ROE, as illustrated in the exhibit below.

Exhibit 4

Illustrative financial impact of Questar Gas' 2022 PSCU order
Regulatory Previous 2022 Order
Rate Base $ 2,562 § 2,562
Equity 55% 51%
ROE 9.5% 9.6%
Net Inc. $ 134 8 125
Difference $ (8)
Debt $ 1,153 § 1,255
Difference $ 102

Source: Moody's Investors Service

The combination of these effects will also reduce Questar Cas' run-rate CFO pre-WC to debt ratio to around 16% - a level that is
consistent with the financial performance of Baal low-risk peers. We also note that deferred fuel cost recovery will produce stronger
financial metrics in 2024; however, this is not a sustainable trend under typical operating conditions.

5 7 March 2024 Questar Gas Company: Update following downgrade to Baa1l
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ESG considerations
Questar Gas Company's ESG credit impact score is CIS-3

Exhibit 5
ESG credit impact score

Ve S

NEGATIVE . POSITIVE
IMPACT ¢ IMPACT

ESG considerations have a limited impact on the current rating, with potential for greater negative impact over time.

Source: Moody's Ratings

Questar Gas' CIS-3 indicates that ESG considerations have a limited impact on the current credit rating with greater potential for
future negative impact over time. Physical climate risks such as storms and increased exposure to demographic and social trends,
including a less supportive regulatory environment and customer affordability concerns, could weaken credit quality over the long-
term.

Exhibit 6
ESG issuer profile scores

ENVIRONMENTAL SOCIAL GOVERNANCE

G-2

- .

e Y .

Source: Moody's Ratings

Environmental
Questar Gas' E-3 score is driven by its sole function as a transporter of hydrocarbons, While its assets are positioned underground,
providing relief from surface-level storm damage, severe flooding could be harmful to operations.

Social

Questar Gas' S-3 score reflectis the fundamental utility risk that demographics and societal trends could include social pressures or
public concern around affordability, utility reputational or environmental concerns. In turn, these pressures could result in adverse
political intervention into utility operations or regulatory changes.

Governance
Questar Gas' G-2 score is driven by that of its parent. Dominion's governance is broadly in-line with other utilities and does not pose

particular risk (G-2 issuer profile score), despite high holding company leverage and at-times complex financial structures (e.g., joint
ventures or certain hybrid securities). We expect Enbridge ownership to provide strong governance, including financial, operational and
strategic support to Questar Gas as well.

ESG Issuer Profile Scores and Credit Impact Scores for Questar Gas are available on Moodys.com. In order to view the latest scores,
please click here to go to the landing page for Questar Cas on MDC and view the ESG Scores section.

e e T T e e P P B e e S T e P e e o e e e B e e e e e

6 7 March 2024 Questar Gas Company; Update following downgrade to Baal
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Liquidity analysis

Questar Gas' internal liquidity consists of about $250-$300 million of cash flow from operations that we project in 2024, compared
to capital expenditures eround $400 million, resulting in negative free cash flow of about $100-$150 million before any upstream
dividends to Dominion. We expect the utility to size its dividend in accordance with maintaining its regulatory authorized capital
structure of 51% equity. We expect the company to continue to be in a free cash flow deficit position and require external liquidity
support from Dominion, currently, and Enbridge after the transaction closes.

Currently, these cash deficits are supplemented by Questar Gas' access to Dominion's $6 billion master revolving credit facility
{expiring in June 2026), and the utility's current sub-limit of $250 million, less any amounts outstanding to co-borrowers. This sub-limit
could be adjusted upward or downward multiple times per year, subject to 5 business days notice. Questar Gas also has access to a
utility money pool with its regulated utility affiliates and can receive intercompany lending from Dominion.

We note that while it is common practice for Deminion and its subsidiaries to limit commercial paper issuances to amounts available
under the revolver backstop, the program documentation has no overt language that restricts commercial paper issuance in this
manner. Moreover, although Dominion has the ability to change the sub-limits up to six times every year, it requires 5 business days'
notice to do so.

The next debt maturities at Questar Gas include $40 million of notes due in December 2024 and $110 million on December 2027,

Rating methodology and scorecard factors
The principal methodolegy used for this rating is the Regulated Electric and Gas Utilities rating methodclagy, published in June 2017,
The scorecard indicated outcome for our 12-18 months forward view is A3, one notch below the actual rating assigned of Baal.

Exhibit 7
Rating factors
Questar Gas Company

Moody's 12-18 Month Forward

Current View

Regulated Electric and Gas Utilities Industry [1][2] FY 12/31/2022 As of Date Published [3]
Factor 1 : Regulatory Framework (25%) Measure Score Measure Score

a) Legislative and Judicial Underpinnings of the Regulatory Framework A A A A

b) Consistency and Predictability of Regulation A A A A
Factor 2 : Ability to Recover Costs and Earn Returns (25%)

a) Timeliness of Recovery of Operating and Capital Costs A A A A

b) Sufficiency of Rates and Returns A A A A
Factor 3 : Diversification (10%)

a) Market Position Baa Baa Baa Baa

b) Generation and Fuel Diversity N/A N/A N/A N/A
Factor 4 : Financial Strength (40%)

a) CFO pre-WC + Interest / Interest (3 Year Avg) 8.3x Aa 5x - 5.5x A

b) CFO pre-WC / Debt (3 Year Avg) 18.4% Baa 15% - 17% Baa

c) CFO pre-WC — Dividends / Debt (3 Year Avg) 15.7% A 12% - 14% Baa

d) Debt / Capitalization (3 Year Avg) 42.8% A 43% - 48% A
Rating:

Scorecard-Indicated Outcome Before Notching Adjustment A2 } A3

HoldCo Structural Subordination Notching 0 0

a) Scorecard-Indicated Outcome A2 A3

b) Actual Rating Assigned T Baa1 Baa1

All figures and ratios are based on adjusted financial data and incorporate Moody's Global Standard Adjustments for Non-Financial Corporations.
Moody's forecasts are Moody's opinion and do not represent the views of the issuer.
Source: Moody's Financial Metrics™ and Moaody's Investors Service forecasts
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Appendix

Exhibit 8
Moody's-adjusted cash flow metrics
Questar Gas Company

(in $ millions) 2018 2019 2020 2021 2022
FFO 166.1 193.5 202.5 218.5 257.2
+/- Other 0.0 15.8 42 4.6 0.0
CFQO Pre-WC 166.1 209.3 206.7 223.1 257.2
+/- AWC 46.8 (87.1) (20.8) (65.3) (58.8)
CFO 212.9 122.2 185.9 157.8 198.4
Div 0.0 0.0 0.0 100.0 0.0
Capex 218.2 203.9 301.3 3445 337.0
FCF (5.3) (81.7) (115.4) (286.7) (138.6)
(CFO Pre-W/C) / Debt 19.3% 21.7% 19.5% 171% 18.8%
(CFO Pre-W/C - Dividends) / Debt 19.3% 21.7% 19.5% 9.4% 18.8%
FFO / Debt ‘ 19.3% 20.1% 19.1% 16.7% 18.8%
RCF / Debt 19.3% 2010% 19.1% 9.1% 18.8%
Revenue 917.6 929.0 928.7 1,005.6 1,318.4
Interest Expense 39.7 32.7 394 39.3 51.6
Net Income 52.4 90.4 1054 109.0 110.7
Total Assets 2.815.5 3,021.5 32121 3.605.7 4,300.6
Total Liabilities 1,808.4 1,920.4 20639 2.363.8 2,831.3
Total Equity 1,007 1,101.1 1,218.8 1,241.9 1.469.3

All figures and ratios are based on adjusted financial data and incorporate Moody's Global Standard Adjustments for Non-Financial Corporations.
Periods are fiscal year-end unless indicated.
Source: Moody's Financial Metrics™

Exhibit 9
Peer Comparison
Questar Gas Company
Questar Gas Company DTE Gas Company Public Service Co. of North Carolina, Inc. Southwast Gas Corporation UG Utilities, Inc
Bas] Stable A3 Stable Baal Stable Baal Stable A3 Stable

FY FY 23 FY Y LM Y; FY FY FY FY LM FY P FY
(in $ millions} Dec-20 Dec-21 Dec-22 Dec-21 Dec-22 Sep-23 Dec-20 Dec-21  Sap-22 Dec-21 Dec-22 Sep-23 Sep-21 Sep-22 Sep-23
Revenue 929 1.006 1.318 1.356 1532 1.785 525 597 820 1357 1.522 2314 1.030 1.070 1547
CFO Pre-W/C 207 223 257 409 393 m 139 146 194 402 463 508 288 310 310
Total Debt 1.060 1307 1371 2168 2310 2512 973 1126 1236 2864 3182 3672 1438 1,508 1751
CFO Pre-W/C + Interest / Interest 6.3x 6.7x 6.0x 60x 5.8x 7.9x 4.3x 4.Bx 5.3 4 5x 54x 4.3x 5.9x 6.3k 5.9%
CFO Pre-W/C / Dabil 185% 17.1% 188% 18.9% 17.0% 28.3% 14.3% 13.0% 15.7% 14.0% 14.6% 13.8% 20.0% 20.6% 21.1%
CFO Pre-W/C - Dividends / Debt 19.5% 9.4% 18.8% 126% 108% 209% 14.3% 6.8% 8.2% 104% 1% 99% 16.5% 18.3% 2L1%
Debt / Capitalization 40.8% 452% 42.4% 439% 43.5% 415% 41.0% 44.4% 45.8% 50.4% 501% 48.7% 45.3% 44.0% 42.7%

All figures and ratios are based on adjusted financial data and incorporate Moody's Global Standard Adjustments for Non-Financial Corporations.

LTM = Last 12 months.
Source: Moody's Financial Metrics™
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Exhibit 10

Category Moody's Rating

QUESTAR GAS COMPANY
Outlook Stable
Senior Unsecured Baal
Commercial Paper pP-2

ULT PARENT: DOMINION ENERGY, INC.
Outlook Stable
Senior Unsecured Baa2
Jr Subordinate Baa3
Pref. Stock Bal

P-2

Commercial Paper

Source: Moody's Ratings

Docket No. 23-057-16
DEU Enbridge Hearing Exhibit 14.0
Page G of 11

INFRASTRUCTURE AND PROJECT FINANCE

9

7 March 2024

Questar Gas Company: Update following downgrade to Baal





Docket No. 23-057-16
DEU Enbridge Hearing Exhibit 14.0

MOODY'S INVESTORS SERVICE INFRASTRUCTURE AND PROJECT FINANCE

© 2024 Moody's Corporatian, Mocdy's Investars Service, Inc., Moady's Analytics, Inc. and/or their licensors and affiliates (collectively, “MOODY'S"). All rights reserved.

CREDIT RATINGS ISSUED BY MOODY'S CREDIT RATINGS AFFILIATES ARE THEIR CURRENT OPINIONS OF THE RELATIVE FUTURE CREDIT RISK OF ENTITIES, CREDIT
COMMITMENTS, OR DEBT OR DEBT-LIKE SECURITIES, AND MATERIALS, PRODUCTS, SERVICES AND INFORMATION PUBLISHED OR OTHERWISE MADE AVAILABLE

BY MOODY'S (COLLECTIVELY, "MATERIALS") MAY INCLUDE SUCH CURRENT OPINIONS. MOODY'S DEFINES CREDIT RISK AS THE RISK THAT AN ENTITY MAY NOT
MEET ITS CONTRACTUAL FINANCIAL OBLIGATIONS AS THEY COME DUE AND ANY ESTIMATED FINANCIAL LOSS IN THE EVENT OF DEFAULT OR IMPAIRMENT.

SEE APPLICABLE MOODY'S RATING SYMBOLS AND DEFINITIONS PUBLICATION FOR INFORMATION ON THE TYPES OF CONTRACTUAL FINANCIAL OBLIGATIONS
ADDRESSED BY MOODY'S CREDIT RATINGS. CREDIT RATINGS DO NOT ADDRESS ANY OTHER RISK, INCLUDING BUT NOT LIMITED TO: LIQUIDITY RISK, MARKET
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MOODY'S CREDIT RATINGS, ASSESSMENTS, OTHER OPINIONS, AND MATERIALS ARE NOT INTENDED FOR USE BY RETAIL INVESTORS AND IT WOULD BE RECKLESS AND
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All information contained herein is obtained by MOODY'S from sources believed by it to be accurate and reliable. Because of the possibility of human or mechanical error as well

as other factars, however, all information contained herein is provided “AS 18" without warranty of any kind. MOODY'S adopts all necessary measures so that the information it
uses in assigning a credit rating is of sufficient quality and from sources MOODY'S considers to be reliable including, when appropriate, independent third-party sources. However,
MOODY'S is not an auditor and cannot in every instance independently verify or validate information received in the credit rating process or in preparing its Materials.

Ta the extent permitted by law, MOODY'S and its directors, officers, employees, agents, representatives, licensars and suppliers disclaim liability ta any person or entity for any
indirect, special, consequential, or incidental losses or damages whatsoever arising from or in connaction with the information contained herein or the use of or inability to use any
such information, even if MOODY'S or any of its directors, officers, employees, agents, representatives, licensors or suppliers is advised in advance of the possibility of such losses or
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To the extent permitted by law, MOODY'S and its directors, officers, employeas, agents, representatives, licensors and suppliers disclaim liability for any direct or compensatory
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NO WARRANTY, EXPRESS OR IMPLIED, AS TO THE ACCURACY, TIMELINESS, COMPLETENESS, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OF ANY CREDIT
RATING, ASSESSMENT, OTHER QPINION OR INFORMATION 15 GIVEN OR MADE BY MOODY'S IN ANY FORM OR MANNER WHATSOEVER.

Moody's Investors Service, Inc., a wholly-owned credit rating agency subsidiary of Maody's Corporaticn {"MCO"), hereby discloses that mast issuars of debt securities (including
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category of “Ancillary Businesses”, nat “Credit Rating Business”, and are not subject to the regulations applicable te “Credit Rating Business" under the Financial Instruments and
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