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Sulte 300 
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June 2 1,2006 William Taylor 
~ i l l . ~ a ~ l o r @  woodsfuller-corn 

VIA FACSIMILE AND U.S. MAIL, 
605-773-3809 

Public Utilities Commission 
Capitol Building, 1 st floor 
500 East Capitol Avenue 
Pierre, SD 57501 -5O7Cl 

Re: In the Matter of the Merger Between Northwestern Corporation and BBT 
Glacier Corp., a Subsidiary of 13abcock & Brown Infrastructure Limited 
DOCKET NO. GE06-001 

Dear Public Utilities Commission: 

Enclosed herewith is Heartland Consumers Power District's Petition to Intervene 
in regard to the above-referenced matter. The original and ten copies will follow 
in the mail. Please file Ihc fax copy today. Thank you. 

Yours sincerely, 

WOODS, FULLER, SWLTZ & SMITH P.C. 

%"T+ 
Willimn Taylo 

Enclosures 

cc: David A. Gerdes 
. Brett Koenecke 

Thomas J. Knapp 
Patrick Corcoran 
Pam Bonrud 
Michael Garland 

' Nancy Zajac 
Mike McDowell 
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BEFORE THE PUBLIC UTILITIES COMMISSION 
OF THE STATE OF SOUTH DAKOTA 
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D O C E T  NO. GEM-001 
IN THE MATTER OF THE MERGER 
BETWEEN NORTHWESTERN JlEARTLAND CONSUMERS 
CORPORATION AND BBI GLACIER : P O W R  DISTRICT'S PETITION 
CORP., A SUBSDTARY OF BABCOCK & TO JNTERVENE 
BROWN INFRASTRUCTURE LIMITED 

Heartland Consumers Power Dislrict respectfully petitions the Public Utilities 

Commission of the State of South Dakota for leave to intervene in the above captioned 

matter. 

1. Facts 

Petitioner, Heartland Consumers Power District, is a consumers power disuicl; 

foimed under South Dakota law and headquartered in Madison, Soulh Dakota. 

Heartland supplies wholesale elecaic power to twenty South Dakota and four 

Minnesota cities. It is contracted with Northern Electric Cooperative, South Dakota State 

University and the University of Soulh Dakota to provide a portion of iheir electric 

power. Heartland owns interests in electrical generation facilities and contracts for 

clecbicity generated by others. It supplies electricity from its generation facilities and 

electricity it purchases to its customers. 

Heartland owns an interest in the Integrated Transmission System (the "IS"). Thc 

IS is a system that transmits and distributes electricity in parts of seven states, including 

South Dakota, over 8,500 miles of electric lines. It is significantly interconnected to 
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transmission facilities in part owned by NW Public Service, which on information and 

belief, is the utility arm of Northwestern Corporation. Electricity acquired by Heartland 

i s  transmitted to its customers in South Dakota, all or in part over the IS. 

Other electric and utility compmies providing wholesale and retail generation, 

transmission and distribution services in South Dakota, including Norlhwestern 

Corporation, use all or portions of the IS. A substantial percentage of South Dakota 

clectric power consumers are dependent on the efficacy of the IS. 

Four of the twenty South Dakota cities supplied by Heartland use eleclrical 

transmission and distribution lines owned by Northwestern Corporation to transfer 

electricity from the IS to their local substations. 

Heartland was closely involved with a group that bid for the Soulh Dakota assets 

of Northwestern Corporation. Heartland is familiar with Northwestern Corporation's 

business, finances, and its business activities in South Dakota. 

2. Law Supporting Intervention 

SDCL 49-1-1 l(4) permits the Public Utilities Commission to make rules regarding 

proceedings before h e  Commission. SDCL 1-26 17.1. permits intervention in 

administrative pmceedings by pmsons who are not original parties. The administrative 

rules of the Public Utilities Commission implement those statutes. 
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ARSD 20:10:01: 15,02, permits persons not an original. party to a proceeding 

before the Commission to petition to intervene. ARSD 20: 10:01: 15.05 provides, in part, 

A petition to intervene shall be granted by the commission if the petitioner 
shows that the petitioner , . . by the outcome of the proceeding . . . will be 
bound and affccted either favorably or adversely with respect to an interest 
peculiar to the petitioner as distinguished from an interat common to the 
public or the taxpayers in general. , , , 

Heartland, as a member of the South Dakota community of generators and 

suppliers of electricity, as an interest holder in the IS, and as a supplier of elecb-icity to 

public utilities and other South Dakota users is uniquely affected by Northwestern's 

petition. It is interested in assuring h a t  ihe scope of Public Utility Commission 

regulatory authority not be artificially narrowed, in particular to guarantee that actions of 

the stockholders of an investor-owned utility company are appropriately controlled so as 

to assure that the public interest in safe, stable and reliable electrical energy is protected. 

On those grounds and for those reasons, Heartland asserts that it has standing to be 

admitted as an intervener in the proceedings on Northwestern Corporation's request for 

declaratory ruling. 

The continued economic viability of Northwestern Corporation and i t s  

concomitant willingness and ability to transmit and distribute power over and from the IS 

is vitally important to the cfficacy of the IS itsel1, to Heartland's customers, and in 

particular to the customers that purchase power from Heartland that i s  transmitted in part 



06/21/2006 15:04 FAX 605 339 3357 WOODS FULLER 

over Northwestern's facilities. The continued economic viability of Northwestern 

Corporation and its successors in interest is vitally important to Heartland. On those 

grounds and for hose reasons, Heartland asserts that it has standing to be admitted as an 

intervener in the proceedings on Northwestern Corporation's request for approval of its 

mergerhale. 

3. Heartland's Position on the Mwits 

Heartland will advocate ha t  the Public Utility Commission has jurisdiction over 

- the proposed mergedsale of Northwestern Corporation to protect adequate, efficient and 

reasonable public utility service in South Dakota. 

Heartland will advocate that the Public Utility Commission must review the 

proposed rnergerlsale of Northwestern Corporation to determine if the surviving company 

can bear the financial burden of the acquisition without adverse impact on, and/or rate 

increases for public utility service in South Dakota, and to condition approval of the 

transaction with reasonable assurances that the efficacy of the IS and Heartland's ability 

to serve its customers is protected. 

WHEREFORE, Heartland, for itself and on behalf of its South Dakota customers, 

respectfully requests the Commission enter its order 

A. Setting a schedule for briefing and a date for hearing on this petition to 

intervene; 
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B. Upon hearing, allow Heartland la intervene as a party to the declaratory 

judgment proceeding; 

C. Setting a schedule for discovery, motions, briefing and trial of the 

declaratory judgment proceeding; 

D. In the event the Commission declares that it has jurisdiction over the 

proposed merger and sale of applicant Northwestern Corporation, allowing Heartland to 

intervene as a party to the proceedings on Northwestern Corporation's petition for 

approval of h e  proposed merger and sale; and any other further relief the Commission 

deems appropriate under the circumstances. 

Dated this 21 st day of June, 2006. 

WOODS, FULLER, SHULTZ & SMITH P.C. 

William Taylor I 
300 South Phillips Avenue 
Suite 300 
Post Office Box 5027 
Sioux Falls, South Dakota 57 1 17-5027 
(605)336-3890 
Attorneys for Petitioner Heartland Consumers 

Power Disbict 

Cantact Information for 
Heartland Consumers Power District 
Mike McDowell, General Manager 
P.O. 13ox 248 
203 W. Center Street 
Madison, SD 570424248 
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CERTIFICATE OF SERVICE 

I hereby certify that on the 21st day of June, 2006, I sent by United States mail, 

postage prepaid, a true and correct copy of the foregoing Petition to Intervene to the 

following: 

David A. Gerdes 
May, Adam, Gerdes & Thompson LLP 
503 $. Pierre St. 
P.O. Box 160 
Pierre, SD 57501-0160 
Attorneys for North Western Corporation 

Thomas J. Knapp 
Vice President, General Counsel 

and Corporate Secretary 
NorthWestern Corporation 
125 S. Dakota Avenue 
Sioux Falls, SD 57104 

Pam Bonrud . 

Director 
Regulatory Affairs - SD/NE 
124 S. Dakota Avenue 
Sioux Falls, SD 57 104 

Nancy Zajac 
Babcock & Brown LP 
1 Dag Harnmarskjold Plaza 
885 Second Avenue 
New York, NY 10017 

Brett Koenecke 
May, Adam, Gerdes & Thompson LLP 
503 S. Pierre St. 
P.O. Box 160 
Pierre, SD 57501-0160 
Attorneys jbr Babcock & Brown 
Iiafrasrrucrure Limited 

Patrick Corcoran 
Executive Director, Regulatory Affairs 
Northwestern Corporation 
40 East Broadway 
Butte, MT 59107 

Michael Garland 
Babcock & Brown LP 
2 Harrison Street, 6th Floor 
San Francisco, CA 9415 

One of the Atto eys for the Petitioner r 


