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jeave OFFCES
MOSS & BARNETT
A Prorrssionas, Associarios
4800 Noswest CENTER THOMAS A, i
90 SorstH SEVENTH STREET %) ;
MINNEAPOLIS. MINNESCTA 55402-4120
Trugeuone {612) 347-0300
Facstmig (612) 339.6686

WRITER'S DIKECT 1AL NUMEER

347-0337

WRITER'S E-MAIL ADDRESS
BradleyM(@mass-bamett.com

May 21, 1998

Witliam Bullard

seutive Divector

auth Dakota Public Utilities Commission
tale of South Dakota

0 East Capitol

Herre, Bouth Dakota 57501

Rer In the Matter of the Petition by UtiliCorp United fric. for Ctmﬁcat:om

a Foreign Utility
Docket No. TC98-

Uear Mr. Bullard:

Enclosed please find an original and eleven copies of the Petition: for ¢
behulf of UtiliCorp United Inc. Also enclosed is a Cert tificate of Service:

Very truly yours,

MOSS & BARNETT
A Professional Asssociation

///4,{{,,7/ / / ' ,,@

Michfet J. Bmdlu;

Enclosures
Jort Empson
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BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA :

ATTER OF A PETITION BY ) TCo8-
, ) , i
) PETITION FOR CERTIFICAT

LiliCom United Inc. {“UtiliCorp™) operates a natural gas utility in South Dakota,

bL}

s Mannral Gas Company (“Peoples

). UtiliCorp, acting through a subsidiary, proposes|

ieipate wn the bidding process to acquire an interest in one or more natural gas utility

properties in the State of Wictoria, Australia. Based on the successtul privatization-of 1ts eléct

ulility properiics, the State of Vigtoria has armouneed its intention to sell several Australiin

mwitural gus wtility properties, through five separate bidding proceedings. UtiliCorp request:
fetter fromt the South Dakota Public Utilities Conumission (“Commiission” ) addressed to the
Securities snd Exchange Commission (“SEC™) stating that with respect to these putential |
zr:s,;’:zc;:;,aa.i,sgé*ai@nw;, i

.., has the authority and resources 1o protect ratepayers subject to its jurisdiction
and that it intends to exercise its authorily.

In support of this Petition, UtiliCorp respectfully represents the following:
1. DESCRIPTION OF PARTIES AND TRANSACTION.

LiiiCorp is a Delaware carporation, in good standing in all respects, with its ptim:;i;zéﬁk%; |
office and place of business at 911 Main Street, Suite 3000, Kansas City, Missouri 64105, i

LaitiCorp operales 2 natural gas utility in South Dakota: Peoples.

LitiiCorp propoeses 1o participate in the bidding processes, which could result in its:

indirect aequisition of an ownership interest in one or more natural gas properties loeated inahe

Ziate of Victoria, Australia,




ad storage factlities. The Government is offering these properties anid

rgate threugh five separate bidding processes. In three of the hidding processes.

et witl affer for sale a local distribution company along with & gas marketer.” A -

&

i procecding will be for pipeline facilities. The fifth bidding proceeding will beTor

1 mdding proveeding will take place in two stages. Any interested party will first

nsentive bid which amounts to a non-binding monetary offer based upon the contents:

sation memerandum (“IM) prepared and released by the Victorian Government. =~

w haovermment will choose a number of finalists based on the resuits of the

wd process. al which time the finalists will be given the opportunity to undertake a

» due diligence inquiry. Upon the completion of the due diligence inquiry,each of

alises will make binding bids from which the Victorian Government will select the

gomsit dder,

The timetable for making bids is very short. Presently, it is expected that the process ol

» “nddicative” bids will commence on June 12, 1998, and will procesd sequentially

damugh August 1998, Final binding bids, in the event that UtiliCorp's indicative bid is ongof

se selecied by the Victorian Government, are required on July 31, 1998, and will proceed.

tik, Ikon and Energy 21.

ar, BMultinet and Stratus.

4

CesvmRonetik, Multinet/Ikon and Stratus/Energy 21,
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iovember 1998, As a condition to making a final bid, UtiliCorp must have

1l neesssary regwlatory approvals. Therefore, UtiliCorp requiests that the

sty issue the requested certification by no later than July 30, 1998.

practical effect of this sequential bidding process in the space of a very few 1nonth>

sdule for reviewing and bidding for a particular gas business may overlap

+

giviatty with the schiedule for reviewing and bidding on one or more of the other businesses

Thug, (FUGICorp 1s not successful in one of its initiai bids, it could be engaged tn

nisg and bidding up to five times more or less simultanecusly over a pertod of only six

i 15 LiiliCorp’s understanding that the first business to be put up for sale will be

etk Energy (“Kinetil'™), a gas retailer and Westar, a gas distributor. Kinet

¢ ares will cover the northeastern and outer western suburbs of Meltoume, Australia; the.

it ity of Victoria, and western and north central Victoria. Westar’s distribution network

o3 T wastern Melbourne suburbs, including a significant proportion of large industry i

Vietasin and the western county areas. Westar will serve approximately 411,686 industrial,

priretal ond residential customers and has fixed assets valued at approximately $591.8

w (L2 Westar will be sold with Kinetik and 1s sometimes hereinafier collectively

i as T Kinetik/Westar”.
Shortly after the due diligence of Kinetik/Westar is under way, the Victorian Goversiment:

seill pelease the IM for a second retailer/distribution company. UtiliCorp anticipates that the -

id company will be comprised of Tkon Ernergy (“lkon™), a etarler, and Multinet,

...»
Faem
[
st
ok
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Heea's service area will cover the western central and southeastern suburbs of

Multicet's gas distribution network serves the densely populated eastern




weiropolitun area of Melbourne. Multinet will service approximately 587,217 industrial,

stsmimergial and residential customers and has fixed assets valued at approximately

3 million (N.Z.). Multinet will be sold with Tkon and is sometimes hereinafter < Gllm.mcl*.

ol to as “Multinet/Tkon™.
At roughly the same time, the IM for the third business to be put up for sale will be

eleasid as well. UiiliCorp believes that this business will be comprised of Energy 21, a gas

tatler, and Stratus, a gas distributor. Bnergy 21°s service area will cover parts of eastern
Metbourne, the Morningstar Peninsula and northern and eastern Victoria. Stratus’ distribution
setwark will cover the northern and southeastern suburbs of Melboume as well as the
Muorningstar Peninsula. Stratus will serve approximately 419,926 industrial, commercial and -
rosidential customers and has fixed assets valued at approximately $650.5 million (N.Z.3. ‘::tmtmi

will bet sold with Energy 21 and is sometimes hereinafter collectively referred to as

et

nergy 217

The Viewsrian Government’s gas privatization efforts will also involve the sale ()'f."c:ﬁﬂéiftx‘
gas ransmission and supply businesses, including pipeline and storage operations. CGas
Transmission Corporation ("GTC™) will own and eperate 1,650 km of high pressure transmission
pipelines and supporting infrastructure throughout the State of Victeria as well asa liqncﬁéﬁréi{ |
watural gas facility at Dandenong. Underground storage of nataral gas in Victoria is likely ;:; b;,

in ene or more of four fields owned by Culus Petroleum in the western part of the state near

atte. CiTC and others have rights or options to acquire these fields. The IMs for these

3 r

husinesses will be released during the same time frame as the other three above-deseribed

pierdistrioniion businesses




UtiiCorp, through a subsidiary or subsidiaries, proposes to parficipate in thebidds
rocess to acquire a stake in the capital stock of one or more of thethree natural gus

“ disiributionfretail marketing businesses to be privatized by the Victosian Gevernmient

“the above-described bidding process (i.e., Kinetik/Westar, Multinetfkon and Stratue

UtiliCorp will also consider bidding on the described pipeline and storage businesse

miinority investor. The exact manner in which UtiliCerp will partivipate in a bidding

“consortiumn is not yet known, but UtiliCorp does not anueipate that #ssubsidiary s awii

interest will exceed 50% of any particular gas entity or 20% in-the gos transmissian 4nd

P

Businesses. 1t is presently contemplated that UtihCorp’s sgereguie Investiniest in
gas businesses would not exceed the sum of $500 million {L1.5.). ’tm [z‘».fzf 3
wauld be required to directly or indirectly guarantee the fnancing of i
of the Australian gas utility entities.
1. REGULATORY APPROVAL REQUESTED.
UtiliComp will petition the SEC for an order exempling |
that it register as a holding company under Section 5 ¢ fihﬁ-‘?ubﬁff""?l ity
(“Act™) because of its acquisition, through a separate subsidiary, of s
The exemption from registration may be obtained under Section 3L
UtiliCorp is filing an application with the SEC prusuant to Section 3¢
Utility Holding Company Act of 1935 (“PUCHA’" or the “Act™). 15 UL.L.§ 79()
exemption from the SEC’s registration requirements, with respest to B8 progosd
an interest in the Australian natural gas properties. This section ofithe Act provi

exemption from the registration requirentents of the SEC where:

L

1R



{a) the SEC finds application of the Act is not necessary 1o satisfy the public intersst
ar for the protection of investors;

(b)  the foreign subsidiary derives no material part of its income directly or tndi

from sources within the United States:; and

Et
Ci
o’

neither the foreign subsidiary nor any of its subsidiaries is a public uii

company operating in the United Stares.

In the alternative, UtiliCorp may seek an exemption using the notification provisions

under Section 33 of the Act. For either action, it will be necessary for the state public util

regulatory cornmissions with jurisdiction over UtiliCorp’s retatl rates. including

Dakota Public Utithities Commission, to certify to the SEC that it has the

authority aud ¢

i protect ratepayers subject to its jurisdiction and that it intends to exereise its autho

13 US.C. § 79z-5-bla}2).

Therefore, in order to obtain an exemption from the SEC,

that a cerification consistent with the termns of 15 US.C. § 792-Sb{u)i 2} be Issued, Atla

proposed certification letter.

11, EFFECT ON PEOQPLES AND RATEPAYERS.

The proposed maximum interest in the Australian satural gay properie

raximum possible loan guaranty are too small to jecpardize the Goaneral beslth ¢

UtifiCorp’s maximum indirect participation in the purchase price and loan guarsstes

exceed U. S. 5500 million, and the loan obligation would shrink us the loan &

To put the proposed transaction in perspective, [or the 12

1897, UtiliCorp had sales revenues of S8.926.3 million and




“expected maximum purchase price, therefore, equals less than ton poraeni ¢

UtiliCorp’s 1997 capital structure, in mililons, s

Amount
Short term debt
Long-term debt
Preference Stock
Commen Equity

Even if it became necessary for UtiliCorp to horer the migimni g

the effect on UtiliCorp would not threaten its financial serength, A&
balance sheets. One of the balance sheets uses the assumption
financed using 100 percent debt. The other balance sheet s

be financed using 60 percent debt and 40 pereent new ¢4

UtiliCorp is a very diversified compuny with many

largely through dabt (e.g. gas acquisition enterprises)h, Assuch, Uil

‘not comparable to a company that only provides natirad gu

pas g

“Uti'li’Corp assigns Peoples its own capital stricture, wh
3 atility. Thal assigned capital structure wiil not
i;f UtiliCorp is required to honor its loan guarasty.
UtiliCorp is primarily engaged in the operation of ¢

energy merchant business. In the United States, it serves B
in four states: Missouri, Kansas, Colorado and West A
distribution customers in nine states: Missourd, Kansas, Coklé

Minnesota, West Virgmia and South Dakssta. It s in the By

Acquila Energy, 2 wholly-owned subsidiery. that ssarkets snd ¢

1227511 7




electricity; Aquila Gas Pipeline Corporation, that gathers, transposts, proces

natural gas; and it operates seventeen independent coal-and gas-fired vlectn

UtiliCorp’s international business interests are similarly in eng

the energy merchant business. In Canada, West Koolenay Power servss

distribution customers in south-central British Columbia;, and Aguila
customers in six provinces. In Australia, a UtiliCorp affiliate (498

533,000 electric distribution custoniers in Melborne. in New Zealw

40% UliCosp interest) se 6,000 ciectric distribution cusioma in

In the United Kingdom, a UtiliCorp affiliate {100% UtihCorm intere

marketing customers, and a UliCorp affiliate is involved in s g

UtiliCorp interest).

Each of UtiliCorp’s business interests is incofed g

economy. By having interests in these dillferent compani

business risks while retaining UtiiCorm’s focus o the su

e

expertise. Consequently, the Commission should view
UtitiCorp’s overal! financial stability and strength.

-

The total UnliCorp investment stated in teyms of idemifishi

1997 is:

Inmillions

ifialsle Assets:
United States
Canada fa/
Australia
New Zealand
United Kingdom
Total

s
3




() Canadian sales, earnings available for common shas
assets inelude, Aquila Energy’s Canadian operations and v
- gas miarketing companies.

-No- Sputh Dakota property will be encumbered as a resulitot'th

'-¢L‘15‘i01ﬂ“ers will see no change in their utility servics as a result of

Aus tral ian natural gas properties or the loan guaranty, and the custones &
served effectively and efficiently.

The Commission’s authority under SDCL Ch. 49344 15 fully ad
Dakotu ratepayer interests with respect 1o the proposed
Iv. CONCLUSION.

It is reasonable for the Commission to fssue an Ordes

because the Commission has the autherity and resourees to prx

jurisdiction and because it unquestionably intends o oxemis
(a)  No South Dakota property would ko entiiw
(b) The effect on UttiiCorp’s Lapmﬂ stocturg o
gcquisitions are too small to jeopardize ifs firsneiat heulith.
(c) Peoples has been assigned ity own copital sty
any changes in the UtiliCorp capital structire.
(dy  The Commission has sulficient anthority wide

interests of South Dakota ratepayers.

18327541
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Therefore, UtiliCorp respectfully requests that this Comm‘issiwn,- issue an {’}m
| 'ih»;ai,i; it “ﬁ:as the authority and resources to protect South Dakota ratepiyers and thatitd
cxer‘:m its authority.
Dated: May 21, 1998

Respectfully subnitted,

MOSS & BARNETT
A Professional Agse

Minneapoli
Telgphone:

Attorneys on b

FE374 14



[State Regulatory Commission Letterhead]
[Date]

ies.and Bxchange Commission
450 Fifth Street NW
W ,_zsmngmsx, BC ,20549

. ’)ean" Commmmon Members:

Thc‘ Stmﬂ* Daketa Public btxlmes \,omrmssmn bas h ;
TIne '(“‘Ulm orp”“ﬁ, through a sub.sxdxary OF otn : 3
fterest, has or nmy obmm an mtemst i aas?

cation ux}l_d;er Sectibm'i%?arof the Publ-i.»s U
Act”). '

~The South Dakota Public Utilities Cbn‘lvm'issicén:h‘s;,” redi
EZ'J‘D[BS N amral Ga° C om*')dny, whxch isa p‘u’hiit u’til‘ily

]51‘71)"1]




Witliamt Bullard

Executive Director

‘South Dakota Public Utilities Ce"nm'ssxon
State of South Dakota

‘500 East Capitol

Pierre, South Dakota 57501

”:nd atrue and corrgct copy was sent by Federal Express to the folmwmm

‘Rolayne Wiest
South Dakota Pubiic Utilisies Comm‘ssmn
Capitol Building
500 East IL,apxtoi
Pierre, South. Drakota 57591

o

- 183306
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Mr. Michael J. Bradley
Atiorney at Law

Moss & Barnett

4800 MNorwest Center

S0 South Seventh Street
Minneapolis, MN 55402-4129

Re:  In the Matter of the Petition by UtiliCorp United Ing
for Certification to Invest in a Foreign Utility
South Dakota PUC Docket NG98-005

Dear Mike:

Enclosed you will find a copy of a letter addressed tothe Securities ang
Commission with referenice to the above captionad matter.

Also enclosed is Staff Recommendations. This is-intended as sérvice up
facsimile and by mail.

I intend to present these documents to the Cormmissioners prios to ous
meeting for their consideration at that meeting.

\/élv"'y",‘?r'uly yours,

Camron Hoseck
Staff Attorney

Chdk
Enc.




CFORE THE PUB

LIC UTILITIES COMMISSION

OF THE STATE OF SOUTH DAKOTA
UATTER OF THE PETITION OF

STAFF
RECOMMENDATIONS

m reas AND m HANGE
RE zxﬁlﬁmf‘é(ﬂ INVESTMENT IN A

NI398-005 |

. ffatf,d utmty rat% of any msis e,«p@nse., or !msres of any rature whatsoev r
sy result from this or any other investment in foreign utility companies.

%, This certification is conditioned en and subject to being removed or w
atany time by the Commission as to any future foreign utility compary investments
Lomemission deems such action is warranted. ‘

Dated this _¢3

St Attorney S
South Dakota Public Utilities Commission

500 South Capitol
Pierre, SD 57501
Telephone (605) 773-3201

G R R e



CERTIEICATE OF SER)

SamE i by United State
e addreys shiown belowonthis

i A b e i B e e e b



Sy

,.A.mnc&rely

f’

‘m..m ’

R

1o Capital Buldimg, 500 East Capiiol Avenue, Pierre, South Dakota 57501-5070

Jure 11, 1988

Securitias and Exchange Commission
450 Fifth Street NLW.
Washington, DC 20549

Re:  UHiCorp United Inc.
Docket MG98-005

Gear Commission Members:

The South Dakola Public Utilitiss Commission has been advised that UtilliCerp United
ne. {"UtlCorp™), through a subsidiary or other entity in which UtiliCorp- holds an
DAY zcr‘ahxp interest, has or may obtain an interest in gas facilities in Australia, This
felter is submitted in connection with UtiliCorp's request for an exemptia“ from
ragistration under Section 3(b} or by notification under Section 33 of the Putmc ;Utmty

Huilding Company Act of 1835, as amended (the "Act").

The South Dakota Public Utilities Commission hereby certifies that, pursuant {{e]

&1 “C.’ (,haptea 4@ 34A it has the urhomy andl resourcas to prote;,t ra
23

s

i

PECHA
:nvea'tmen’fs in Austrahan natural gas propemed and facmtnes t,p to &35(3@ miltior
United States dollars.

The South Dakota Public Utilities Commission has jurisdiction over the retall gas
r&ié‘s of ‘P@Dr\les Natural {aa«*- Company, whuch iS a prIu, utmty campa: )

or withdrawn on & going !Fonward ba 1S by ti is Commission as to any fuu.zr 3
utility company investments if the Commission dizems such action is warranted.

. )
P 2;)7/?/ ///'(% 4# . /S(.Q» e, Y\L\./.Qhé
,}ﬁmc-s A Eﬁug / Pam Nelson

A Chairman Commissioner

Comlrrsm ane

co: Mr. Robert Wason
Securities and Exchange Commission
Office of Public Utility Reguiation
Dvision of Investment Management
450 Fifth Strest N,
Washinglon, DC 20549




ke Uil L3

Juris 12, 1988

#r Wichael J. Bradley
Afturney at Law

Moss & Barnett

4&&‘”‘@ Normwest Center

B0 Bouth Seventh Streset
Mirnnespolis, MM 55402-41286

Re  inthe patier of the Petition by UtiCorp United inc
%’nr Gertification to Invest in @ Foreign Uity
South Dakota PULC Docket NGS8-005

Drevar Mike:

Enclosed you will find & copy of the letter writlan to the Securities and Exﬁhaﬁge
Gommission in the above mentned docket for your records. A copy w
mmaited to Robert Wason of the Securities and Exchange Commission,

if there s anything further that | can do for you, please don’t hesitate to let me know.

Weary truly yours,

Camron Hoseck
Staff Attorney

CH:dig
Enc.




