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I .  William Bull.asd, Jr. 
Executive Director 

.> !, * Eublic ~tilitiesl Conlmission i i . .  . . , 
State Capitol ., . . . .. . . 

500 East Capitol. . : ..., ;:.IC 
Pierre, south Dakota 57501 

( : I ! ;  , It: 1 .;~,;,~,';.;\~)>] 

RE: Northern States Power Colspany 
Our file: 21.07 

Dear Mic. Bullarcl: 

Enclosed are original and ten copies of a petition for a 
statement regarding investment in a foreign utility. Please file 
the enclosure. 

As the application will indicate, time is a consideration because 
of deadlines imposed upon the transaction. Accordingly, we would 
appreciate it if the Co~mission would afford NSP expedited 
issuance of the requested statement, in no event later than 
June 15, 1995. 

X ea in the prot:ess of preparing and will submit to thc! 
Commission a proposed t e x t  of the statement which NSP is 

I requesting. Thank you r,ery much. 

I 
I 

Yours truly, 

i Kay, ADAM, GER.RD:ES h THO34f SON 

Enclosures 

cc: Dave Lawrence 
Xichael 3. Bradley 



STATE OF SOUTH DNCOTA S 0 1 1 T ' .  i.~hl:O;,; PUGLIC 
i;TlL;i I L ~  Ct2K,Ptt;5>l~3N 

BI!FORE THE PUBLIC UTILITIES C O M M I S ~ ~ ~ ~ r I  , ,y - -  I 0 
.* , , .s , , L \. -1 

Northern States Power Company, 1 DOCKET NO. 
Application for a Statement to 1 
the Securities and Exchange 1 APPLICAallON POR 
Cominsian Regarding Investment 1 BTATENI!NT 
in a Foreign Utility. 1 

Northern States Power Company ("NSP") applies to the South 

Dakota Public UtiZities Commission pursuant to SDCL 4 9 - - 3 4 A  for an 

order authorizing the issuance of a certification state~nent to the 

Securities and Exchange Commission, and states in suppolrt thereof: 

1. NSP is in the business of generating and dhstributing 

electrical enerqy and providing natural gas service to ~:esidentlal 

and business customers in the State of South Dakota. tlSP, acting 

through its subsirliary NRG Energy, Inc., a Delaware c:orporation 

("NRG"), proposes to particlpate in a consortium which w.111 prepare 

and submit a bid to acquire United Energy through the acquisition 

of United Energy's stock. NRG is not a public utility. United 

Energy is one of five state-owned electrical distribution companies 

being sold by the State of Victoria, Australia, i n  order to 

privatize its electrical distribution industry. This filing seeks 

a statement from the South Dakota Public Utilities Commission 

('Commissionn), which will be submitted to the Securities and 

Exchange Comission in connection with a filing requesting 

exemption from the Public Utility Holding Company Act of 1935, as 

amended, that the Comission has reviewed the proposed acquisition 

and determined that it: 



ratepayers subject to its jurisdiction and chat it 
intends to exercise its authority. 

In support of this Petition, NSP respectfully represents the 

following: 

D&- OF PARTIES AND TRANSACTION. 

1. NSP is a Minnesota corporation, in good standing in all 

respects, with its principal office and place of business at 

414 Nicollet Mall, Minneapolis, Minnesota, 55401. NSP is i n  the 

businese of generating and distributing electrical energy and 

providing natural gas service to residential and business customers 

in the State of Minnesota. 

2. NSP proposes to participate in a transaction which will 

resu.lt in its indirect acquisition of an ownership intere~t in 

United Energy, a state-owned electricity distribution company 

located in Xelbourne, Australia. 

3. MSP proposes to indirectly acquire this interest through 

its wholly-owned subsidiary, NRG. NRG is not a put~lic utility 

subject to regulation by the Commission. 

4 .  The government for the Australian state of VLctoria (the 

"Governaent") is expected to accept non-binding indicative bids and 

indications of interest for the purchase or United E:nergy until 

May 12. 1995. The following week, ending May 19, the G~wernment is 

expected to announce a 'short list" of two to five interested 

parties who will be giv@n further consideration a!3 potential 

purchasers and who will be authorized to conduct due diligence 

inquiries through July 21. These selected parties will then be 



Government's selection of ttte successful bidder for United Energy 

is expected by July 2 4 ,  1995. 

5. On May 9, 1995, NRG joined in a consorti\lm formed to 

submit a bid to the Government for the acquisition of U:nited Energy 

(the UConsortium"). The other members of the Consortium are: 

Uti.liCorp United, Inc. ("Utilicorp") ; Lend Lease Cor[)oration and 

its subsidiaries MLC Life Ltd. and Australian Eagle Life Ltd.; 

State Authorities Superannuation Board; Infrastructur~? Investment 

Corporation Limited; and AMP Investors. 

6. The Consortium's non-bindinq bid submitted to the 

Government provides that NRG will fund between approximately U.S. 

$44 and $119 million of the Consortiunt's bid of between U.S. $444 

and $592 million. This is between approximately 10 percent and 20 

percent of the Consortinmts bid for 100 percent of the equity of 

United Energy. 

7 .  NSP has provided all of the equity investnlant in NRG. 

NRG expects to finance the acquisition of its interat in United 

Energy primarily from cash generated from its ongoing operations. 

NSP will net guaranty or in any way secure repayment of any loan or 

loans to NRG for this proposed acquisition. 

8. The Governlnent has requested that all partie:; biddi.ng for 

the acquisition of YJnited Energy obtain the required regulatory 

approvals, prior to submitting final bids by July 21, 1995. 

Accordingly, NSP is requesting the Commission's ac'tion on this 



petition as soon as is convenient for the Commission, and in no 

event later than June 15, 1995. 

l % G U ~ ! U + - B E a S ' ~ .  

9. On April 14, 1995, UtiliCorp filed an application (the 

'Application") with the SIZC, pursuant to Section 3(b) of the Public 

Utility Holding Company Act of 1935 ("PUHCA" or the "Act"), 1.5 

U . S . C .  $79(c), for an exenption for United Energy from the SECfs 

registration requirements.. That filing was made with respect to 

Utilicorp'e proposed acquisition of art interest in united Energy. 

The filing will be amiendeil to include NSP as one of the requesting 

10. Section 3(b) of the Act provides for a general exemption 

from the registration requirements of the SEC where: 

(a) the SEC finds application of the Act is not neces- 

sary to satisfy the public interest or for the 

protection of investors; 

(b) the foreign subsidiary derives no material. part of 

its income directly or indirectly, from sources 

within the United States; and 

(c) neither the subsidiary nor any of its subsidiaries 

is a public utility company operating in the United 

states. 

A copy of the prior SEC Application is attached as Exhibit A to 

this Petition. A copy of the amended SEC filing will be supplied 

in the near future, when available. 



11. In makina Lts deterrnination pursuant to St!ction 3(b) of 

the Act, the SEC has in the past required the reqi~esting public 

utilities to obtain the certification found in Section 33(a)(2) of 

the Act, 15 U.S.C. $792-Sb(a) (2). That provision establishes a 

general exemption for foreign utility company affili.ates, providod 

that any state coslnission with jurisdiction over a domestic 

affiliate certify to the SEC, "that it has the authority and 

resources to protect ratepayers subject to its jurisdiction and 

that it intends to exercise its authority." As of the date of this 

filing, the SEC has not specifically identified the form of 

"certification," if any, required from state put,lic utilities 

commission in order to grant an exelnptiorl from the filing require- 

ments of PUHCA. NSP will supplement this filing as any additional 

information becomes available from the SEC. 

12. In order t:o obtain an exemption from the SEC under 

Section 3 ( b )  of the Act, NSP requests that the Commission issue a 

statement to the SEC that the Commission has the authority and 

resources to protect ratepayers subject to its jurisdiction and 

that it intends to exercise its a authority. 

-E_P=a ON NSP AND RATEPA=. 

13. The proposed capital investment by NRG for its 

acquisition of an interest in United Energy is too small to 

jeopardize the financial health of NSP. In addition, since the 

acquisition will occur through a separate entity, NSP will have no 

liability related to the project. To put the proposed transaction 

in perspective, for the 12 months ending December 31, 1994, NSP on 

5 



a consolidated basis had operating revenues of $ 2 , 4 8 6 , 5 4 7 , 0 0 0  and 

assets of $5,953,571,000. The capital investment of between $44 

and $119 million, therefore, equals no more than two percent (2%) 

of NSP'a assets on a consolidated basis. 

14. MB securities will be issued by NSP to finance this 

acquisition. NSP's capital investment will be derived entirely 

through retained earnings. Accordingly, the acquisition will have 

no impact on the capi.tal structure of NSP. No South Dakota 

property will be encumbered as a result of this transaction. 

15. NSP's custolners will see no change in their utility 

services as a result of the acquisition of United Energy, and the 

customers will continue to be served effectively and efficiently. 

16. The Comissionls authority is fully adequate to protect 

South Dakota ratepayer interests with respect to the proposed 

acquisition. In future tlSP rate cases, the Commission and the 

intervenors have the authority to fully investigate any significant 

transactions between NSP, NRG and other affiliatr~cl interests to 

verify the accuracy and appropriateness of all charges. 

CONCLUSION. 

It is reasonable for the Commission to issue an Order for the 

requested statement to the SEC, because the acquisition will have 

no impact on NSP's ratepayers: 

(a) There will be no effect on NSPfs capital structure and 

the proposed investment by NSP from retained earnings is 

negligible, in comparison to its assets. 



(b) No South Dakota property will be encumbe1:ed as a resu1.t 

of the acquisition. 

(c) The Commission has sufficient authority to protect the 

interests of south Dakota ratepayers by investigating any 

affiliated interest transactions. 

(d) That the Commission intends to exercise its regulatory 

authority over NSP in the future cannot be seriously questioned. 

Therefore, NSP respectfully requests that this Conrmission 

expedite this matter and issue an Order not later' than June 15, 

1995. Stating that it has the authority and resources to protect 

South Dakota ratepayers and that it intends to exercise its 

authority. 

Dated this 12th day of May, 1995. 

Attorneys on Behalf of Northern States 
Power company 

503 South Pierre Street 
P.O. Box 160 
Pierre, South Dakota 57501-0160 
(605) 224-8803 


