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 1 P R O C E E D I N G 

 2 CHAIRMAN GETZ:  Okay.  Good morning,

 3 everyone.  We'll open the prehearing conference i n Docket

 4 DG 11-040.  On March 4, 2011, National Grid and L iberty

 5 Energy Utilities filed a joint petition for autho rity to

 6 transfer ownership of Granite State Electric and

 7 EnergyNorth Natural Gas to Liberty Energy NH.  Th e

 8 aggregate purchase price to be paid for the stock  of

 9 Granite State Electric is $83 million less certai n

10 existing indebtedness, and the aggregate purchase  price

11 for the stock of EnergyNorth is $202 million.

12 We issued an order of notice on March 29

13 setting the prehearing conference for this mornin g.  I

14 also note for the record that we have the Office of

15 Consumer Advocate's Notice of Participation.  We have

16 Petitions to Intervene filed by the United Steel Workers

17 of America, Granite State Hydropower Association,  the

18 International Brotherhood of Electrical Workers.  We have

19 three Petitions to Intervene filed by New Hampshi re Legal

20 Assistance, on behalf of Pamela Locke, The Way Ho me, and

21 John Martino.  And, we also have a Petition to In tervene

22 by the Business & Industry Association.  We have some

23 comments filed by the Town of Hanover.  And, I al so note

24 that the Applicants have filed the affidavit of
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 1 publication.

 2 So, before we hear a brief summary of

 3 the positions of parties, let's go around the roo m and

 4 take appearances, so I'll know who's here.  And, then, if

 5 there's anyone else who is seeking to intervene, if they

 6 could indicate at that time.  

 7 So, beginning with Mr. Del Vecchio.

 8 MR. DEL VECCHIO:  Thank you, Mr.

 9 Chairman.  Good morning, Mr. Chairman, Commission er Below,

10 Commissioner Ignatius.  Victor Del Vecchio, repre senting

11 Liberty Energy Utilities and Liberty Energy Utili ties New

12 Hampshire.  With me today, at the table actually,  is Ian

13 Robertson, the Chief Executive Officer of Algonqu in Power

14 & Utilities Corp; Peter Eichler, who is the Manag er of

15 Financial Planning, responsible for regulatory an d

16 ratemaking matters; David Pasieka, who is the int erim

17 President of Liberty Energy New Hampshire; and Ma ry Lou

18 McDonald, the General Counsel and Corporate Secre tary of

19 Algonquin Power.

20 CHAIRMAN GETZ:  Good morning, everyone.

21 MR. CAMERINO:  Good morning,

22 Commissioners.  Steve Camerino and Sarah Knowlton , from

23 McLane, Graf, Raulerson & Middleton, and Celia O' Brien,

24 Assistant General Counsel for National Grid, appe aring on
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 1 behalf of National Grid USA and its affiliates.  And, also

 2 with us at counsel table this morning are Tim Hor an,

 3 President for National Grid's New Hampshire and R hode

 4 Island operations.  And, at the end of the table,  Phil

 5 DeCicco, Senior Counsel for National Grid.  

 6 CHAIRMAN GETZ:  Good morning.

 7 MR. SIMPSON:  Good morning,

 8 Commissioners.  I'm James Red Simpson, Business M anager

 9 and Financial Secretary for IBEW Local 326, which

10 represents the workers of the Salem, New Hampshir e

11 platform.

12 CHAIRMAN GETZ:  Good morning.

13 MR. LINDER:  Good morning, Mr. Chairman

14 and Commissioners.  My name is Alan Linder, an at torney

15 from New Hampshire Legal Assistance.  And, we rep resent

16 The Way Home, a low-income organization; we repre sent

17 Pamela Locke, a low-income customer of

18 EnergyNorth/National Grid; and we represent John Martino,

19 a low-income customer of Granite State Electric.

20 CHAIRMAN GETZ:  Good morning.

21 MR. LINDER:  Good morning.

22 MR. SULLIVAN:  Good morning,

23 Commissioners.  Attorney Shawn Sullivan, represen ting

24 United Steel Workers Local 12012.  I'm joined her e by
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 1 Kenneth Spottiswood, the Union Chairman of that b argaining

 2 unit.

 3 CHAIRMAN GETZ:  Good morning.

 4 MR. MOFFETT:  Good morning,

 5 Commissioners.  I am Howard Moffett, from Orr & R eno, in

 6 Concord, here this morning to represent Granite S tate

 7 Hydropower Association.

 8 CHAIRMAN GETZ:  Good morning.

 9 MS. HATFIELD:  Good morning,

10 Commissioners.  Meredith Hatfield, for the Office  of

11 Consumer Advocate, on behalf of residential ratep ayers.

12 And, with me for the Office are Rorie Hollenberg,  Ken

13 Traum, and Steve Eckberg.

14 CHAIRMAN GETZ:  Good morning.

15 MS. FABRIZIO:  Good morning,

16 Commissioners.  Lynn Fabrizio, on behalf of Staff .  And,

17 with me at the table today are Steve Frink, the A ssistant

18 Director of the Gas Division; Amanda Noonan, Dire ctor of

19 the Consumer Affairs Division; Tom Frantz, Direct or of the

20 Electric Division; and Randy Knepper, Director of  the

21 Safety Division.

22 CHAIRMAN GETZ:  Good morning.  So, it

23 looks like everyone who has filed a written Petit ion to

24 Intervene is represented here this morning.  And,  take it
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 1 that no oral Petitions to Intervene that are bein g put

 2 forth this morning.  

 3 So, Mr. Del Vecchio, first I'd ask, do

 4 you have any objections to any of the Petitions t o

 5 Intervenor?

 6 MR. DEL VECCHIO:  No, Mr. Chairman.

 7 CHAIRMAN GETZ:  And, Mr. Camerino?

 8 MR. CAMERINO:  No objections.

 9 CHAIRMAN GETZ:  Okay.  Thank you.

10 CMSR. IGNATIUS:  I did have one

11 question.  Mr. Sullivan, in looking at the Petiti on for

12 Intervention by the United Steel Workers, you sta ted that

13 there are citizens of the State of New Hampshire who are

14 members of the union employed by National Grid.

15 MR. SULLIVAN:  Yes, there are.

16 CMSR. IGNATIUS:  Are there people who

17 you represent who are actual employees of the New

18 Hampshire operation?

19 MR. SULLIVAN:  Yes.  There are about 80

20 of them.  

21 CMSR. IGNATIUS:  All right.  Thank you.

22 CHAIRMAN GETZ:  And, let me amend my

23 earlier statement.  I said "it looked like that e veryone

24 who has petitioned to intervene has made an appea rance
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 1 today", and I believe there's a Petition to Inter vene by

 2 the Business & Industry Association, and does not  appear

 3 to be anyone here today to make an appearance.

 4 So, let's begin, Mr. Del Vecchio, an

 5 opportunity to state the position of the Applican t.

 6 MR. DEL VECCHIO:  Thank you.  Mr.

 7 Chairman, I think Mr. Camerino would like to star t.

 8 CHAIRMAN GETZ:  Mr. Camerino.

 9 MR. CAMERINO:  Thank you, Mr. Chairman.

10 First, let me just start with a brief overview of  the

11 transaction to orient the Commission.  This is, f rom a

12 corporate standpoint, is a sale of the stock of G ranite

13 State Electric and EnergyNorth.  And, to the exte nt

14 applicable, the companies are seeking approval un der RSA

15 374:30 and 374:33.  We are not seeking to proceed  under

16 the more expedited statute, 369, Section 8.  We r ecognize

17 that the Commission will expect to conduct a fair ly

18 detailed investigation of this transaction, and w e would

19 -- are not asking that the Commission comply with  the time

20 frames under that statute.

21 From a corporate transactional

22 standpoint, the acquisition is really quite

23 straightforward.  There is no change in the owner ship of

24 the assets of the entities.  Those will remain wi th
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 1 Granite State Electric and EnergyNorth, which are  the

 2 utilities that are subject to this Commission's

 3 jurisdiction.  What is changing is the ownership of those

 4 two utilities.

 5 At the ground level, however, there are

 6 really no changes at all.  The field personnel wh o are

 7 employed by those entities will remain employed b y those

 8 entities.  The day-to-day operations of those ent ities

 9 will remain the same, subject to the descriptions  that are

10 in the testimony regarding the operating philosop hy of

11 Algonquin.  The assets that are owned by those ut ilities

12 will all remain the same and will remain owned by  those

13 utilities.

14 In addition to the employees continuing

15 with those utilities, there are a significant num ber of

16 National Grid Service Company employees who will become

17 employees of the local utilities or the appropria te

18 Liberty Energy entity providing services to those  New

19 Hampshire utilities on an ongoing basis.  

20 There are three other approvals that the

21 parties are seeking as part of this transaction f rom other

22 regulatory bodies.  The first is from the Federal  Energy

23 Regulatory Commission.  Some of the Granite State  Electric

24 assets are subject to FERC jurisdiction, and that  approval
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 1 is pending.  It's expected in late May, perhaps m id June.

 2 The second is what's referred to as "CFIUS", the Committee

 3 on Foreign Investment in the United States.  That  approval

 4 has already been received.  The third is the

 5 Hart-Scott-Rodino antitrust approval that's requi red from

 6 the Department of Justice and the Federal Trade

 7 Commission, and that approval has been received.

 8 A fair amount of this filing addresses

 9 the transition process or the transition services  to be

10 provided by National Grid to Liberty Energy after  the

11 transaction closes.  We want to make clear that N ational

12 Grid is committed to providing transition service s to

13 Liberty over a time period that will provide the

14 Commission with the assurance that it needs, that  customer

15 service and the safety and reliability of the ele ctric and

16 gas distribution systems will be maintained at th e levels

17 that the Commission expects and the customers des erve.

18 Transition services will remain in

19 place, being provided by National Grid, until Lib erty is

20 ready to take over those services.  And, that wil l be

21 determined on a service-by-service basis, as oppo sed to

22 some kind of clean-cut, where everything moves ov er on one

23 day.  It will be determined and transferred servi ce by

24 service.  
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 1 During the Transition Period, those

 2 services will be provided by the same National Gr id

 3 personnel, the same National Grid systems, as was  provided

 4 prior to the closing, and, therefore, there shoul d be no

 5 change in quality of any kind.

 6 After the transition, the Liberty

 7 personnel, who will be providing services to cust omers,

 8 will be primarily the same people who were former ly

 9 employed by National Grid at the service company level or

10 by the two utilities at the operating company lev el.  And,

11 again, we believe that that will ensure consisten t

12 quality, both during the transition and afterward s.

13 So, you'll notice that the Transition

14 Service Agreements are designed to be comprehensi ve.  By

15 that, I mean that they have identified every poss ible

16 service that Liberty Energy might need from Natio nal Grid

17 during the transition process.  That doesn't mean  that

18 Liberty Energy will take all of those services, a nd they

19 are in the process of determining which services will be

20 needed post closing.  And, we are also in the pro cess of

21 discussing for how long those may be needed.  So,  they're

22 designed to be comprehensive to give Liberty Ener gy access

23 to all those services.  And, as we move forward, we will

24 determine which ones are actually needed and for how long.
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 1 The transaction comes about as a result

 2 of National Grid's efforts to refocus its own dis tribution

 3 utility business in those jurisdictions where it has a

 4 larger presence.  For National Grid, as you're aw are, New

 5 Hampshire constitutes about two percent of its en tire

 6 business.  For Algonquin and Liberty Energy, that  figure

 7 will be more like 20 percent.  We think that that  provides

 8 a real benefit to New Hampshire, because the tran saction

 9 will give New Hampshire an opportunity to have a more

10 localized presence from these two utilities and r estore

11 greater local control, which we believe is someth ing that

12 we've heard from a number of parties they would l ike to

13 see.

14 From an overall standpoint, we think

15 that the transaction more than meets the "public interest"

16 standard.  There's no adverse impact to customers .  We

17 think, as I said, there will be an opportunity fo r more

18 localized management and control.  We know that N ew

19 Hampshire will constitute a significantly larger portion

20 of the total overall corporate business.  And, we  think

21 that that's something that the Commission will lo ok

22 favorably upon.

23 In sum, we're prepared to undergo the

24 discovery process with the Staff and other partie s.  We
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 1 look forward to responding to questions.  We know  that

 2 there are key areas that the Staff is going to wa nt more

 3 information before they can take a final position .  And,

 4 we very much look forward to cooperating with the m, the

 5 Consumer Advocate, and the other intervenors, ass isting

 6 the Commission with its investigation.  Thank you .

 7 CHAIRMAN GETZ:  All right.  Thank you.

 8 MR. DEL VECCHIO:  Thank you, Mr.

 9 Chairman.  Today, I'd like to discuss what we bel ieve is

10 an opportunity in New Hampshire for increased vis ibility,

11 increased presence and increased labor force retu rning to

12 the state.  I won't, Mr. Chairman, focus on the d etails of

13 the transaction, which I think Mr. Camerino brave ly

14 addressed, but I would like to discuss briefly so me of the

15 reasons why we believe that the transaction is la wful and

16 consistent with public good.

17 First, Algonquin is one of the largest

18 commercial power and generator and utilities comp anies in

19 Canada.  Algonquin owns and operates an approxima tely

20 $1.1 billion portfolio of renewable power electri c

21 generation and utility companies operating across  North

22 America and serves approximately 125,000 utility customers

23 in the United States.  Customers who, by the way,  rely on

24 the critical services provided by the Algonquin f amily of
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 1 companies for power and for water.

 2 Algonquin has been a model citizen in

 3 New Hampshire since 1998, employing 13 people and

 4 providing 18 megawatts of production capacity thr ough its

 5 hydroelectric facilities headquartered in Tilton.   Over

 6 50 percent of Algonquin's revenues are generated through

 7 its U.S.-based operations.  Its power generation unit

 8 includes 45 renewable power generating facilities  and 12

 9 high-efficiency thermal generating facilities loc ated in

10 six United States' states and Canada.  Its utilit y

11 services unit, in turn, operates 20 regulated uti lities

12 located in five states that provide water, wastew ater, and

13 electric utility service to consumers.

14 Second, Granite State and EnergyNorth

15 will become locally managed and operated upon com pletion

16 of the transaction, returning a significant numbe r of

17 skilled and well-paying jobs to New Hampshire.  A mong

18 other things, Mr. Chairman, I would focus on:  Th e fact

19 that Liberty Energy intends to designate a New

20 Hampshire-based president, who will be employed i n New

21 Hampshire and will have full-time responsibility for the

22 day-to-day operations of the two companies.  Gran ite

23 State's and EnergyNorth's existing field operatio ns, as

24 Mr. Camerino indicated, will largely remain uncha nged as a
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 1 result of the transaction.  Liberty Energy plans to employ

 2 within New Hampshire the individuals necessary to  deliver

 3 most of the services that National Grid now provi des from

 4 service locations situated in service company fac ilities

 5 in Massachusetts and New York.  And, in that rega rd,

 6 Liberty will establish and maintain a New Hampshi re

 7 headquarters and operations center for all core f unctions

 8 of Granite State and EnergyNorth that are returne d to New

 9 Hampshire, establishing walk-in centers in the st ate to

10 enhance face-to-face customer interaction and ove rall

11 customer satisfaction.

12 Third, Liberty is committed to

13 continuing to invest the capital necessary to pro vide safe

14 and reliable utility service in the state, as the  docket

15 will demonstrate, and Algonquin and its affiliate s are

16 capable and responsible owners for whom the Grani te

17 State/EnergyNorth assets represent an excellent s trategic

18 fit.

19 Fourth, the history of the Algonquin

20 companies demonstrates that the companies are foc used on

21 investing in assets with the expectation that the y will

22 hold them for the long term.  Along those lines, the

23 Algonquin companies manage their businesses with the goal

24 of best-in-class service, with an emphasis on rei nvestment
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 1 and building strong regulatory relationships.  Du ring the

 2 ten years in which Algonquin has operated and acq uired

 3 utility businesses, it has not sold any of those

 4 utilities.  Its history of successfully and safel y

 5 operating a large number of utilities demonstrate s its

 6 ability to transition the management of the two u tilities

 7 upon conclusion of this transaction.

 8 Fifth, the two utilities will also have

 9 the ongoing support of National Grid, as we heard

10 Mr. Camerino also discuss.  Specifically, Nationa l Grid

11 will continue to provide services in all function al areas

12 in which the local utilities are not ready to ope rate on a

13 stand-alone basis at the time of the closing.  Th e TSAs

14 will continue in place with regard to each such s ervice

15 until the local utilities are fully ready to assu me them.  

16 And, finally, Liberty Energy New

17 Hampshire does not intend to cause either Granite  State or

18 EnergyNorth to seek rate recovery of any acquisit ion

19 premium or transaction costs arising from the sto ck

20 transfer, nor does it have plans to make any subs tantive

21 changes to either Granite State's or EnergyNorth' s tariffs

22 as a result of the transaction.

23 In short, Commissioners, Liberty New

24 Hampshire is confident that it can deliver the hi ghest
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 1 level of service and regulatory responsiveness wh ile

 2 maintaining an overall cost structure that is con sistent

 3 with what customers could reasonably have expecte d under

 4 current ownership.  We know, and I think the peop le at

 5 this table know, that there are some who have exp ressed

 6 concern regarding whether Liberty Energy New Hamp shire

 7 should be authorized to purchase these utilities.   And, we

 8 understand that the burden of proof in this regar d rests

 9 with the Companies.  We are confident, however,

10 Commissioners, that our Petition and the discover y in this

11 case will show not only that Liberty is well qual ified to

12 operate the Granite State and EnergyNorth utiliti es, but

13 also that the customers will benefit from the ope rating

14 model and regulatory approach that Liberty plans to bring

15 to New Hampshire.  We believe that the Commission  will

16 find that Liberty will be a constructive, respons ive and

17 capable new partner in New Hampshire, permitting customers

18 to receive first class service at just and reason able

19 rates.  

20 The Companies look forward,

21 Commissioners, to addressing any questions that m ay arise

22 during the course of this proceeding, and I thank  you for

23 the opportunity of having given this preliminary statement

24 now.
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 1 CHAIRMAN GETZ:  Thank you.  Mr. Linder.

 2 MR. LINDER:  Thank you, Mr. Chairman and

 3 Commissioners.  Our low-income clients' main conc ern is

 4 that the new owner, if approved, have the same le vel of

 5 commitment to the low income programs that Nation al Grid

 6 has and has had for a number of years.  The five main low

 7 income-based programs are Granite State Electric

 8 participates in the Low Income Bill Assistance El ectric

 9 Assistance Program, and our clients would like to  see that

10 commitment of National Grid maintained.  Secondly ,

11 EnergyNorth/National Grid has a Low Income Gas Ra te

12 Discount and the R-4 rate, and we would like to s ee the

13 new owner assume the same level of commitment tha t

14 EnergyNorth/National Grid has shown over the year s towards

15 that low income rate.  Third, National Grid

16 Gas/EnergyNorth participates in the Low Income En ergy

17 Efficiency Program, along with the other energy e fficiency

18 programs that the gas company participates in.  F ourth,

19 National Grid participates in the Low Income Elec tric

20 Energy Efficiency Program, which is part of the S tatewide

21 Core Energy Efficiency Programs that serve

22 commercial/industrial and residential customers, including

23 low income customers.  

24 And, finally, National Grid, through the
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 1 years, has shown a high level of commitment towar ds its

 2 philanthropic endeavors, which includes the

 3 Neighbor-Helping-Neighbor Program, which provides  bill

 4 assistance to those lower income customers who, f or some

 5 reason, may not qualify for the current Electric

 6 Assistance Program assistance and the Low Income Gas

 7 Discount Assistance Program.

 8 So, that is the major concerns of the

 9 low-income clients whom we represent.  Thank you.

10 CHAIRMAN GETZ:  Thank you.  Mr. Simpson.

11 MR. SIMPSON:  Thank you, Mr. Chairman.

12 Good morning, Commission.  As I've stated earlier , my name

13 is James Simpson.  I'm the Business Manager and F inancial

14 Secretary.

15 (Court reporter interruption.) 

16 MR. SIMPSON:  I'm sorry.  I'm the

17 Business Manager of --

18 CHAIRMAN GETZ:  You can sit.  It might

19 be easier for the court reporter.  

20 MR. SIMPSON:  As I had -- is that

21 better?  

22 MR. PATNAUDE:  Yes.

23 MR. SIMPSON:  As I had stated earlier, I

24 represent a number of employees in Granite State Electric
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 1 that work out of the Salem, New Hampshire Divisio n Office.

 2 I also represent a number of employees with Natio nal Grid

 3 in Massachusetts, which performs the support func tions

 4 today for Salem, New Hampshire.

 5 Since Algonquin and Liberty Power has

 6 come on board, and we have had numerous discussio ns as to

 7 the future of the Granite State group, they have showed a

 8 remarkable acceptance of the Union, and a willing ness to

 9 work with the Union, as far as making sure the ma npower

10 levels are correct for the work that needs to be provided.

11 Which is a real breath of fresh air, if I may be so

12 liberal about it, as far as some of these compani es are

13 concerned these days.  The IBEW is extremely opti mistic

14 about this plan going forward, and would ask that  you look

15 on it favorably.

16 CHAIRMAN GETZ:  Thank you.

17 Mr. Sullivan.

18 MR. SULLIVAN:  Thank you, Mr. Chairman.

19 As I stated previously, I represent the interests  of the

20 United Steel Workers, Local 12012, 80 members str ong in

21 New Hampshire.  We provide the gas service from B erlin

22 through southern New Hampshire.  I represent the people

23 who work in the field and maintain the system, th ey

24 improve the system.  We have been accepted in pre vious



    21

 1 proceedings involving prior iterations of these c ompanies,

 2 being KeySpan, National Grid, at the PUC, we've b een

 3 intervenors.  My group brings knowledge, experien ce in

 4 areas of safety, efficiency.  And, we look forwar d to

 5 working with the other parties here in this proce ss to

 6 maintain safety, efficiency, at reasonable rates.   Thank

 7 you.

 8 CHAIRMAN GETZ:  Thank you.  Mr. Moffett.

 9 MR. MOFFETT:  Thank you, Mr. Chairman.

10 Granite State Hydropower Association is here in o rder to

11 see how this transaction is going to be affected by the

12 Commission's implementation of the Affiliate Tran saction

13 Rules for public utilities, and, at the outside, the

14 restructuring statutes.  

15 Our interest arises from the

16 circumstance that Algonquin is presently involved  as an

17 owner of generation facilities in New Hampshire,

18 specifically eight small hydroelectric projects, as far as

19 we understand.  Granite State Hydropower Associat ion

20 represents approximately 45 similarly situated sm all hydro

21 projects that are not owned by Algonquin.  And, s o, our

22 interest is in understanding how, as this transac tion

23 moves forward, the Companies and the Commission w ill

24 propose to bring the Affiliate Transaction Rules to bear
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 1 at a minimum.  And, at the outside, we think it c ould

 2 raise questions about the ownership of those gene ration

 3 facilities under the restructuring statute.

 4 Granite State doesn't take any position

 5 -- Granite state Hydropower Association doesn't t ake any

 6 position on that issue at the moment.  But we are  very

 7 interested in the question.  We do not oppose the

 8 transaction, but we're very interested in seeing how this

 9 issue is handled as part of the transaction.

10 CHAIRMAN GETZ:  Thank you.

11 Ms. Hatfield.

12 MS. HATFIELD:  Thank you, Mr. Chairman.

13 The OCA is still in the process of reviewing the Company's

14 filing.  And, we look forward to working with the

15 Companies, Staff, and the intervenors to thorough ly review

16 the filing.  And, I wanted to just mention a few key areas

17 that we'll be focusing on.  One is the issue of T ransition

18 Service Agreements, including the costs of those

19 agreements, and also the processes that are put i n place

20 to determine when a particular service or system is ready

21 for cutover.

22 We're also looking at the fact that this

23 is Liberty's first acquisition of a gas utility, and we

24 think that raises a lot of issues related to the operation
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 1 of that particular utility, including safety and other

 2 related issues.  

 3 And, we look forward to working with all

 4 of the parties.  Thank you.

 5 CHAIRMAN GETZ:  Thank you.

 6 Ms. Fabrizio.

 7 MS. FABRIZIO:  Thank you, Mr. Chairman.

 8 Good morning, Commissioners.  This is an importan t docket

 9 for New Hampshire ratepayers and the transaction is one

10 with many moving parts.  While Staff has not yet developed

11 a detailed position on the Joint Petition, it has

12 identified a number of areas that merit careful r eview and

13 further investigation.  Key areas include Algonqu in's

14 experience and ability to operate electric and ga s

15 distribution companies, the proposed IT system, s taffing

16 issues, the proposed financing arrangements, Algo nquin's

17 emergency response capabilities, and implementati on of the

18 transition.

19 Algonquin has very limited experience in

20 operating an electric utility and no experience o perating

21 a natural gas utility.  While National Grid emplo yees

22 currently located in New Hampshire and performing  New

23 Hampshire field operations will be retained, virt ually all

24 of Granite's and EnergyNorth's regulatory, engine ering,
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 1 gas supply, dispatch, meter testing, marketing,

 2 accounting, and customer service functions are cu rrently

 3 performed by personnel employed by National Grid' s

 4 affiliates in Massachusetts and New York.  A numb er of

 5 those employees, as we've heard this morning, are  expected

 6 to be offered positions with Algonquin, but it is  unclear

 7 as yet how many and at what cost.  Staff will nee d to

 8 explore the impact staffing changes may have on G ranite

 9 and EnergyNorth rates, services, and operations.  For

10 example, the Stock Purchase Agreements require Al gonquin

11 to provide the same compensation and benefits to National

12 Grid employees taking positions with Algonquin as  they are

13 currently receiving with National Grid.  While th e wages

14 and benefits of those employees reflect a higher cost of

15 living than would be expected for New Hampshire, under

16 National Grid only a small portion of the overall  service

17 company costs are allocated to Granite and Energy North.

18 Under Algonquin, the cost of these employees will  be fully

19 borne by New Hampshire.

20 In addition, many, if not all, of the

21 operational systems supporting National Grid's ut ility

22 functions in New Hampshire are not included as pa rt of the

23 transfer.  Staff plans to seek much more detailed

24 information regarding the system Algonquin plans to use to
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 1 support its billing and customer service function s, as

 2 well as other operational systems, such as outage

 3 management, accounting, energy supply planning, e nergy

 4 contracting, mapping, integrated resource plannin g, and

 5 energy efficiency planning.  The Commission is we ll aware

 6 of the potential impact that less-than-functional

 7 operational systems could have on customers and s afe and

 8 reliable service.  Staff would like to ensure tha t the

 9 Commission has the information it needs to assess

10 Algonquin's capability to manage and operate the Granite

11 and EnergyNorth systems.  

12 Algonquin is proposing to refinance both

13 Granite and EnergyNorth with a yet to be determin ed

14 capital structure and weighted cost of capital.  According

15 to the Petition, Algonquin will be seeking author ity for

16 the debt portion of the financing in a petition t o be

17 filed at some point later in the course of this

18 proceeding.  Without knowing the terms and condit ions of

19 the new financing and the expected cost structure  for the

20 Companies, it is impossible to determine what the  impact

21 on future rates will be.  In order to rule on the

22 Petition, the Commission needs to be fully inform ed of the

23 proposed terms of financing and able to evaluate the

24 effects of the acquisition as a whole.  Staff ant icipates
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 1 close scrutiny of the financing details when they  are

 2 filed.

 3 In addition to concerns regarding rate

 4 impacts and the systems required to support utili ty

 5 operations in New Hampshire, there are a number o f general

 6 safety concerns that merit further inquiry.  Gran ite and

 7 EnergyNorth currently are signatories to the Nati onal Grid

 8 Mutual Assistance Agreement through which affilia te

 9 companies assist in emergency response efforts.  Because

10 of the number, size, and proximity of its affilia tes,

11 National Grid is well positioned to provide emerg ency

12 services to Granite and EnergyNorth.  Staff will be

13 looking at Algonquin's emergency response plans, including

14 its ability to secure assistance in emergency sit uations.

15 Finally, the Petitioners have noted that

16 the Stock Purchase Agreements will terminate if t he stock

17 transfers are not consummated by or on September 30, 2011;

18 however, the Companies have the right to extend t he

19 agreements through March 30th, 2012.  Given the n umerous

20 issues raised by the Petition, Staff believes a

21 comprehensive and meaningful review of the Petiti on is not

22 possible to conclude prior to September 30.  We w ill be

23 working, however, with the Petitioners and interv enors in

24 today's tech session to develop a procedural sche dule that
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 1 will try to allow for completion of the acquisiti on by

 2 March 30th, 2012.  Thank you.

 3 CHAIRMAN GETZ:  Thank you.

 4 (Chairman and Commissioners conferring.)  

 5 CHAIRMAN GETZ:  Opportunity to respond

 6 to anything, Mr. Camerino?  Mr. Del Vecchio?

 7 MR. DEL VECCHIO:  No thank you, Mr.

 8 Chairman.

 9 CHAIRMAN GETZ:  Okay.  Two things.  One

10 is, administratively, there's the Motion for Prot ective

11 Order and Confidential Treatment, that a secretar ial

12 letter was issued on September 7th, instructing t he

13 Companies to -- April 7th, to refile.  So, I assu me that's

14 something that's in progress?

15 MR. CAMERINO:  Yes, Mr. Chairman.  Two

16 points on that, actually.  One is that, I believe  the

17 Consumer Advocate had indicated there was an agre ement to

18 remove some of the redactions, if I can put it th at way,

19 and bring into the public record some of the thin gs that

20 the Company had originally sought protection of.  And, I

21 would just like to identify for the record here t oday

22 where those changes are, so that, when the Commis sion

23 rules on the motion, it's aware that those are no  longer

24 in play.  
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 1 And, the second is, our intention was,

 2 as soon as we got an order from the Commission in dicating

 3 what it had approved confidentiality of, we would  then

 4 refile those schedules in compliance with the let ter.  We

 5 wanted to avoid filing them twice, and we didn't know what

 6 action might be taken on the motion and what furt her

 7 discussion there might be today.  So, that was ou r plan,

 8 was to await a Commission order on the motion, if  that's

 9 okay with the Commission?

10 CHAIRMAN GETZ:  Okay.  Is there any

11 other discussion about that?  It wasn't clear to me that

12 that was what the expected process was to rule on  the

13 motion, that there was going to be some refiling,  and then

14 -- and then reviewing it.  But it sounds like the re's

15 still a dispute?

16 MR. CAMERINO:  I don't believe there is

17 any dispute.  And, we will obviously do whatever the

18 Commission asks us to do.  But our hope was to av oid

19 filing the redacted schedules in the fashion that  the

20 Commission had indicated, and then being told tha t some of

21 that material couldn't be protected and we had to  file

22 again.  So, that was the reason for holding off u ntil

23 today's hearing.  

24 And, as I indicated, the other thing I
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 1 would like to do is just clearly identify for the

 2 Commission those areas that the Companies have no w agreed

 3 are not -- for which it's not seeking confidentia lity.

 4 CHAIRMAN GETZ:  Well, that would be

 5 useful.

 6 MR. CAMERINO:  Okay.  So, I'll just read

 7 those quickly into the record.  With regard to th e

 8 EnergyNorth Schedule, Section 1.1(a), regarding " Corporate

 9 Employees", the Company agrees not to redact the columns

10 headed "Job Title", "Band", "Union Code", Work Lo cation",

11 and "Company".  Section 1.1(f) of the EnergyNorth

12 disclosure schedules, which covers "Represented

13 Employees", the Company agrees not to redact the columns

14 headed "Union Code", "Work Location", and "Compan y".  In

15 the EnergyNorth disclosure schedules, Section 5.8 ,

16 regarding "Environmental Matters", the Company wi ll redact

17 only the last sentences of Paragraphs 3(a), (e) a nd (f),

18 which pertain to confidential settlement agreemen ts with

19 third parties.  The remaining portions of those

20 paragraphs, which describe the Keene, Concord, Ma nchester

21 former MGPs will not be redacted.  

22 And, then, there are two Granite State

23 Electric schedules, Section 1.1(a), regarding "Co rporate

24 Employees", the Companies will not redact the col umns
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 1 headed "Company", "Job Title", "Band", "Code", "L ocation",

 2 and "Pay Status".  And, Section 1.1(f) [e?] of the

 3 schedules, regarding "Represented Employees", the

 4 Companies will not redact the columns headed "Com pany",

 5 "Union Code", "Location", and "Pay Status".  Than k you.

 6 CHAIRMAN GETZ:  Thank you.

 7 Ms. Hatfield, is there any, or Staff, any comment ?

 8 MS. HATFIELD:  We want to thank the

 9 Company for the description they just gave of the

10 materials they're willing to make public.  And, w e also

11 appreciate that, in the Commission's letter, we b elieve

12 that you directed the Company to more clearly mar k where

13 things are redacted, so that one does not have to  have the

14 two documents side-by-side in order to ensure tha t one is

15 properly protecting confidential material.  Thank  you.

16 CHAIRMAN GETZ:  Thank you.

17 Ms. Fabrizio, anything on that issue?

18 MS. FABRIZIO:  No.

19 CHAIRMAN GETZ:  All right.  Then, the

20 last thing is with respect to all of the Petition s to

21 Intervene.  We find that the Petitioners have dem onstrated

22 rights that may be affected by the proceeding.  A nd, we

23 have concluded that the interest of justice and o rderly

24 and prompt conduct of the hearings would not be i mpaired
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 1 by allowing all of the interventions.  

 2 So, is there anything else we need to

 3 address this morning, before the parties move int o the

 4 technical session?

 5 (No verbal response)  

 6 CHAIRMAN GETZ:  Okay.  Hearing nothing,

 7 then we'll await a recommendation from the partie s as to

 8 the procedural schedule.  Thank you, everyone.

 9 (Whereupon the prehearing conference 

10 ended at 10:53 a.m., and the parties 

11 conducted a technical session 

12 thereafter.) 
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