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ATTORNEYS AT LAW

Frank E. Kenison One Capitol Street

Garry R. Lane * P.O. Box 600

Lisa M. Lee Concord, New Hampshire 03302-0600
Andrew B. Livernois Telephone 603.228.0477
Paul H. MacDonald * Fax 603.224.2780

Michael J. Malaguti Website www.ranspell.com

Thomas N. Masland
Daniel J. Mullen
John C. Ransmeier

Lawrence S. Smith
Jeffrey J. Zellers * May 29, 2012

VIA FIRST CLASS MAIL AND ELECTRONIC MAIL
Debra A. Howland

Executive Director

Public Utilities Commission

21 Fruit Street, Suite 10

Concord, NH 03301-2429

Re:  Central Vermont Public Service Corporation, et al.
Docket No. DE 11-201

Dear Ms. Howland:

, \,\ RV R T
CONMIBDSION
\ ‘ Pares i

Joseph S. Ransmeier
1915-2010

Lawrence E. Spellman
1924-2001

Dom S. D’ Ambruoso
Retired

! Also admitted
in Maine

2 Also admitted
in Rhode Island

* Also admitted
in Maine and
Connecticut

4 Also admitted
in Vermont

> Also admitted
in Massachusetts

”MAY 30 2012

" NH BUBLIC

Enclosed are one original and seven copies of the Affidavit of John T. Alexander
regarding the publication of the Commission’s May 21, 2012 Order Nisi in the above case.

 Please contact me with any questions you may have.

Very truly yours,

WD e

J oh\l T. Alexander

E-mail: jalexander@ranspell.com

JTA/akp/459437
cc w/enclosure: Service List
Office of Consumer Advocate




STATE OF NEW HAMPSHIRE
PUBLIC UTILITIES COMMISSION

DE 11-201
CENTRAL VERMONT PUBLIC SERVICE CORPORATION ET AL.
Petition for Approval of Stock Acquisition, Transfer of Franchise, and Commencement of

Business as a Public Utility

AFFIDAVIT OF JOHN T. ALEXANDER

I, John T. Alexander, Esq., depose and state as follows:

1. I am legal counsel for the petitioners in this matter.

2. On March 28,2012 I caused to be published among the legal notices in the
Manchester Union Leader, a newspaper of state-wide distribution, a copy of the Commission’s
Order Nisi of May 21, 2012, in accordance with the terms of that Order.

3. A copy of the notice is attached hereto.

The above statement is true to the best of my knowledge.

/) S
Dated: }7’&@3\ AW \\‘w‘ /

g,

Ly
J ohn\‘T. Alexander

STATE OF NEW HAMPSHIRE
COUNTY OF MERRIMACK

This instrument was acknowledged before me on this 29" day of May, 2012 by John T.
Alexander, whose identity was determined by (check box that applies and complete blank line, if
any):

Y. My personal knowledge of the identity of said person OR

[0 The oath or affirmation of a credible witness, (name of

witness), the witness being personally known to me OR

0 The following identification documents: [ Driver’s License [ Passport [ Other:

P drag M VDM%\/\—GW

Notary PublicHustice-of the-Peace—
My Commission Expires:_5/25 1k

459426

ANDREA K. PERLOW, Notary Public
My Commission Expires May 25, 2016
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Legal Notice

STATE OF NEW HAMPSHIRE
PUBLIC UTILITIES COMMISSION
DE 11-201
CENTRAL VERMONT PUBLIC SER-
VICE CORPORATION, ET AL,
Petition for Approval of Stock
Acquisition, Transfer of Franchise,
and Commnencement of Business as a
Public Utility
Order Nisi Approving Petition
ORDER NO. 25,367
' May 21, 2012

On September 9, 2011, Central Ver-
mont Public Service Corporation (CVPS),
of Rutland, Vermont, Gaz Metro Lim-
ited Partnership {Gaz Metro), of Montreal,
Quebec, Canada, Green Mountain Power
Corporation (GMPC), of Colchester, Ver-
mont, Northern New England Energy
Corporation (NNEEC), of South Burling-
ton, Vermont, and Vermont Low-Income
Trust for Electricity, Inc. {VLITE}, of Col-
chester, Vermont (collectively, “Petition-
ers”}, filed a petition for the Commission's
approval of a multi-step corporate acqui-
sition and reorganization -transaction,
pursuant to RSA 374:30, RSA 374:33,
and RSA374:22. The petition and sub-
sequent docket filings, other than infor-
mation for which confidential treatment
is requested of or granted by the Com-
mission, is posted to the Comimission's

© website at
I http:/ /www.puc.nh.gov/Regulatory/
: Docketbk/2011/11-201 . himi

Through the proposed transaction, Gaz

,  Metro! intends, through its subsidiaries,

v o (1) acquire CVPS and its affiliates, and
: (2) merge CVPS with Gaz Metro’s subsid-

iary, GMPC. NNEEC is a wholly-owned

| subsidiary of Gaz Metro. In the first

v step of the transaction, a wholly-owned
merger subsidiary of NNEEC, Daraus
Vermont Corp., will merge with CVPS,
with CVPS as the surviving corporation.
This will make CVPS the direct wholly-
owned subsidiary of NNEEC, and the
indirect wholly-owned subsidiary of Gaz
Metro. Following this acquisition, CVPS
will merge into GMPC, with GMPC as the
surviving corporate entity. The primary
corporate fmpact of the Petitioners’ pro-
posal on New Hampshire utility assets is
through the resulting change in owner-
ship of CVPS itself, and of two affiliates of
CVPS and GMPC, Vermont Electric Pow-
er Company, Inc. (VELCO), of Rutland,
Vermont, and Vermont Transco LLC
{(VIransco), also of Rutland, Vermont.
CVPS, VTransco, and VELCO currently
operate and own certain limiled trans-
mission and sub-transmssion assets in
New Hampshire,

Specifically, VITansco owns, and VEL-
CO manages: (1} a 2.32-mile New Hamp-
shire segment of a 230 kV transmis-
sion line in Monroe; (2) a 0.88 mile New
Hampshire segment of a 115 kV trans-
mission line in Littleton, (3) an eascment
and microwave reflector structure in Hin-
sdale; and (4) a 1.1 mile New Hampshire
segment of a 115 kV transmission line
in Claremont. CVPS owns approximately
23 miles of sub-transmission lines and
poles in Cheshire, Sullivan, and Grafton
counties, through which CVPS transmits
power sold by other generators to Com-
mission-regulated electric utilities. By
virtie of thieir ownership or management
of these New Hampshire assets, VIrans-
co, VELLCO, and CVPS are each a “public
utility” pursuant to RSA 362:2. See Ver-
mont Electric Power Company, Order No.
24,628 (June 1, 2006); RSA 362:2.

CVPS currently owns 47.05% of
VELCO's common equity and 31.45%
of VELCO's preferred stock. GMPC cur-
rently owns 29,18% of VELCO's common
equity and 25.10% of VELCO's preferred
stock. VTransco has ownership of the
transmission facilities managed by VEL-
CO, including those in New Hampshire.
CVPS owns 37.85% of the direct owner-
ship interests in Vlransco; GMPC owns
29.56% of the direct ownership interests
in VTransco. VELCO holds 23.34% of the
direct ownership interests in Viransco,
which grants CVPS and GMPC additional,
indirect ownership interests in VTransco.
The net effect of the proposed transaction
would be to consolidate these ownership
interests in VELCO and VTransco in the

‘hands of Gaz Metro, NNEEC, and GMPC.

However, as part of this transaction, Peti-
tioners propose that a new entity, VLITE,
acquire approximately 33% of the com-
mon equity of VELCO through convey-
ance from CVPS and GMPC at nominal
cost. This ownership interest would give
VLITE the right to dividend distributions
when approved by the VELCO board of
directors, thereby providing VLITE with a
source of reliable funding for low-income
access programs in Vermont. Through
discovery, the Petitioners have confirmed
that VLITE will not have managerial con-
trol over VELCO, nor will VLITE have de-
cisional control over the management of
VTransco's New Hampshire assets man-
aged by VELCO.

Pending consideration of the trans-
action by the Vermont Public Service
Board, and Staff discovery, the Petition-
ers agreed to a stay in the proceedings be-
fore this Commission via a letter filed on
November 1, 2011, which was acknowl-
edged by a secretarial letter dated Novem-
ber 7, 2011. Staff propounded discovery
to the Petitioners regarding the proposed
transaction, and in a memorandum filed
on April 24, 2012, and updated on April
26, 2012, recommended that the Com-
mission approve, by Order Nisi: (1) the
transfer of ownership of CVPS', VTrans-
co's, and VELCO’s New Hampshire trans-
mission assets pursuant to RSA 374:30
resulting from the proposed transaction;
(2) the direct and indirect acquisition of
the stock of CVPS by GMPC, NNEEC and
Gaz Metro, and that of VTransco and
VELCO by GMPC, NNEEC, Gaz Metro,
and VLITE, pursuant to RSA 374:33;
and (3) the commencement of business
by GMPC, NNEEC, and Gaz Metro with
respect to CVPS' New Hampshire sub-
transimission assets, and VLITE with re-
spect to VELCO's New Hampshire trans-
mission agsets, pursuant to RSA 374:22.
Staff additionally recommended that the
Commission require, as a condition of its
approval by Order Nisi, that the Petition-
ers ynaintain their New Hampshire trans-
mission and sub-transmission assets to
the same standards applied to the Pefi-
tioners’ Vermont operations, and to the
standards required for safe and adequate
service generally.

We have reviewed the petition and
Staff's recommendation, and have con-
cluded that the proposed transaction
will have no adverse effect on the New
Hampshire transmission and sub-trans-
mission assets referenced above, and is
consistent with the public interest gener-
ally. We note that Gaz Metro and its affili-
ates have a proven track record of utility
management in New England through
the NNEEC and GMPC subsidiaries.
We therefore approve the petition pur-
suant to RSA 374:30, RSA 374:33, and
RSA374:22, as in the public good, for the
reasons outlined in Staff's recommenda-
1 o the condition that the Pe-
titioners shall maintain their New Hamp-
shire transmission and sub-transmission
assets to the same standards applied to
the Petlitioners’ Vermont operations, and
to the standards required for safe and ad-
equate service generally.

Based upon the foregoing, it is here-
by

ORDERED NISY, that subject to the
effective date below, (1) the transfer of
ownership of CVPS', VTransco's, and
VELCO's New Hampshire transmission
assets pursuant to RSA 374:30 resulting
from the proposed transaction; (2) the di-
rect and indirect acquisition of the stock |
of CVPS by GMPC, NNEEC and Gaz Met-
ro, and that of VIransco and VELCO by
GMPC, NNEEC, Gaz Metro, and VUTE,
pursuant to RSA 374:33; and (3) the
commencement of business by GMPC,
NNEEC, and Gaz Metro with respect to
CVPS New Hampshire sub-transmis-
sion assets, and VLITE with respect to
VELCO's New Hampshire transmission
assets, pursuant to RSA 374:22, are AP-
PROVED; and it is

FURTHER ORDERED, that, as a
condition of this approval, the Petition-
ers shall mairtain their New Hampshire
transmission and sub-transmission as-
sets to the same standards applied to the
Petitioners’ Vermont operations, and to
the standards required for safe and ad-
equate service generally;, and itis

FURTHER ORDERED, that the Pett
tioners shall cause a copy of this Order
Nisi to be published orice in a statewide
newspaper of general circulation or of
circulation in those portions of the state
where operations are conducted, such
publication to be no later than May 31,

2012 and to be documented by affidavit

filed with this office on or before June 20,
2012, and it is

FURTHER ORDERED, that all per-
sons interested in responding to this Or-
der Nisi be notified that they may submit
their comments or file a written request
for a hearing which states the reason and
basis for a hearing no later than June 6,
2012 for the Comumnission's consideration;
and it is ‘

FURTHER ORDERED, that any party
interested in responding to such. com-
rents or request for hearing shall do so
no later than June 13, 2012; and it is

FURTHER ORDERED, that this Or-
der Nis{ shall be effective June 20, 2012,
unless the Petitioners fail to satisfy the
publication obligation set forth above or
the Comumission provides otherwise in a
supplemental order issued prior to the ef-
fective date.

By order of the Public Utilities Commis-
sion of New Hampshire this twenty-first
day of May, 2012.

Amy L. Ignatius, Chairman

Michael D. Harrington, Commissioner
Robert R. Scott, Commissioner

Debra A. Howland, Executive Director

All persoms imterested in ‘respond-
ing to this Order are notified that they
may submit thelr comments or file a
written request for a hearing which
states the reason and basis for a hear-
ing no later than June 6, 2012 for the
Commission's consideration.
Approximately 70.99% of the partner-
ship interests of Gaz Metro are owned
by GMi, a Quebec corporation that is
the general partner of Gaz Metro and
that owns an additional, approximately
0.01% interest indirectly through GMi's
ownership of Gaz Metro Plus Inc., also a
Quebec corporation. The remaining ap-
proximately 20% of the partnership inter-
ests of Gaz Melro are owned by Valener
Inc., 4 publicly-held Canadian corpora-
tion. Noverco Inc. (Noverco), a Quebec
corporation, owns GMi. The Caisse de
depot et placement du Quebec (the Que-
bec provincial pension fund manager)
owns Capital du Amerique CDP@ Inc., a
Quebec corporation that is the sole gen-
eral partner of Trencap L.P., a Quebec
iimited partnership, which owns 61.11%
of the voting wities of Noverco, and
Enbridge Inc., a Canadian corporation,
owns the remaining 38,89% of the voting
securities of Noverco through its wholly-
owned subsidiary, IPL System, Inc.
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