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Decision No. 88716 APR: 1 ~ 197a 

BEFORE TEE PUBLIC .UTILIT:r:ES "COMMISSION .. OF .. THE .. STATB ,O~I"CALIFORNIA 
" ..... ~ W,' "", • , ',', ','. ,," .. ,' "~"""'.-. _ .•• '.-" ........ ', "' ••• ,' •• ''"-,... .... ." ,~"_ n-' .,.., ,"." .,.. •• ~"~ ",.~ ... 

. In the- Matter' of1:he:Applieation·.of •. : ::." ". ,-: ~ .: ,."~: ); .~." ::,;:";:', , .~.'~ ::,'::: ::::'! 
," . '.' ,.. J .... ," .... ,~,' .. _, ' ... 

PACIFIC POWER & LIGHT COMx>ANY"':"'" .:) " . "';:' .. , .. , 
, :::.0"'" •. ':: .. }.":.' "':'.: •• ', 

for an order (1) a u.thoriz ing "Applicant • s J .. '.., .. ,,'. ~, 
assumption of "liability for "the 'perfox:mance ,). ':App::tication No. 57946 
of Black Hills.power :and Light company· s ... ' )', ". tti;led' Ma:cch: 24, 1978) 
obligations and liabilities under the Basic' ) 
Agreementsiri ':the event'ofaSiack . Hill's .. ) 
defau.l t:- (2) authorizing Applicant to: ) .. 
assume the obligations of the owner Trustee . ) 
under-the Bonds' and' the tndenture"fol,lowirig ) 
a Special 'I'exminationEventi . (3) :authorizing .•.. ),' 
Applicant to issue indebtedness having a ) 
maturitY of"lSO' days or less, to the '¢WIler .) , " 
~ustee ,following, a special Termination" ) 
Event: (4) disclaiming jurisdiction over the ) 
owner' Trustee ,-the Inc!en ture 'I'rust:ee,' the ) 
~er participants' ,and the~ho1ders ,of: _Bonds ) , 
issued under the Indenture: (5) authorizing ) 
the proposed transactions contemp'lated by, .) 
the' sale, leaseback and':repurcha.se ·of .t...i.e ",) 

.. THyodak~oject: and. (6)reaffiI:ming. .." J 
, Applicant"s exemption fran certain' provisions .) 
. of the' Public 'Utilities :,Code .of.Califorua ';":, ;:-.) 

, L. 
,' .... ' 

",,, H. • ~ ,,..,' 

"" ",; 

,', 
",",,' ... 

I'~' ."'.:) .•. '.. -".,.,' ,," ~, •• :.:::.".','>:. .. '~\ .~::~; ..... ,:. ","I'~ .::'("i,'~~,:';·.:~'._."<~' ,.,.,,:<:~,;-'~"' ... ' ... ,~, :',:~'::_:': . 

.. ' , . ", .. ~Q.·,!.~!.N',I P ~:'>~:"" ':',':: .>'/' .. :,'-::">,.':,~;;:::~";, ",,,. 

, Pacific .Power· «::Light Company,.· (Applican:t!) . requests ,::;~ ': 

authori ty to enter into the transactions contemplated by;.:.certain 

agreements' to' '.be: =,executed :in ,·.eoxm.eetion :.wi th"the .. :leverased lease 

of thc"'W'yodak Project '(sometimes:- r,efer.red ,to':herein; as; the:,3:.::.~: ',: 

Facility), a 330 mesawatt·coal __ ~fired,. air~led 'electric:' .:generating 

facility,;·to,-:):>e located on,--;a, site'five: :miles·east of .Gillette, Wyoming. 
~ ... -.. ," " ..•. ~ ~.; ,. ... " ,,' " " "'" . '; ........ ~ .... , .. " .. (' .,-.... , 

Applicant isa-corporation:organ:x.zed ·on.June 16, 1910' under 
the laws, ~f'.the': 's:t~~e' ,~of;~~:in~'~.:· :,I'~ ,~~;',:en~a~~'. __ i.n~':b~iincss principally 

as an e:lectric' utility:'in·,the::'·states~::of'·:ca:l;ifc>rnia~:>":Idaho, Montana, 
~.,' ••• , .~.." • :'", c. '~~r , .. ':: :)."~:' " • .i.''' .. ' .~~<' .. :, .'~. ,,",', .:> .~(: c: "" ~",<': : :: >. "\ .10 '(" 

Oreson, washinqeon~ and:wyanins .::,:·'In (addi:ti~on:i~ the: ,.:utility . supplies' 
water and steam heat' 'seMces- in '-cOnmt~:£es \odis!:de:':of ~liforn:ia .. 

+ ........ , ~.~ .. _ .... ,h"" _ _ ••. c· ._., -._,~~.' __ ' " '~'_"'." __ ""'_'_"'.""" .'0- .-....... ' ........ ' .... _ .... ~ ... " ..... "' .. ,,_ •.••.• _ .......... w~' ........ _____ • __ ~,,_~ __ ~,_ ... ., .. _--.... ___ •. ""-" ____ 

.~, -" -', -- . .' 
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~~ .~. ~.~. ,r" 1-', I~"-:;-' •. ~"T:"'~~ ~.r;.:..~" . ... ' ;,..". 

''''''I#'~'''''\ '",:'" "", .. ~~ 4", ~ '..,....8r~. 
,:.1,-" .. , ,-..., '\.~~._"c,.~::..... O ... .f_~ ... ~ .... \:;:~. ~.(l)~,,~~:·!,fI~),:·:·. 

The corporation reports, for the year eneed DecemJ:>er ,31, 
.,' ~,~~,." '".".. ... ,,,,,.< /~,'."'> ..... ,., t;- ",,"",--'" ~·\~·:I"""'·../',"'''·j··, """., '",.,:,..,. '-'<t;">'" "'i- ..... "'-~:'-"'~ !': .... t\~·,...· ··)I;··,··:·~-1";..:'~:.· 

1977·~·"total·operating "revenue's"of'$3'6i~46S~709:'~and net"income" of 

$88,574 .. 897. Its' california ·~operationS·:provided(4::7%:of trJ.etOtal , 
operating revenues generated in. .. 19,77,,", ".' . -' ......... " , ......... ' .. " 

Applicant specifically requests authority (1) to assume 

,.cer.tain ,0bli9'ati~ns of,.B·iacif:Rii£~:p~r :~d li9li~ .co~~~?:~(iiick " '.,.". " .... , , ...... ",' .. ,.,.-,~" •. ,,'\ ... ," ,'. ... '."" '····1"/·"· _ .. ~ ""'''. ","'" .,.' 
',·:Hills) ,'.' in . th~ event of a ';S'la<*:Hill:'-s' .:oefa;';l t:;.-'- '~. (ZY 'to: a:sSUme ~:the 

• ..... .- " 'J" .. ' •.. _ 0 ... , , • " :' '.'.. • ,.' _ ,," ,.' ...... ' ...... , _. ' .... ) • ,,, " r' .,~'-", 

obligations of The wiond.ngNational.Ba%lk :.of ... c·~isper-~:'{the:owr:ei':--: 
", " • • "'" ,~._-' w'" -~ , '.. .. ,. ",. ,_ ,1 I •• , ., ...... ,,' _~I" ,,' ..... "" . 

Trustee) under the Bones and' Indenture. foll¢wUl:9'~a· t'S:peci'a:l<;::"'~) 

Termination EVen~", arid: : (ir:,ici' :::~:s\le':;'e;ide~h~~ /df':':~de~~edh~~::; 
'- , .••• " .,,' .' ••• 1. ~ ... "" .. ,..... ." ,' .•• ~. '.'. ",' ( '.' L", .,<.... ,,, ..... ..J .... , , ....... ,.,-

having- a maturi ty o~ '180- :eays ,'o!=·:less; .. to:;:the~':Own:er::TiUs:tee.: ':fol:towing 
, .. ; • ~ ; •. ~" "/ :. '., ": '';:;) ,'''': ) ~:, ;:- ,7:. -:-, . _.:. :~.~ .~-:;! ;.~ .~~' .'.:, ~~ -i :;- ,:';;' 1"'1" ~:~.:;, .,.~', ..:., , .... ~ .. /~ 

a special "I'ermi:lation . .Eyent_".',CornmJ.ssl.on ~authority ·for, the,., .. , ,~, .. 
... ' '- ., ,-, .; , • .1 ..... -. , •. ,.. •• "'_J .' ,,' _.J ",.r." . _'_ .. _ .... ~ ......... ,..I •• -<',_~ " •• ~ 

assumption of such obligations- ::is:requi%'ed:~;:under; ·,Seetl:on-:830 ~{>f' the 

PUhlic Utilities Code:::arid' "co~,~~'iori' :~..ithor1t{y:, ':£or' ~~e{i~sudric~':~Of 
.~ .• - ..... ' "\-0 ~"'" ....... ',."'_ .1.'·"._ .", ..... ~ """,,,,-·....,i' .,l," ""','" .' .... ' 

such indebtedness is :.rec:rUirea :' under. Sect.ion ,823 (c)::·.:of: :.-...he Pub"l':i::C 

:~~:!:~ ~~~~=::g~!i~:~~~;:~:i:~~~rt~se • 
, ••. ~r "j. '",' 'r--.. ,',.... ". ", " \ "- >-' ,.', .. L" :.~ ..... ,:.. ..:'. '.).,~ .. \ f"''',' 

in Applications Nos. S5S69~a:id;··5S5.70 ~'.~:th:.f:ncd:on ·MaJ:'Ch'.17;:J.97S, 
~. ".,' •• ,~ •• " ,.' ~"'." _ ••• , .... ~, '.,: ""1" ..... , ._: •• ""~' _., '~~ •• "_) ,"., .... , 'O<"'''''_':''''''''~ ... \'''''' M 

it has requested explicit i,comm~sS±on·,:au..thority , .. ::i,r. ::tAi'S~pro<:eodin9', 
because of the size"·of .... the--transaction-·and· .. i ts"··importance-~'to·"'··-
Applicant:-.- Applicant. has also recruesteo the Commission to- disclaim. 

jurisdiction with respec{; to-:;:t~~~er Trustee, the Indenture 

Trustee.,; .. :·theOWner .. ·J;>aJ:ticipantsl ane,J;:);olders"':of ~·tbe': ':,Bonds issu.ed 

.unce, 'the; Indenture' .. :.:..;' :: ...... :.:: .:;;:; .~::::::. :~. ':-<;':' c .;,'.:::: ":);:'::.' ~:::: '(~:: ':;;:o:~·::::;r.; 

. ~ /)~.·.:,~ctiOtl.:·~·S29 .. of;·:the-:-$toeks :3ne .•. Security~·T:ransa:cti:ons~:POrtion 

(Article. 5~,; chapter :4,.part::l:;' Div:tsion.l) :of<thEi Cali-"'f,ornia:l?Ublic 

", 

" ,". 

• "' .~ •. ,< '.,..., ',.... r"f," 
." \, \ ..... '"'~ ". '" ...... '.'; " 

":.::~, ... The commission "::Iay from' time·::to tilnel:bV'.:::::~, ~.' .:'.> 
order.or .,rule,... a:ld.st:.bjec:::t .. to such ,te:::ms, .. and .... , 
c::ond:i. tions' as":mav' ):)e'prescr:O:>ed -therel:n;' '''exempt 
·any' public utility.::;or c::13'S'5'; ·of':pub'll.c; utJ:l:i:ty: :..,; . .'~ .. ' .' .' ,= .~: ~Pa~;tt~!~i~~o.~:!~f ~£~i:~cli"~~Jifc~d.~~,·: >.' ...... 

. ··ut:tlity or '=-Class'·,o£··~po.:o:t:i:c'·utili-ty· i's',;not::>,···'i' ,::c· .~.:: 

.... ncc:e:ssary : in.: the.:plJl:)li.c; in~~e.s't:. '!:">;', "'::., :.;~: ::::;'. ..:.:< ,~ .. ' 

1/ ~l capitalized ter.ms are oefined in this opJ.nJ.on or by reference 
- to the application or exhibits attached thereto. 

,'- .... , 
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", .. ,." 
,I I. .', '. ~ -. ~ I ••• " 

, ,_ seetion;,853,~contains s.imilar lan9UAge J~mpoweri:n9 ~:this 

Commission't<>·"exempt,~Applieant from -,,:themortgaging", ()r,·.~~erwi.se 

cn~ring ~pr,oviSions 'of. Section~8Sl", :which ·,sections'.:are: ;<includeo 
:.in.Ar:tiele,6,:.Chapter:A,,;J?art~1,' Division, l'o£,,:,tlle:,cali£,o:r:ni.a,'~~lic 

tTtiliti~s' ~e ,_ ~:" "'j -i ," >:: '::' ,;' . ' .. 'Ji, .'~<~':.~":"~'.~ :~'~·;.'r <::,:~> .; :",,: :> 

,',.,' ~" on,·May:.26-, ·~,1976 ,~Appl:i;cant and ",Blaek:1iI:U:l:s :~ente.red<.into 

an ,:,interiln ~ construction financing-' ~rflJl9ement of' ':the ,wyodakJPr.oject. 

As , part. ;o~ th~ :;interilIt~f5.nanc:ing .arrangment" ,:Slack Hills ",and: C,',' .: 

Applicant conveyed their inte~est in ,.the .wyodak<'P7;ojeet to,,-:.wyoaak 

Construction Company,; .In~ .... (Construction,<:ompany)",," "'.a>'Whol1y owned 
sUbsidiary :o;,:BSI>CO -Leasing ,ComPaIl.y,;Inc., (BEDcO}: ,which"in,~turn is 

a wholly owned . subsidiary of" Blyth Eastman Dil,lon."& ,CO ... Inc:o~rated , . . .'. . .. "' .' . ,., ,,"' "" .... , " . '.' " " ,. .. . .... ~ ~. ~."", ~ .,' " ..... ,. ... ,... 

(Blyth). .,cons~ction ,C.om~Y'" Slack ',Hills:and.::Appl:icant.ent:ered 
into, ~",loa:o. agr~~en.~~:,w.ith fif~n,baJl};s, whi~h):>~,:a9're.e~:,;t~:, 
loan to. Construction COmpany, uP. to $:215,000,. 000, "'~ .financ:e:.,c:onstruction 

, .' ,-, ,."r' .• .• v~ ... ~." ~.,.,.~,." ...•• ' ", .. , ~.".~.~.' , ..... : .... "_'''''-'~ 

of.,the ,wyodak Project. To:induc:e the,banks-to, enter.int<> ,the"loan 
" , ' • ~ ,~ ',' , ." .' .' ' '" '." .' ~' •• , ," ,'" • " • ,,' '-:- ._. • .... "'0\ _, , _~, '" • 

,ag:ceement, ;Applicant "and Black Rills ",ag-re,ed ,to 'purchase, an ;~' ... ".~' 

undivided ,90% and.l.qo..G ,in~~st,.re~peet,iv:el~r, .:in ~,:the :;:-;.;yO:dak:,~~()ject 
,upon ,:completion, of, e~nstrttction ,but ,prior .;to ,ope:r,ation' '<>f >:the ,

~acili ty.;, ' At, the ,time,of:.·their, : enterin'9 ,intc:,:,the. ~~interil%h'financing 

arrangement,,: :'Applica:o.t·anclBlack 'Hi:1lsanticipated:~a ",sale::,and·;'·-:: 

leaseback "of",:the .. ,Facili ty 'in~a_leveraged lea~,,::transaetion .. in;.:lieu 

of: Applicant.' s and Black ,Hil.ls '~', "pw:chase:.of ,:the~:wy~ak :Y.l:'<>jec:t:::£rom 

cons::ruet,l.OD: :Company.,;" (»y.a le,tte.r .;.~C> the .. Commission~ .:dated-:::April 6, 

197.&£ ,Applicant _"descr,ibed ,,,the':, inter.im:,:fi~eing arrangemen;t:',-:;a:ld 

Applieant requested confirmation that the Commission would,;c,laim. 

no,~jurisdic:t:ion. with ,resp:c.c:t ,to- the ::;transaetiQn~,.::desc:rihed in the 

letter,,",~ ,.<By 'letter, '"dated, -Apill· l6-,~ :l97.&i,;Commissi.on:,:,~le-:::NQ>...:: ~:O04-

3-13-, ,the -EXecutive D~ec,tor,"Ofthe,,:_C~ssion advised~'Appl:,icant.· , 
that it was the opinion of the staff of the Legal Division of, the 

.. _ ... - ........... , ••• _, •• ,., > _ ,. " .'. __ •••• , _., ........ - ... _ •• _~._,~_ ............ , ....... _ ~_>O"_c.·J-< ... _· , ..... , ..... ".~,. _ -.~ ... " ... , ..... , ..... ,,, ........... , ............ _ ... , . ____ ~ ... ~ ......... , •. "., 
~~.i>,': ';1"/.': >,' '_.~' .,~~~:'.'.~ •.• ~ .•• ::-:.,~<::;,:.;~~;,::':, : .. ')r~.'~- ':~~. Ll:;O \~. 

,,~ '" ~:'-.~ I. . ~ .,,<.::.; .~>~, ~_ .. ,' .. ::.,~j.,/o#,.::,\,..;' .. :~ .:.';,~:,:,:,:":..i:'(~_ ,~;.l')~!~i'~,~='. 
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Commission that the Commission had no jurisdiction under· the 
provisions .¢f.~·seet:i.:o~:~8S1':of ::-the Pul)l:ic·:"'O't£lfties:'Cod'e to' approve 
or .;disapprove ~::·the:sale:· of, ·:v"-yoeak Proj-ect (:to:;constrU'Cti'~ri ~:~c6mpariy 

.. ·and, 'that : the ::commission .. ·had~rio:jUr:tsd'iction(purs'llan.t;>tC>:;;the~-:..::~ ::'" 

provisions :'of '"Sections "S18 and 830 :,of·"'saie ·~Code<to·treat·::pa:eif:i:e IS 

agreement to :ep\lr'chase "Wyodak Project as a .. security" ':Or ::a,n ,:: ::" . 
. ~evidenc:oof.Indebtcd:iess;·" ::'In<~tliis'\letter ,tJ:ie<.:St'aff. noted that 

'on ':April"~ ,:1975;i byr>ecision No.< '."S4·286, ·~·the ::'COIl'im':Ssion~exnptec 
?aci£:i:c ., from: the-·· applieati6n ":<>£;: . "among ·:othertli£ng.s-) Scfct::rol:is~'8-18 

. and"'S30 of .. ·the'Pub!i:c.···Utiait·icsCode~): ': .. ': '", .. ~:.:':..~:.::'7. .::: •. /~:::..: .. :: ... > .. ~':. 
'.' ': "r: ,', .. '. :"Applic:antarid ':siack:::a:t:l:ri:' propOse.t·o>:::eriter::::tnto:·a '~:."~<:. 
, "1.everaged':lease.,21. ·trans'acti"on·:fri<whidl::theY"·::would:cc:aitse,:<,· ~;,' ... 
~ConstruCtion ;·COmp3.ny. tosel;l' th:e: . Facility ·:to :';a'~'trU'st'''eroatec:~'for 
. the'.be:lefic1a"l:·il'lteres't "of :£oUi majo:c<'·f:tnancia:l: 7·rn;stituti:Orts:i ;'. 
namelY','"ManufactUrers'" Han¢ver··teas~9':cOrporati6n';'· theJ:Piudcntial 
InsUrance' 'cOmpany ::of'~crlea;,. -1:'he~ :'Travolers ·::tnsurance~··:Compani:and 

·,'Mel:::d::ll:··":.yiiclit,ea'S'in:g;: :rnc'~:::' (oW:l.er':Participantsf. ;:~Tne··oWri.er:·':: e 
Trustee wi:ll~:b¢-lC! ~:le9'a'I"'t:ttle: .. :t'<> the' "Faclli. ty;'an.d~~:l'ease t t1i~ 'pacili ty 

-to ':AP?licant i·and . 'Slack "RiJ:lsr~~Cc:o:ueetiveiy;;refe=ed;"t'o-~:a's<;L6Ssees) _ 

Approxiln:ateiy 26"':ofthe::':fu:lds·~for·-·tbe":·a:equ~sft""i.on'iof·~e-!:Fa6J:l:ity 

·'wiJ.l:be~· p=OV'ided:',by:theOwner . Partic~pa:nts;r··:and~ppro>cimate::t~!" ',70% of 
the"£u:nds "wi'U, .:be·~:providcd. :by "oi-9hte"en' :-'inSuraxiee,~I-~c"ompan:tels'"";i;' :' ... 

(Loan1?art;icipants)..· :tt'is, antioipatoe :that;<:the·~·rema:i:n"in:g4%"of 
; ': . the funds;" appro:d.m~tely' $!()':4:mrlJ.::ton, :wil.1 be·· t,suPp:tie<f.,:pursuant 

. ·te>. :the-:"?ollutionControl" Equipment Finance .A·g:eement:,':.by':ca:rnpl:>e::Ll 

County, ''WYomi:l:g' (Coun ty}::t'.brough: .':t..""c; ::sa·le: ,~of) ;pollut':i:on: <:contro""l: :... 
. . . . 

," ''''. ,"" . ,.,.... ...... 

_A:~::;: - .. -Aeiagram ,:attac'b.ed ·~tO' the :Application' a's<E:<h·ibit::.c-:t< 
in'dicates. .:the~:flow ,'of ::'.fQ'ies .:frcXti the: .7nvestors !:t();~;'the:·ZOWner·:':TrUstee 

who- ,wiU mMe:tbe' furi.es ,av<!d .. 1.abl-e ~to '~r;e'ssee'S: and::Construct:i;on'-'~ 
.' - -...... , ..... .... 

..... ~~ I... • .... , •• _ • A. ",-.._ 

2/ One of the characteristics of a loveragee lease is that there are 
- three parties involved, a lessee, a' lessor, and· a long-te:m creditor_ 

e 
';. 4 -
'-
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Company to retire the'.,interiln borrowings and for reimbursement of 
other expenses incurred in constructing, selling and leasing the 
Facility. Remaining funds will be placed in an escrow fund 

(Completion Fund) until ultimately disbursed to suppliers of 

materials and services in connection with the construetion and 
leasing of the Facility or returned to the owner participants and 

"'~', .... ,' ~ .... :'~ ~. ':..' . 

the lenders. i\nother diagram,::a:t.tached to the Application: as 
_ .... ...-..- ... ,,,'''d; .... ",.,.., ... <-_~ __ " ._,<_... .'. . 

Exh:u>it C-2,showS-inte:csts in the Facility prior to and· after 
the transaction cloSes~' These diagrams are ~f assistance l:n 
understanding the proposed complex transacti,:)1'l and are therefore 

rep:i:Odu'cCd'.·~oIC~e' following' .pages. 

"_. :~:":l'??:0rto or co~~;:;ntiy with~.~_ihe~:"ac~I~'i~ion=-~f.' the 

Facility by t:ne"own~r Trustee, certain_ .. r.i9hts'Of Applicant and 
Black -Hills under the" coal_ ... s'O.pp.ly';.:~;emell t,' ,and .' tb.e::5ec:uri ty 
A9rC~entane ,Real Esta.t~Mort9age (relatillg' to; the : sup~Iy of 
coal to 'the '-F~cility) w:Cll-':'bEi~":conveyed or as~ign~ci:~bY.:"th; Lessees 
to'th¢'~er ''l'J:ustee pursu.ant to the Support A9r~~~nts·~Assi9l'Jllent. 
Prior to or concurrentlY,~_;~.".~e acquisition of the Facility by the 
owner Trustee, the ownex,:,;:J'ru:stee:, Black Rills, and Applicant will -~ "" ...... 

enter into a Power",.Interconnection"Agreement, and a water Rights 

Agreement :t:elat~g to the su'Oply of wat~;:-to-,.and pcwe; transfer 
, . "-,:. , -~ .. ~ .' 

;';;-;';-p'--a--c"-l,"t-';; "fr" .. · .. om··-~;~th"'e' Facl.·ll.-t"·y··· ... - ·,H . ..... -.... ". . . ..... _"'_"M_'" '~,-, ""'-'''--." .. "~ 
'-"" 'J. .~ I" .... '.: ,,:', ~; ., ;~~~,:: ,I:: :~ . 

.. -...... -:,~:~ .. :-: ::·:..::,:~·"::.The..,·Lease will·-'h<ivc: :a· .. pri:mary ter:IL.,o£~~~iS ._years ~ Lessees 

may renew the Lease for an additional 5 or 10 year tel:l'll and at the 

expiration:~f any renewal teJ:m.,.. may renew the Lease for, additional 

five~~a.;:.:::~;:iods. The Lease does not provide for a right· to 

renew for more than 20 years after the expiration of the initial 
te:z:m.. Lessees have limited options to purcllase the Facility at 

not less than the Facility· s then fair market sale value. 

.. - ... ,~...' .~. ,- , .. : , ".- - 5 -



A.57946 hn 

, ",,' 

l: .. 

,.,'-, 
"'- ~ 

t·'·' ~\ .,..-. 

'Ap?::oximately.:: ::. 
26.% of . Facili.ty. 
cOst (but riot -', 
more' tt.han;·::)":: .'. 
$77,500,0,00) 

'. \" .... ' ~ .... ,!,~, ...... <~~ : ""'"'' , 

I ! 
l ~ .. · .. •· ____ ..;;;; ____ ... r<: 

•• '..,. ... ~.~, ... ,I ....... ,,,, .. ,' ....... - -- ,'. 
u .... , ••• . '".,,'..,," 

'~'.:(~ . ... ,.,,,1-/ 

," .. '... "", 
...... j, .. 4_, 

, .. Ul:'C.tla.se:S 
I' of' Poll'll;;"" 

," ':: j: .. tion, ,Bones.: .. 

" " ", 

...... :- ~ 
..... ",', ", ., ~. 

, ' 
•. ,J, .• 

" ",'''', 

......... 

.! .... " r ;,..., , . .. .... ~" ,.' '- , 

:,,:,:,",., . 

-' .. ' ... -." '" ~,,,,,,., . .s~O.,500,,OOO ,", " .. " ~ .'~ .... (eSti:ri:at'e)" .. :\-~.' .... ' • • ,',· ... · •• : .. ",r'l 
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T'..-le basic rent for the primary tc:z:m' under the Lease is. 
payable in arrears in SO conseeutive ser.tiannual installmentsanc 

is equal to specified percentages of the various cost C¢mp6ncnts 

of the Project (land, plant, structures and the completion' Fund) • 

The basic rent during each :renewal tom. will be, the' fair market 
:rental value of the Facility as of the first day of the renewal term. 
The average semi~~ri~~~:J~>:l~~~e ?;a-i~"~t~=:bci:':Paid by the Lessees during 

the ~:rimary term stated as a percentage of the cost of the Facility 
-' '::::is:cZpected to be approxi:nately 3.9% and is~ .. f.un~.?-~~.o£' the- cost 

.~ __ .. _,,~.', ... ~ ... ~ ,.;.,'",.l ';;"~"'·':':I,.)_'.'..,' ..... T.,\.., . 

,.:; .. ~ of:,the money' advanced by all of the lendcrs.,:a's:: ~ll .as..,; the aftc:r~ 
~ ~ ' •. ..,.'- , ___ .......... ,_. __ .... ~ ~_ ......... _, ....... -.'-oO,.~ ..... v ........ ,",_, .. , 

',. : ;:taX~;yicld and. cash:';flcw anticipatee::by':"the ownei·>Pa:rtieipants after 
-- _~ • .. ·, ...... \.c'.j '" ...... ,:'",J ....... " ...... _:::: .;.~>.,. ',!,"'I:~~~:.~:;'.:':.,... '\:.:;.~..i....;.:,.~.::.J,,_ 

,~: taking into-a-ccoUnt':~:€tic i:lcome--taX7beriefits they expect to. derive 
, I 

from ownership of the "'\~acili ty. / .. . ",I . . ::. ~~, ':: ,'.~ ·,.,~:.!::;-,dur:ulg the Lease tC%m any Owner Partl.c~t'".·or:::the-· . ...., ... , ... ~. .. -.. -....... 

Owner:' 'l'r\is.t~e·~ ~come s subj ect-t.~: ~gove..""m!lC!l.t.,regu.la:ti on:::::a-s~::a:· :;;'; .;: 
_" I. • ,', "~, '" '<' " ('" . ! "'.. ..... . ." .. ~ ._, _ .," "'~-

utiiitY,.o~:_~;·p~lic utiltty::lioiainS company 0: .is d'eemed;'"to::::be::7--a 
utility 0= a ptiblic utility .holding company by reason of its ~ 
ownerShi? and lease of the Facility, a Special Tcr.mination Event .., ...... -- -~':. ,~-.,.., ' .. 
shall !lave occurred and the .I,ezsecs may be :required:tQ:':purcllasC::' 
the Facility;· at· the greater . .;.of its fair ma:ket. sale ·val~~;'·:br";·.i~~ ---.......... , .. ~ .. -
then. scll.eeu16d' s:tipulatcd Loss .value {as defined in the Lease) • 
payment ;f- 'thc'~ p,:n.c:hase-·pti<:~%\Ist be made not later than' 180 days, 

follQ\-'ling the ~acility p,;,rchase Date (as defined in ,theParticipatioXl 
Ag=eement). The participation Agree:nent and the Lease permit 

Applicant alone to acquire the Facility and to assume·· the obligations 

of the OWner Trustee \Ulder the :sones and the Indenture pursuant to 
a Bone and Indenture Assumption Asree:nent (Bono A$s~ption Agreement) • 
In t:b.e event of such assumption, the cash .purchase price will be 

reduced by an a.'1loun~ equal to the obligations so ass~ed. 

- a -

.: -. ~'. 
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'-. ... , .. "", .... 
~),.\,\ \" '- I.::" .... '. 

To avoid paying the entire purchase price Of theFaci~ity 

fOllOWl.ng 'aSpecia:r>l'ernd.na tion Date imInedia:tely::::'on the ~"Fae:tii ty 
PurChase 'Date, .. Applicant may: l:.ssue':cvidcnces 'Of'~l:ndebted~es~':t~, 

~", , ...... ,. ",' .• " ..... ,_ !' .... , h ,', '"" " ,.~L· ,", )/ ,',.' .. ,' ... "",,:~ •• ', «c." "";' 

pay 'to thee OWner Tr\l.stee· on orbe~0r.e '180 days·'afte:r.:'· tb.e"·Facil.:r.ty 
Purchase<Date: thc"balcince' of;'such'purchase price pius inter~st.·::;'at 
a rate yet to be negotiated on the unpaid portion. If suCh''';,},· 
indebtedness' is'; not·, inco.rred,· Applieantwo1l1d": ~':;re'qo:ired to pay' 

in 'cashimmediately follOWing' the' SPeCial'·'rer.mination'·D~te~tha:t 
"," '~,"" ~ po- '. '". '. - '-'. , '. " • ~, •• " ",'~ ,.~ 'lo."'<' •. " ,,0' ~I 

portion of the p\l%'chase price' not satisfied 'by its'''assumption''of 
the-'Bonds issued'by the OwnerTruste~~-' ' '." .' ':.'~ . -::"',":'",:. 

Pursuant to·theparticipationAgreCment~ -:;Lesse'e~' :shall 
pay to each Original oWncr-Partic:(pant:a standby~:fee;'ior-:·th;· c.:: 

period from . February' 10; -l977 to' 'andinciudin~r'efther- the' Closing 
Date or the date of temination or·March IS, 1979, computed:~at:'the 

rate"of'l/2 of·-1%,Per::annum .. 6n·'the.~am.ount':Ofori·9~a.i' CoWutment. 
Lessees:'shall ai~o. pay to . each. '.~ .Participan~·· 'a: :.standby fee 
from July 1, 1978 to ana including either·'·the··:Clos±D.gDate or the 
date of termination 'or -m:rch' iiS;·.··,1979·;>:~computed:·:at'~:,the rate of 

~/2 ~f::J.%.·~r ;~un/o~. the~~;~~~'''~~unt:Of:'~a~h~.~:participant·s 
commi tmen, t ~ ," .". ". :, " .' . . ... -. ,." ~.: ,,' '. . .-. 

" '·0 <, ~ 

". Applicant and Black 'Hiils"~ill a'is~:.Pay,t<>..::Slyth a 

placement fee .of ·3/8 of~l%~on the .. first$So."million~.:of ,commitments, 
ll/32 of~'lX on the' next $50"~liion "and .i/4.of l,,'::on:the amount of 

~ ... d ...... _,~ . ' ~: j ••• ft ·h."':." "", ...... ;.,,'.;' .,.'. ,,' " .: :·~··":'.i'.·'.' 

cOmmitments exceeding "'$100, million,·i.e •. , .,amaximum fee of up to 
$798,250 on eommitm~nts a9'9'%'~9'atin9·tlp·to:$27S,SSd;060. 

·.Appl:icantalle9'es.·:tlia(~the proPosed ··ex~c\l.tion ~ and delivery 
, ~. _ • " • •• ( _ I .' ", . I ••• , . ,I .... f '_" • '. ",' .. '" .' ' ... , 4.t ..... , v' ..... c .. 

of 'Basic' Agreements, the :. assUmpt ion ,of . 'Black '.Hills ~',obligations 
in 'the event ,of.·a ''':Slack 'Rills ):)~faw.t ;t..'lc ·a:$S,U#P::~oti of the 
obligations of" the~er . 1-r\l.stee· wlde~ the Bonds':'and~':the Indenture 

pursuant to the Bond Assumption Asree.-nent, and the issuance of its 

- 9 -
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" .'. ,".' _J .:. ,:~ 
, . in': ':: >':'." :,,',I,";j' 

evidence of indeb~edness,.havin9 a .. maturity.of .. 1SO,.. .. days"or, ,less~ 
.,- ............ I., .• ',' , .... '.; ... _. ,., •• _ •• '" ..... \,... ....... ",'~ ".' "", ..... 1 ..... ,_" .• ,' '.' " ", ,.IV, ..... ~.,,'_,_ 

·f?ll?W~g;~~_.,~~c;~l ... :;:.~~,?-~i()~:.EyCI?-~1 ~;~;.;~c:~~~~;y t~:':'j~;;?;?-" 
. Applieant_ tho,. bcnefi't:s.de:rived(.~:rOIn ~lcas.in9',the~~acility ~d .. , .. ",. 
"." ~, '. '~"'" ..... ,- ...... ~.'''! .... '~r .~I.J~ .. . , ••• ' ... '_.' .... ,.. ....... ,,~~, ~I~~ _ •• +."" ' .... 'r'." ... ,'...; •. ,,,, "",...< '~'" 

obtaining the .. lowest eost, of", financing available· from. outsiCle,.,; .. : 
- :." ...... ,'~. " ...... i • . '-), .• , "''' •. ,:'~"'.' '.'.'.""rl' J, .'_.'" .-.' .. J ' ..... ,,,.,1.,,~ .• ,,,"~'" ..•• ,.,~. '~"''''''.''!''' ....• I ••• .,,; .. ,; .• ~ • 

sour~~.. ... ''';~:~,:,~'''''~·~:r:·. ~),::v"_':.~··~'. 1).~"~': :,~::~ ;:':' •• ~;·;";;~ .. ,·r:·,'~~·'~;'~,:.' :"'1(~~ ():' :~:.l~::; :>:~.;~;~ ,~." 
...... ", _ : The. Operations ... Division ane .... tho ,..Finance ;.Di vision~of-_ the 

-c~~is~i~~'. ha';;o ~:~e~i~ed "Appii~,~t.::~ ~ ~~.q;;~~t~,~~d'.· ha~;_:':~~,C~bj'~~tion 
• ,...... ,._I~", ...... • .. ," ,.' ... " ,.' ~'. ..' .•• "ft._ , '...... ~, • ...." '.:" ,n'. .. I/~ ~. "., .... .,' I, "' • .", _ , ..... Ilo.o '10<" ' •• ,J,."'.... ... ,,,,' ~). / ,., ....... \ 

to.its .. execution and ,delivery o~ ... the:sasic cAg:::eements-.... The ... sta:f, 
_' ...... ~ .... "',."" •• ,.~I ",.~."", "."'" ".' .',,. .... "'" ',--01 •. " • . M'..... ~,.'....,.,.."'.' ... ~"" •• , .. ~,'~ •• ,~., ... ~., ~ .'.'. _._ ......... _, ... _' •. '""~.; 

however, reserves the right, to=eview,£ur:the:Z:l'.'all ... aspects,~,of,..thc 
... .,'.., ..• ' "",' .. • "'..1 .... .." ... '.",'" ', .. ' ... .,.... ' .... N • .-.;',t'" ....... _.{,,("~,"_. " ... t" .. ,,.. 

-wyoc13k . P:roject. in_measuring the _reasonableness~. of .. ,charges allocahle 
. '." ~ '", .... " .•.•• _-. " ..... , '.' ,':~ ~"'''.' ." " .,. ~"'''','.''''' _,I ., ..•• ". " ./ •• ",,,,.. ... .• ~ ....... "..',,, ......... ,"_~ .', 

l "~ . ".t:t " 0"' to C~ l._Ornl.a.,.colls.umers .. l.n " .. any ., ... \1 w:e -.. ::::at;e p~o<:ee :l.ng,", ,", "~" ." 
.' ...... ", .'. '_'''- "J •• '" '... "'., "'." '-""'-<"" ... ' .. '< ~ " .. 1 ... ..,-' .... "'~""d\,~~, ..... J ~-f',._ .. ,..i ", "":, 

The·. commission .. has c:or..siciered this . .ma tter..and .. finds .. ,', ~ 
_"' ... ..-' ... -:- ........ , .. ,.,_J." .• , ""',,_,' ,,,. ,' .• " ~,." .• """~"""""'.~"'~"_ "~"",,',-,,,. __ .,~"."""'~ 

,,, I" . 

e. '.'" ... " .... 

,that:. .' 
-.' ,,' ..... ~ '0 .. .' .• : ..... ; 

. :' - ','.' " .. ', _. ~.~. The. execution and , delivery "of ~thc.,.Basic -Agreements ~' .. 
- and:'Appl,-cant Ps~performance"'of"'thc ~'ttailsactl:on.:j'.· .'- .. '" 

, . ~'.,' . 'contemplatee-· ";~tlle:reby:woo.:r<l' ':not be':adverse. :to~~the- :~: .:,~ :< .. 
.. p\:h~~<?::in~e._s:t·:".,:,:, ,.':.:.":::':'",.:";.;, :-'~:. :.~'>:'~:. ,:: \~'.:~,,:~~ .. : .. ' 

2acoll'lIllissioJ:.,;a:pprova·l,is.requi:r:eC ~(I:l'lder .~eti.on. .~.~ .'. , 
823(e)'ofthe 'public utilitfes' COde: in"order to 
iSSl;le ~·evidence:s (0£ inde1:>tedne~ss "havinS': a :1IlatW::i.ty " 
of laO days or less- to finance the purchase .. of, :' :""." 
the Facility pursuant to the Lease anopartic:ipa£ion"" 

• 'A gre emen t ~. ,: ...:.,~ .: ',. ' .. : '" .:': '.~ ;,:::.: .' .. ;'.~ .' ': .. ~ .. :' .:'~ ":-,.,.~ '~~ .:'.: 

';3;. ' :co:mn:Lssiori~p?roval '-is requ!roc' wider:sect'ion.."S3¢~;<: 
. of. ~ the Public Utili ties.Code ~>in, ~orde::.to.ass1:llne,. ,-\ . 

. "'OtU:suan t 'to 'the' Bond ·').ssunrO~ion_· J..sreement" "li~ili:ty ~ 
f~r: ·the: '-'oblig'ations :',of:the~ Owner ·~1:rustee:.:under:;:the(;~o:.;::: 
Bo:nesa.."'ld.·the,II?-~en~,~~~ :.".~:' :' .. ". ". ::', ~ _ :,) :.:.' ':. ,':,.-.";'" . , 

. 4 • Applicant ,should be exe:npteCl ," from all,pro'V;isions of 
'A:ti'ele S and"the'mortg'aging "or'otherWise"enc~rinS' 

.• ,provisions ~-of :Articlc..:. 6 ~ . Chapter 4 ,.:::Part~: l;)/DiV±si:on.'..:.l 
of the. California ;,P,ul:>l::"c .. Utillties.-Code ~p~suant,.tc>~ .. 
the' co:ri:riiisi'on • s ~neeis'rori No~' 84286 dated ~Ap'r:i:l'''l';'''''' 

.. ~,. .. ' -":'~ >-',·':,l~7-S. .,"I~:':~· ' __ ~'r~:'::' ': ... ,<~.:;';;~ ~,.~ ~ '.~~,;.:~(:~' ·:::<)t~r ... ::::,> (>~-::'.:::' ':'>:) ,~:j;:~c.,~(:~I;~~t~~~:',~~;>~.1 

. ' " 

'" ~... --.,.) 
. 4'.:" ..... ".' . '/ '< " ~ I" , • 

>' .... J I _. ~ oJ, ,.' " ,~: c·... .. ,\ { ... 
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. Or..the basis.,of~ .'the· ~above :£i.'l'J.Cing$~: tl-..e :eommi;ssion 

. ,'COncludes' thQ't.: the', Applicati on' shot:.ld·, '~- ~gr<ln.tcd.": ·"There::::i"'.s:,n.O: ':;,. 

knoom opposition, tothe,"Appl:icat:io~. '.and ,there": 'is-' 'no: -'reaSon?: not~ .... 

to gra."l't the authority. 'requested,.:, .. '~ore:~:: we~conci'ttd~::':' ~:,..: .. 
eerc i:s no-reason. not .. to:.di-sclaim ja'i;sdiction;' 'over '.thcso':'parties 

to :the: ,:t.ransactionswhicharc ~ot'Ouhl..i~;' ,utilities .and'.~ We ':fin(l'I'~~~ 
~ , . 

that:. zuchdisc'la:imer. 'is necessa.ry" to: .fac:l.-li:,ute".the,:' proposed:: :: ,..:.::: 

lease tra:lsaetion. A public hearing is not neccssar.l. In orde'r·'~. 
that. the; financing· may: be. eomple.ted>in:,,:an.. expeditiOu.s~,ma.:n.."'cr, 

" "'-.,..." 
the ·efieeti.ye date of this:o::dcr w:i:ll:. be~ the": ea te;:, 'heroo£ • 

", .,,% .... -
." " '.:: .• ~~ l. -', ..: ... ~:. '~~). :, ~~ ,:.:,. 

"_. ...."j ~ 

;~';:;"':_"": .. ..:.~,~:~.:£:.~,'-O~~ that: 
. "",,---,.,.~:.-,~-:;~:,:~~pac:r£:rc--power·'·&il9ht Coo.pany may assume, pursua..."lt to 

. 'II' - , ,.... . • 

··:':~~~.~~P..t;~~~9?!'~~~c:.:~t../,'~~' obligatio:ls .of Black Sills' in the 
. " " " ~., .. -
event.of a BlaCk Hills Defaul.t • 
. ~"",,,,, .. ~,,,~Io">_ ...... "".,.. ,.,." .. " .. '-e' " :··· .. .:-~·:·-2;."'··-paC'l.'fl.c[·'power-&'-r..'J.'9ht Company may ass\'lmC, pu.r~ant 'to 

the Bo:lc Ass\Jmption AgrecI'ncnt, liability for 'the obliga.tions 0·£ 

the ·'owne'r· 'Trustce---under" the~Bones and the Ineenture. .~ . 

.... ' __ • "c. _3.,,, .... ~eific.J~ow.er,.&."L,ight Company may, uneer Section 823 (c) 
of the Public Utilities Code, issue evidences of indebtedness 

having a maturity of 180 days or less to finance purchase of .the 

Facility pursuan.t to th~ Lease and participation Agreement. 
:--:;:-.: ''',,::o':r~·4 ... :pacific,,,;'p:C;;:C;~~:-:~'3:/i9ht. co:npany may execute ana deliver 

...... ,,~ ... p,,' ..... _ .. o~ ~;:';:-t "j''':':.:':';;'~:::1 ., ....... ~ ...... ,"'" "to,r" , • 

"~.';~~~~~~~~!~ ~.s;:~~nts.:;anQ pcrfor.n the transactions contemplated 
thereby. 

s. The C~~ission disclaims jurisdiction over ~c owner 
'trUstee, the Owner participants, the holders of Bonds issued u.."'leer 

the Inc1enturc#, anc1". the'~I!ldcnturc Trustec ~ cor.ncctionwi'th their 
I/I',"~ .. ,,\..1' .,:~ : ': .' " ~" • " "... ." 

,~',:~ ;~icipation . in':thctra~tions contempla.ted by the Basic 
'. ~\:" 'Agreeie~t:~ ~':': .,.... ." .," .. 

...~ .. J .. 



A.S7946 hn 
~ .~...-, 

, ',I ,,:: '. ,," ,~ I'. 

6. '. 'Exceptto the extent "thQConm'ci.ssion~ :hasexerclsed 

j urisaiction ov~rthe-' Applica.tion . and' .t.."le, tra.. ..... sactions:'·.:conte:npJ.;a.ted 

by t.."'1e Basic- ,Agreements" .:paeifie~ .Power:. &,I.igh.t ,company- ·.is~ 'and" , c', 

$hall be exempted. from allprovisio:c.s .. of.·AJ:ti:cic-:-5::a:nd:,the: .'~ 

mortgaging or ·otherw-isc- cnctt::lhcring.:provisions:.'. of": :Article Q:,. 
Chapter 4, Part 1, .Division. ~.: of .the ¢a.1i.£o:x::::Ua:·P:ubl:ie;,ut:i..liti~s;;: 

Code pursuan:t· to ,cile: Com:"-:l-ssion:' s.'Decision No .-::, :842S6~ ;datcd: April':'l,. 

197 S .• ·" ,- . '" .. . ."'~':. :-;:~.:.,,,"." " "'" :.' .. 

. The _e£f:c:tiV~ ,date': of' this' ,~rder~ iS~c:~~-: ~~ .. ~. of .;:. ';~, 
. Dated, a ... san PrancJ..scQ., CaJ::.:fo:c:u.a,. ... tl'.ti;s:... l~:day . c .. 

of April, 1978. _ c 
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