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Hon. Jaclyn A. Brilling I
Secretary -0
Public Service Commission -
3 Empire State Plaza :Z
Albany, New York 12223-1350 @

Re: Case 06-M-0878 -Joint Petition of National Grid PLC and
KeySpan Corporation for Approval of Stock Acquisition and
other Regulateory Authorizations.

Dear Secretary Brilling:

Enclosed for filing are an original and five copies of
Staff’s Response to National Grid plc’s Objection to DPS-390.
Copies have been served on the presiding administrative law
judges and on all active parties listed on the attached service

list.
Very truly yours,
D) aportte C- Kothlan
Danielle C. Rathbun
Assistant Counsel

Encl.

cc.: Administrative Law Judge Lynch
Administrative Law Judge Phillips
All Active Parties



FOR: KeySpan Corporation
Kenneth Maloney, Esq.
Cullen and Dykman LLP

Case 06:M-0878
National Grid and KeySpan - Merger Petition
Cases 06-G-1185 and 06-G-1186
KeySpan Energy Delivery New York and Long Island - Gas Rates
Active Parties List As Of:

June 12, 2007

Presiding:
Michelie L. Phillips, Administrative Law Judge
NYS Dept. of Public Service
Three Empire State Plaza
Albany, NY 12223-1350
Telephone: 518-474-8517
Fax: 518-473-3263
Email: michelle_phillips@dps.state.ny.us

Gorald L. Lynch, Administrative Law Judge
NYS Dept. of Public Service
Three Empire State Plaza
Albany, NY 12223-1350
Telephone: 518-474-4506
Fax: 518-473-3263
Email: gerald_lynch@dps state.ny.us

FOR: National Grid
Joseph T. Ash
National Grid

1101 Fourteenth Street, NW, Suite 550 300 Erie Boulevard West, B-1

Washington, DC 20005-5633

Tel: 202-223-8890
Fax: 202-457-1405

E-mail: kmaloney@eculldyk.com

FOR: KeySpan Corporation
Catherine L. Nesser, Esg.
KeySpan Corporation

One MetroTech Center
Brooklyn, NY 11201

Tel: 718-403-3073

Fax: 718-403-2698

Syracuse, NY 13202

Tel: 315-428-5847

Fax: 315-428-5780

E-man josepn ashi@us ngrid com

FOR: National Grid

Robert H. Hoaglund !, Esq.
National Grid

300 Erie Boulevard West, A-3
Syracuse, NY 13202.4250
Tel: 315-428-5320

Fax: 315-428-5740

E-mail: cnesser@keyspanenergy.com E-mail: robert.hoagiund@us.ngrid.com

FOR: KeySpan Corporation
Debra H. Rednik, Esq.
KeySpan Corporation

Ona MetroTech Center, 21st Floor

Brookiyn, NY 11201
Tet: 718-403-1132
Fax: 718-403-2698

FOR: National Grid
Thomas G. Robinson, Esq.
National Grid

25 Research Drive
Westbhorough, MA 01582
Tel: 508-380-2877

Fax: 508-389-2463

E-mail: drednik@keyspanenergy.com E-mail: thomas.robinson@us.ngrid.com
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Case 06-M-0878

FOR: DPS Staff

Paul Agresta, Esq.

NYS Department of Public Service

Office of General Counsel 3 Empire State Plaza
Albany, NY 12223

Tel: 518-486-2653

Fax: 518-473-7081

E-mail: paul_agresta@dps.state.ny.us

FCOR: DPS Staff

Danielle Rathbun, Esq.

NYS Dept. of Public Service

Office of General Counsel Three Empire State Plaza
Albany, NY 12223-1350

Tel: 518-473-8123

Fax: 518-473-7081

E-mail: danielle_rathbun@dps.state.ny.us

FOR: New York State Assembly

John G, Williams, Senior Program Manager and Counsel
New York State Assembly

Agency Bldg. 4, 12th Floor

Albany, NY 12248

Tel: 518-455-4865

Fax: 518-455-4175

E-mail: williaj@assembly.state.ny.us

FOR: NYS Energy Research and Development Authority
Peler R. Keane, Esq.

NYS Energy Research and Development Authority

17 Columbia Circle

Albany, NY 12203-6399

Tei: 518-862-1090, Ext. 3366

Fax: 518-862-1091

E-mail: prk@nyserda.org

FOR: NYS Energy Research and Development Authority
Valerie S. Milonovich

NYS Energy Research and Development Authority

17 Columbia Circle

Albany, NY 12203-6398

Tal: 518-862-1090 Ext. 3326

Fax: 518-862-1091

E-mail: vsm@nyserda.org

FOR: Office of the State Attorney General
Charlle Donaldson, AAG

Environmental Protection Bureau

120 Broadway, 26th Floor

New York, NY 10271

Tel: 212 416-8334

Fax: 212 4166007

E-mail: Charlie. Donaldson@oag.state.ny.us
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FOR: 1st District

Honorable Marc S. Alessi, Member of Assembly
NYS Assembly

6144 Route 25A, Building A, Suite 5

Wading River, NY 11792

Tel: 631-929-5540

Fax: 631-920-5512

E-mail: alessim@assembly.state.ny.us

FOR: Long Istand Power Authority

Lynda Nicolino, Esq., Acting General Counsel
Long Island Power Authority

333 Earte Ovington Bivd,

Unwondale, NY 11553

Tel. 516-719-9847

Fax: 516-719-9812

E-mail: Inicolino@lipower.org

FOR: New York Power Authority
Edgar K. Byham, Principal Attorney
New York Power Authority

123 Main Street

White Plains, NY 10601-3170

Tel: 914-390-8006

Fax: 914-390-8040

E-mail: Kim.Byham@nypa.gov

FOR: NYS Consumer Protaction Board
Douglas W. Elfner

NYS Consumer Protection Board

Five Empire State Plaza, Sulte 2101
Albany, NY 12223

Tel: 518-486-6532

Fax: 518-473-7482

£-mail: doug.elfner@consumar state.ny.us

FOR: NYS Consurner Protection Board

David Prestemon, Esq.

NYS Consumer Protection Board

Five Empire State Plaza, Suite 2101

Albany, NY 12223

Tel: 518-474-5016

Fax: 518-473-7482

E-mail: david.prestemon@consumer state.ny.us

FOR: Nassau County

Martha Krisel, Chief Deputy County Attomney for Spedal Projects

Offica of The Nassau County Attorney
One West Street

Minsgola, NY 11501

Tel' 516-571-0646

Fax: 516-571-4080

E-mail: mkrisel@nassaucountyny.gov



Case 06-M.0878

FOR: Suffolk County
Dennis M. Brown, Esq.
Suffalk County Dept. of Law

100 Veterans Memorial Highway PO Box 6100

Hauppauge, NY 11788

Tel: 631-853-5675

Fax: 631-853-5169

E-mail: dennis.brown@suffolkcountyny.gov
{Elactronic Service Only)

FOR: Suffolk County

Frank Radigan

Hudson River Energy Group
120 Washington Avenue
Albany, NY 12210

Tel: 518-436-1628

Fax; 518-436-1630

E-mail: fradigan@@aol.com
(Elactronic Service Only)

FOR: Suffolk County

Joseph Schroeder

William H. Rodgers Bullding

725 Veterans Memorial Highway
Smithtown, NY 11787

Tel: 631-853-4905

Fax: 631-853-5496

E-mail: joe.schroeder@suffolkcountyny.gov

FOR: The City of New York

Michael J. Delaney, Vice President-Energy
NYC Economic Development Corp.

110 William Street, Fourth Floor

New York, NY 10038

Tel; 212-312-3787

Fax: 212-312-3915

E-mail: mdelaney@nycedc.com

FOR: The City of New York

Robert M. Loughney, Esq.

Couch White LL.P.

540 Broadway, P.O. Box 22222
Albany, NY 12201-2222

Tel: 518-320-3404

Fax; 518-320-3495

E-mall; rloughney@couchwhite.com

FOR: AES Eastern Energy
Christopher Wentient

AES Eastern Energy

130 East Seneca Street, Sulte 505
Ithaca, NY 14850

Tet: 703-682-1116

E-mail: chris.wentlent@aes.com
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FOR: Astoria Generating Company, LP.

Liam Baker, Esq., Manager, Regulatory Affairs
Astoria Generating Company, L.P.

$05 Fifth Avenue, 21st Floor

New York, NY 10017

Tel 212-792-0816

Fax: 212-682-2613

E-mail: Ibaker@uspowergen.com

FOR: Astoria Generating Company, L.P. and
AES Easten Energy

Doreen U. Saia, Esq.

Greenberg Traurig, LLP

54 State St., 6th Floor

Albany, NY 12207

Tel 518-689-1430

Fax 518-689-1499

E-mail: saiad@gtlaw.com

FOR: Central Hudson Gas & Electric Corporation
Larry G. Arvidson

Centrat Hudson Gas & Electric Corporation

284 South Avenue

Poughkeepsie, NY 12601

Tel: 845-486-5520

Fax; 845-486-5894

E.mail: larvidson@cenhud.com

FOR: Central Hudson Gas & Electric Corporation
Robert J. Gtasser, Esq.

Thompson Hine LLP

335 Madison Avenue, 12th Floor

New York, NY 100174611

Tel: 212-808-3909

Fax: 212-344-6101

E-mail: Bob.Glasser@ ThompsonHine.com

FOR: Central Hudson Gas & Electric Corporation
Stanley L. Kardas

Central Hudson Gas & Electric Corporation

284 South Avenue

Poughkeepsie, NY 12601

Tel; 845-486-5760

Fax: 845-486-5824

E-mail: skardas@cenhud.com

FOR: Consolidated Edison Company of New York Inc.

Lisa B. Mann, Esq.

Consolidated Edison Company of New York Inc.
4 Irving Place, Room 1810-S

Mew York. NY 10003

Tel: 212-460-2020

Fax; 212-677-5850

E-mail: manni@coned.com



Case 06-M-0878

FOR: Consolidated Edison Company of New York Inc,

Paut A. Savage, Esq.

Consolidated Edison Company of New York Inc.
4 lrving Place, Room 1875-S

New York, NY 10003

Tel: 212-460-2764

Fax: 212-529-9265

E-mail: savagep@conad.com

FOR: Independent Power Producers of New York, Inc.

Glenn D. Haake, Esq., General Counsel
Independent Power Producars of New York, inc.
19 Dove Street, Suite 302

Albany, NY 12110

Tel: 518-436-3749

Fax; 518-436-0369

E-mail: glenn@ippny.org

FOR: Independent Power Producers of New York, Inc,

David B. Johnson, Esq.

Read & Laniado, LLP

25 Eagle Strest

Albany, NY 12207

Tel: 518-465-9313

Fax: 518-465-9315

£-mail: dbj@readisniado.com

FOR: National Fuel Gas Distribution Corporation
Eric H. Mein!

National Fuel Gas Distribution Corporation

6363 Main Street

Williamsville, NY 14221

Tel; 716-857-7805

Fax: 716-857-7254

E-mail: meinle@natfuel.com

(Electronic Service Only)

FOR: National Fuel Gas Distribution Corporation
Bruce V. Miller, Esq.

c/o Saul Ewing, LLP

One Riverfront Plaza

Newark, NJ 67102-5490

Tel: 973-286-6714

Fax: 973-286-6814

E-mail: bmiller@saul.com

FOR: National Fuel Gas Distribution Corporation
Michael W, Reville, Esq.

National Fuel Gas Distribution Corporation

6363 Main Street

Williamsville, NY 14221

Tel: 716-857-7313

Fax: 718-857-7254

E-mail: revillem@natfuel.com
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FOR: New York Association of Public Power

Jeffrey C. Genzer, Esq. and Thomas L. Rudebusch, Esq.

Duncan, Weinberg, Genzer & Pembroke, PC
1615 M Street, NW, Suite 800

Washington, DC 20036

Tel: 202-467-6370

Fax: 202-467-6379

E-mail: jcg@dwgp.com; de@dwgp.com

FOR: New York State Electric & Gas Corporation
Erc J. Wilen

New York State Electric & Gas Corporation

18 Link Drive P.O. Box 5224

Binghamton, NY 13904

Tel 607-762-7430

Fax: 607-762-8645

E-mail: ejwilan@nyseg.com

FOR: NRG

Christopher C. O'Hara

NRG Energy, Inc.

211 Camegie Center

Princeton, NJ 08540

Tel: 609-524-4601

Fax: 609-524-4589

E-mail: chris.ohara@nrgenergy.com

FOR: NYSEG and RG&E

Noelle M Kinsch, Esq.

Brian T. FizGerald, Esq.

LeBoeuf, Lamb, Greene & MacRae, LLP
99 Washington Ave., Suite 2020

Albany, NY 12210-2820

Tel: 518-626-9000

Fax: 518-626-9010

E-mait: nmkinsch@ligm.com and
bfitzger@ligm.com

FOR: Rochester Gas & Electric Corporation
Gary R. DeWilds

Rochester Gas & Electric Corporation

89 East Avenuse

Rochester, NY 14849

Te!: 585-724-8836

Fax; 585-724-8818

E-mail; gary_dewilde@rge.com

FOR: Texas Eastern Transmission and
Algonquin Gas Transmission

James P. Melia, Esq.

Kirkpatrick & Lockhart Preston Gates Ellis LLP
17 North Second Street, 18th Floor
Harrisburg, PA 17101-1507

Tel: 717-231-4500

Fax: 717-231-4501

E-mail; jmelia@klgates.com



Case 06-M-0873

FOR: Texas Eastemn Transmission and

Algonquin Gas Transmission

Richard J. Kruse Esq. and Steven E. Haliman, Esq.
Duke Energy Gas Transmission LLC

5400 Westheimer Court PO Box 1642

Houston, TX 77251-1642

E-mail: rkruse@duke-energy.com;
sehellman@duke-energy.com

{Electronic Service Only)

FOR: Texas Eastem Transmission and
Algonquin Gas Transmission

Doreen F. Wrick, Project Director, Marketing
Duke Energy Gas Transmission LLC

890 Winter Street, Suite 300

Waltham, MA 02451

E-mait: dfwrick@duke-energy.com
{Electronic Service Only)

FOR: The Constellation Companies

Dan Altegretti, VP Regulatory & Legislative Affairs
Consteltation Energy Commodities Group, Inc.
111 Market Place

Baltimore, MD 21202

Tel: 603-224-9653

E-mail: daniel. allegretti@constellation.com
{Electronic Service Cnly)

FOR: Tha Constellation Companies

Timothy Daniets, Director of Regulatory & Govemment Affairs
Constellation NewEnergy, inc.

810 Seventh Avenue, Suite 400

New York, NY 10019

Tel: 212-885-6454

Fax: 212-883-5888

E-mail: timothy.daniels@constellation.com

FOR: The Constellation Companies

David |. Fein, Esq., Senior Regulatory Counsel
Constellation NewEnergy, Inc.

550 W. Washinglon Street, Suite 300
Chicago, IL 60661

Tel: 312-704-8499

Fax: 312-795-9270

E-mail: david.fein@constellation.com
(Electronic Service Only)

FOR: The Constellation Companies
Divesh Gupta, Esq., Counsel
Constellation Energy Group, Inc.

111 Market Place

Baltimore, MD 21202

Tel: 410-468-3468

E-mall; divesh.gupta@constetlation.com
(Electronic Service Onty)
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FOR: The Constetlation Companies

Glen McCariney, VP Regulatory & Legisiative Affairs

Constellation Energy Commaodities Group, Inc.
111 Market Place

Battimore, MD 21202

Tel: 410-468-3815

E-mail: glen.mecartney@constellation.com
(Electronic Service Only)

FOR: Association for Energy Affordability. inc
David Hepinstall, Execulive Director
Assoclation for Energy Affordability, Inc.

505 8th Avenue, Suite 1801

New York, NY 10018

Tel: 212-279-3903

Fax: 212-279-5306

E-mail: Hepinstall@aeanyc.org

FOR: Association for Energy Affordability, Inc.
Rhona Saffer, Senior Associate

Asscciation for Energy Affordability, Inc.

505 8th Avenue, Suite 1801

New York, NY 10018

Tel: 212-279-3008

Fax: 212-273-5306

E-mail: rsaffer@aeanyc.org

FOR: Long Island Progressive Coalition
Lisa Tyson, Director

Long Island Progressive Coalition

90 Pennsylvania Avenue

Massapequa, NY 11758

Tel: 516-541-1006 x 11

Fax: 516-541-2113

E-mail: lisa@lipc.org

FOR: Natural Resources Dafense Council
Luis Martinez, Esq.

Ashok Gupta

Natural Resources Defanse Council

40 W, 20th Street

New York, NY 10011

Tel: 212-727-4550

Fax: 212-727-1773

E-mail: iImartinez@nrde.org; agupta@nrdc.org

FOR: New York O Heating Assocation, Inc. and
Qil Heat Institute of Long Island, Inc

Emilio A. F Petrocclone, Esq

Colwell, Ferrenting & Petroccione, LLP

20 Corporate Woods Blvd., 3rd Floor

Albany, NY 12211

Tel: 518-462-4242

Fax: 518-462-4031

E-mail: epetroccione@cfplegal.com



Case 08-M-0878

FOR: Pace Energy Project

Daniel W. Rosenblum, Senicr Aftorney

Pace Energy Project

78 North Broadway, E-House
White Plains, NY 10603

Tel: 914-422-4221

Fax: 914-422-4180

E-mail: drosenblum@law.pace.adu

FOR: Pace Energy Project
Chris Young, Policy Specialist
Pace Energy Project

78 North Broadway, E-House
Whita Plains, NY 10603

Tel: 914-422-4387

Fax: 914-422-4180

E-mail. cyoung@law.pace.edu

FOR: Public Utility Law Project
Gerald A, Norlander, Esq.
Public Utility Law Project

194 Washington Ave., Suite 420
Albany, NY 12210

Tel: 518-449-3375 Ext. 113

Fax: 518-449-1769

E-mail: ganorlander@pulp.ic

FOR: Public Utility Law Project
Ben Wiles, Esq.

Public Utility Law Project

194 Washington Ave., Suite 420
Albany, NY 12210

Tel: 518-449-3375 Ext. 114
Fax: 518-449-1769

E-mail: bwiles@pulp.tc

FOR: Advantage Enargy, Inc.
Garrett E. Bissell, Esq.

Advantage Energy, Inc.

5 Computer Drive West, Suite 204
Albany, NY 12205

Tel: 518-482-4385

Fax: 518-482-2518

E-mail: gebisseli@wpsenergy.com

FOR: Consurner Power Advocates
John Dowling

Luthin Associates, Inc.

4812 Foxwood Drive S.

Clifton Park, NY 12065

Tel: 518-339-4255

E-mail: jdowling@nyecap.rr.com
(Electronic Service Only}
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FOR: Consumer Power Advocates
Catherine Luthin

Luthin Associates, Inc.

15 Walling Place

Avon By The Sea, NJ 07717

Tel: 732-774-0005

Fax: 732-774-0049

E-mail: cluthin@luthin.com

FOR: Direct Energy Services, LLC

Chris Kaltaher, Director, Government & Regulatory Affairs
Direct Energy Services, LLC

236 Hunfington Ave., Suite 306

Boston, MA 02115

Tel: 617-867-4677

E-mail: chris.kallaher@directenergy.com

FOR: Direct Energy Services, LLC

Seth R. Lamont, Manager, Government and Regulatory Affairs
Direct Energy Services, |LLC

197 Lancaster Street

Albany, NY 12210

Tet: 518-618-0834

Fax: 518-618-0515

E-mail: seth.lamont@directenergy.com

FOR: Eastern Niagara Power Projact Association and the
City of Lockport

Sarah L. Miller

Regulatory Watch Inc.

P.O. Box 815

Albany, NY 12201

Tel: 518-426-5126

Fax: 518-427-8227

E-mail: smiller@regulatorywatch.com, and
RWI815@aol.com

FOR: Energy Enterprises, Inc.
Willlam R. Green, President and CEO
Energy Enterprises, Inc.

3401 Rochester Road, PO Box 687
Lakeville, NY 14480

Tel: 585-346-2200

Fax: 585-346-5214

E-mail: bill@energyenterprises.us

FOR: Harvic International Ltd.
Edward S. Sawchuk, P.C.

381 Park Avenue South - Sulte 720
New York, NY 10016

Tel: 917-783-1609

Fax: 212-889-6313

E-mail: esslaw@nyc.rr.com
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FOR: Hass Corporation

Katherine M. Guerry, Regulatory Affairs Spedialist
Hess Corporation

One Hess Plaza

Woodbridge, NJ 07095

Tel: 732-750-6414

Fax: 732-750-6899

E-mail: kguery@hess.com

FOR: Hess Corporation

Jay L. Kooper, Director of Regulatory Affairs
Hess Corporation

One Hess Plaza

Woodbridge, NJ 07095

Tel: 732-750-7048

Fax: 732-750-6899

E-mail: jkooper@hess.com

FOR: Hess Corporation

Alyssa Weinberger, Manager Natural C&f Operations
Hess Corporation

Cne Hess Plaza

Woodbridge, NJ 07095

Tel; 732-750-6024

Fax: 732-750-6670

E-mail: aweinberger@hess.com

(Elactronic Service Only)

FOR: IBEW Local 1049

Ellen Redmond, Director

IBEW Local 1048

745 Old Willets Path

Hauppauge, NY 11788-4197

Tel: 631-234-1800

Fax: 631-234-1034

E-mail: eredmond@ibew1049.com

FOR: IBEW Local 1049 and Local 1381
Brian Lederer, Esq.

3003 VanNeass Street, NW Suite #W228
Washington, DC 20008

Tel: 202-244-1715

Fax: 202-244-7833

E-mail: brian.lederer@att.net

FOR: IBEW Locat 1381

Donald J. Daley, Jr., Business Manager/Financial Secretary

IBEW {_ocal 1381

2 Somerset Avenue

Hicksville, NY 11801-5127

Tel: 516-681-3865

Fax: 516-681-3877

E-mail: ddaley1381@hotmail.com

Page:
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FOR: IBEW tocal 97
Richard J. Koda

Koda Consulting, Inc.

409 Main Street

Ridgefield, CT 06877-4511
Tel: 203-438-9045

Fax: 203-438-7854

E-mail; rikoda@earthiink.net

FOR: IDT Energy, inc.

Andrew D. Fisher, Esq.

IDT Energy, Inc.

520 Broad St., 4th Floor

Newark, NJ 07102

Tel: 973-438-3683

Fax: 973-438-1455

E-mail: andrew fsher@cormp.«dt.net
(Electronic Service Only)

FOR: IDT Energy, Inc.

Wayne Stoughton, Vice President Residential Sales & Service
10T Energy, Inc.

20 West Third Street, Sulte 10 PO Box 400

Jamestown, NY 14702-0400

Tel: 973-438-7271

Fax: 716-664-2476

E-mail: wstoughton@idtenergy.com

FOR: IDT Energy, Inc.

Darryl Streed, Vice President of Gas Operations
IDT Energy, Inc.

20 West Third Street, Sulte 10 PO Box 400
Jamestown, NY 14702-0400

Tel: 973-438-7259

Fax: 716-664-2476

E-mail: dstreed@idtenergy.com

{Elactronic Sarvice Only}

FOR: Intelligent Energy

Lukasz J. Cyran, Regulatory Affairs Administrator
Intetiigent Enargy

2050 Center Ave., Suite 500

Fort Lee, NJ 07024-4096

Tel: 201-592-3217

Fax: 352-313-3318

E-mail: ficyran@intelligentenergy.org

FOR: Intelligent Energy

Michaal D'Angelo, Regulatory Affairs Director
Intelligent Energy

2050 Center Ave., Suite 500

Fort Lee, NJ 07024-4996

Tel: 201-582-3213

Fax: 352-240-4131

E-mail: mdangelo@inteliigentenergy.org
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FOR: Local 101, TWU

Karen S. Burstein, £5q.

258 Broadway, Suite 2C

New York, NY 10007

Tel: 212-693-2630

Fax: 212-566-2360

E-mall: ksbesqg@worldnet.att.nat

FOR: Lecal 101, TWU

Marsha Spinowitz, President
Local 101, TWU

5724 2nd Avenue

Brooklyn, NY 11220

Tel: 718-745-7597

Fax: 718-238-4489

E-mail: TwulLocal101@aol.com

FOR: Mig-Atlantic Solar Energy Industries Association and PV NOW
R. William Potter, Esq.

Potter and Dickson

194 Nassau Street, Suite 32

Princeton, NJ 08542-7003

Tel: 609-921-9555

Fax; 609-921-2181

E-mail: pottarrex@cs.com and rwppddlaw@cs.com

FOR: Muitiple Intervenors

Michael B. Mager, Esq.

Couch White L.L.P.

540 Broadway, P.O. Box 22222
Albany, NY 12201-2222

Tel: 518-320-3409

Fax: 518-320-3496

E-mail: mmager@couchwhite.com

FOR: MXenergy, Inc.

Robert Blake, VP Electricity Operations & Regulatory Afairs
MXenergy, Inc

10010 Junction Drive, Suite 104-5

Annapolis Junction, MD 20701

Tel; 240-456-0505, ext. 5513

Fax: 240-456-0510

E-mail: rblake@mxenergy.com

FOR: MXenergy, Inc.

Thomas W. Hartmann, Esq.
MXenergy, Inc.

5§95 Summer Street, Suite 300
Stamford, CT 06901-1407

Tel 203-356-1318 Ext 7735

Fax: 203-316-0417

€-maii: thartmann@mxenergy.com
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FOR: National Energy Marketers Association
Craig G. Goodman

Stacey Rantala

Nationa! Energy Marketers Association

3333 K Street, NW, Suite 110

Washington, DC 20007

Tel: 202-333-3288

Fax: 202-333-3266

E-mail: cgoodman@energymarketars.com;
srantala@energymarketers.com

FOR: New York Energy Marketers Coalition
Michael F. Meath

Strategic Communications LLC

3532 James Street, Suite 106

Syracuse, NY 13206

Tel: 315-463-2325

Fax: 315-463-2325

E-mail; mmeath@stratcomlic.com

FOR: New York State Energy Marketers Coalition
Maureen Q. Helmer, Esq.

Green & Seifter, Attomeys, PLLC

194 Washington Avenue, Suite 315

Albany, NY 12210

Tel: 518-689-3570

Fax; 518-689-3571

E-mail: mhelmer@gslaw.com

FOR: Pro se

Joseph F. Cleary, Esq.

6311 Sturbridge Court
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STATE OF NEW YORK
PUBLIC SERVICE COMMISSION

CASE 06-M-0878 - Joint Petition of National Grid plc and
KeySpan Corporation for Approval of Stock
Acguigition and other Regulatory
Authorizations

STAFF RESPONSE TO NATIONAL GRID’'S OBJECTION TO DPS-390

INTRODUCTION

By this response, staff of the Department of Public Service
(Staff) opposes National Grid plc’s (National Grid) objection to
DP5-390. The information sought in DPS-390 is necessary for
Staff to continue to evaluate the proposed merger between
National Grid and KeySpan Corporation (KeySpan) and Staff has no

alternate means of obtaining the requested information.

ARGUMENT

By an electronic message transmitted by KeySpan dated June
11, 2007, National Grid objected to Staff’s discovery reguest
DPS-390. The objected to requests are as follows:

Regarding the response to DPS-151:

a) Provide all studies and analyses performed by or
on behalf of National Grid and/or its Board of
Directors which congider the current value of the
KeySpan transaction to National Grid shareholders
in light of changes in gas utility stock market
conditions since February 2006.

b) To the extent the work regquested in la has not
been performed, explain why.



c) Is it National Grid's position that the proposed
transaction is more, less or equally beneficial
to its shareholders as it was when initially
proposed? Provide the basis for the response.

In its objection to DPS-390, National Grid asserts that
“the studies and analyses requested in question 1(a) and which
in part form the response to 1l(b}) and the conclusion in question
1{c) were prepared in anticipation of litigation and for the
sole purpose of evaluating settlement and litigation positions
in this proceeding.” (pages 1-2) Based on this assertion,
National Grid claims that the requested information is
privileged pursuant the Public Service Commission’s (Commission)
procedural rules contained in Rule 5.8 of the New York Codes,
Rules and Regulations (NYCRR).
Pursuant to Rule 5.8, when the Presiding Officer evaluates
a party’s claim of privilege as an objection to a data request,
the Presiding Officer is guided but not bound by the Civil
Practice Law and Rules (CPLR) and by relevant case law
National Grid relies on CPLR §3101(d) (2) as support for its
objection to DPS-390. CPLR §3101(d) (2) provides that:
*materials otherwise discoverable under subdivision
{(a) of this section and prepared in anticipation of
litigation or for trial by or for another party, or by
or for that other party's representative (including an
attorney, consultant, surety, indemnitor, insurer or
agent), may be obtained only upon a showing that the
party seeking discovery has substantial need of the
materials in the preparation of the case and is unable

without undue hardship to obtain the substantial
equivalent of the materials by other means.”



Based on the language contained in CPLR §3101(d) (2),
National Grid asserts that all of the elements necessary to
protect the studies and analyses requested in DPS-390 are
present. Initially, Naticnal Grid states that the materials
were prepared in anticipation of litigation and to evaluate
gettlement positions in this proceeding and that disclosure of
this material would prejudice National Grid’s ability to develop
and implement itg litigation and settlement strategies. In
relation to the 2 prong test contained in CPLR §3101(d) (2),
National Grid claims that “Staff has made no showing that it (i)
has a substantial need for the information when presenting its
case and (ii) is unable without undue hardship to obtain the
information by eguivalent means.” (page 3)

Staff asserts that National Grid has proven none of the
elements necessary to protect the materials requested in DPS-390
and respectfully requests that National Grid be ordered to
produce the requested materials.

National Grid has not demconstrated that the requested
material was prepared solely in anticipation of litigation
and/or settlement. The courts have held that “[to] be immune
from discovery, defendant must demonstrate that the material
sought was prepared exclusively for litigation. Multipurpose

reports are not free from disclosure,” (Carden v. Allstate Ins.




Co., 91 A.D.2d 710, 711 {(3d Dept. 1984) (emphasis original),

Hawley v. Travelers Ind. Co., 90 A.D.2d 684 {4'® Dept. 1982),

Oppedisanc v. New York Mutual Underwriters, 111 A.D.2d 452, 453

(3d Dept. 1985).% Other than alleging that “the studies and
analyses reguested in question 1l(a) and which in part form the
responge to 1l{(b) and the conclusion in question 1l{(c) were
prepared in anticipation of litigation and for the sole purpose
of evaluating settlement and litigation positions in this
proceeding,” National Grid has not demonstrated that the
requested material was prepared exclusively for litigation
and/or settlement. Staff asserts that, without such a
demonstration, National Grid cannot c¢laim that this material is
protected.

Even if it is demonstrated that this material was prepared
exclusively for litigation and/or settlement, National Grid’'s
arguments that "Staff has made no showing that it (i) has a
substantial need for the information when presenting its case
and (ii) is unable without undue hardship to obtain the
information by equivalent means” are incorrect. As an initial
point, Staff is not required, pursuant to the discovery
procedures set out in the NYCRR, to provide a justification for

its requestg, nor is it appropriate to include such

The courts have also extended protection to analyses prepared for
settlement as well as litigation. See Hicksville Props. v. Board of
Assessors, 116 A.D.2d 717 {(1986).




justification in an interrogatory or document request. Such
justification becomes necessary and appropriate only when the
party to which the request was directed objects to providing
information, documents, etc. Thus, National Grid’s statement
above is inaccurate.

As to the two prong test contained in CPLR §3101(d) (2},
Staff has a substantial need for the information when presenting
its case, and is unable, without undue hardship, to obtain the
information by egquivalent means. National Grid suggests that
Staff has no need for the information and that “short term stock
price fluctuations” have no bearing on this case. The company
additionally notes that the terms of the transaction are not
affected by stock price swings. These arguments ignore the
rationale behind Staff’s requests in DPS8-390 and Staff’'s overall
regponsibilities in evaluating the proposed merger. The terms
of the transaction may not change, but the “winners and losers”
in the transaction will change with fluctuations in stock market
prices. One of the most significant issues in this proceeding
concerns the value of the proposed transaction to ratepayers and
shareholders and possible alternatives and attendant ratepayer
and shareholder benefits to the transaction. staff requested,
in DPS-26, DPS-104 and DPS-150, that National Grid provide and
respond to questions concerning its analysis of the proposed

transaccion at the time it was making its bia for KeySpan, and



National Grid provided its analysis and responded to Staff’s
inquiries.

Since that initial request, the stock prices of companies
involved in the distribution of natural gas have increased
substantially while KeySpan’s price has remained near the $42
per share purchase offer.? Based on these changes in the stock
market, Staff is now requesting that National Grid provide its
analysis of the proposed transaction in light of the latest
market conditions. Essentially, Staff is agking National Grid
to explain how its view of the proposed transaction has changed
gince February 2006. National Grid’s statements that this
information is not necessary for Staff’s analysis of the
proposed merger seem to be premised on the belief that the value
of the stock is irrelevant to the overall merger. Such a
premise is implausible at best.

Staff asserts that the requested information is critical to
determining whether the allocation of risks and benefits from
the proposed transaction has changed markedly since originally
announced and, if so, the magnitude and significance of this
change. Given the content of the confidential information about

the alternative bid, Staff believes that it is important for the

? For example, based on data from Yahoo Finance, it can be shown that since

February 1, 2006 the price of KeySpan stock has risen by about 13.5% while
the price of similar utilities such as AGL Regourceg, Atmos Energy, Laclede
Group, New Jersey Resources, NICOR, Northwest Natural Gas, Piedmont Natural
Gas, SEMCO, Scuth Jersey Utilities, Southern Union, Southwest Gas, UGI, and
WGL Holdings have increased con average by over 32%.



Commission to know if Grid now anticipates greater shareholder
benefits from the transaction but no concurrent change in
ratepayer benefits. The analyses requested in DPS-390 will
provide Staff, and ultimately the Commission, with this
information.

Additionally, National Grid has updated its position on the
proposed merger in a number of other areas, such as synergy
savings and the terms of the merger rate plan, to reflect
changing circumstances. DPS-390 merely asks National Grid to
address how the recent changes in stock market conditions have
affected other information, specifically how National Grid
valued the proposed merger, previously provided by the company.

As to the second prong of the test under CPLR§3101(d) (2),
National Grid alsoc notes that Staff has not shown that it could
not, without undue hardship, obtain the information from other
sources. As an initial point, National Grid states that the
information about changes in natural gas utilities’ stock prices
is publicly available and that “National Grid's view of this
value is not necessary for the Staff to develop its position.”
(page 4) These statements deliberately ignore the overall
intent behind the reguests made in DPS-3%0. Staff is capable of
tracking stock market prices and has done so in preparation of
this statement and in its evaluation of the proposed merger.

What National Grid chooses not to addresgs is the fact that the



dollar amounts associated with individual companies’ stock are
only one guantitative component that goes into the overall
evaluation of the value of KeySpan’s stock relative to the
proposed merger.

The actual language of DPS-390 illustrates this point.
Question 1l(c) asks whether it is “National Grid’'s position that
the proposed transaction is more, less or equally beneficial to
its shareholders as it was when initially proposed.” National
Grid’s position is based on more subjective factors than the
dollar value accorded to shares of stock. Its position as to
the benefits of the proposed merger to its shareholders must
also take into account risks associated with the proposed merger
in light of changing market conditions, i.e. the potential for
KeySpan shareholder lawsuits. Such an analysis is subjective
and Staff, despite its ability to “run the numbers,” cannot
provide National Grid‘s insight into these additional factors.
Only National Grid can provide its insight into the subjective
agpects of the evaluation contemplated by DPS-390(1) (¢). Thus,
it is impossible, not merely “unduly burdensome,” for Staff to
cobtain the requested information as required under the second
prong of the test under CPLR§3101(d) (2).

Although Staff believes National Grid must produce the
information requested in DPS-390 based on the arguments above,

it is well settled that the Commission’s procedural rules,



specifically Rule 5.8, provide Presiding Officers with
discretion that gbes beyond the dictates of CPLR§3101(d) (2).
Rule 5.8 states that “the presiding officer shall be guided but
not bound by the Civil Practice Law and Rules and case law
pursuant to it.” National Grid urges that this discretion be
exercised to protect the materials requested in DPS-390,
Specifically, National Grid states that “the Commission favors
settlements, when they can be reasonably reached.” (page 4) As
further support for this statement, Naticnal Grid asserts that
“requiring production of materials developed in anticipation of
litigation and for settlement purposes would undermine the
settlement process, and the Commission’s policies, which support
alternative dispute resolution.” (page 4)

Staff is confused by the references to evaluating
settlement positions and undermining the settlement process as a
basis for National Grid not providing the requested information
because settlement discussions on the proposed merger ended
approximately one month ago. National Grid’s statement that
requiring it to produce the requested materials would negatively
impact settlement negotiations on the proposed merger is without
merit as, per the procedural ruling in the abovementioned case
on May 24, 2007, the merger is now proceeding along a litigation

track.



CONCLUSION
For the reasons stated, Staff opposes National Grid’s
objection to DPS-390 and respectfully requests Your Honors to
overrule the objection and require National Grid to produce the
requested materials in accordance with the procedural rules set

out in the NYCRR.

Respectfully submitted,
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Danielle C. Rathbun
Agsistant Counsel

Dated: Albany, New York
June 13, 2007



