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BEFORE THE ARIZONA CORPORATION COMMISSION
%3

0 R 20 P L3

el s N AR

COMMISSIONERS

Arizona Comporation Commission

BOB STUMP, Chairman GUCKE
GARY PIERCE

BRENDA BURNS R
BOB BURNS MM TTNAL
SUSAN BITTER SMITH

IN THE MATTER OF THE JOINT APPLICATION | Docket Nos. E-01773A-14-0018

OF THE ARIZONA ELECTRIC POWER E-04100A-14-0018
COOPERATIVE, INC. AND SOUTHWEST
TRANSMISSION COOPERATIVE, INC. FOR SUPPLEMENT TO JOINT

AUTHORIZATIONS ASSOCIATED WITH THEIR | APPLICATION
MERGER AND THE ISSUANCE BY AEPCO, AS
THE SURVIVING COOPERATIVE, OF AN
INDENTURE

On January 21, 2014, the Arizona Electric Power Cooperative, Inc. (‘AEPCO”) and
Southwest Transmission Cooperative (“SWTC”) (collectively, the “Cooperatives”) filed a Joint
Application requesting, inter alia, authorizations associated with their merger. Specifically, the
Cooperatives requested authorization for SWTC to merge with and into AEPCO with AEPCO as
the surviving cooperative once again operating both the generation and transmission portions of
the CC&N originally issued to AEPCO in 1962. The Joint Application also requested rélated
authorizations for AEPCO to reissue in its own name SWTC’s tariffs and to collect and
administer any other rates, charges, adjusters or similar accounting or rate mechanisms approved
by the Commission for SWTC as of the date of the close of the merger.

Since making their initial filing, the Cooperatives have identified related authorizations
which should be approved by the Commission in this docket. Accordingly, AEPCO and SWTC

supplement their Joint Application with the following requests.
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Transfer of SWTC’s Current Regulatory Authorizations

Upon completion of the merger, A.R.S. § 10-2142(B) provides that all of SWTC’s rights,
privileges and powers are deemed transferred to and vested in AEPCO, as the surviving
cooperative, by operation of law and without further action or deed. However, to assure a
smooth transition, the Cooperatives request specific approvals of the transfer of the following
SWTC authorizations to AEPCO:

1. The Certificate of Environmental Compatibility regarding the San Manuel
Interconnect Project granted in Decision No. 71218;

2. The Certificate of Environmental Compatibility regarding the Marana Tap to
Sandario Tap Rebuild Project granted in Decision No. 72447,

3. The Certificate of Environmental Compatibility regarding the SWTC and CAP
Joint Projects granted in Decision No. 71649; and

4. The financing approval related to SWTC’s 2009-2010 Construction Work Plan
granted in Decision No. 71511.

The Cooperatives also request that the Commission include general language in its Order
confirming that any other regulatory authorizations or approvals held by SWTC which are
outstanding as of the date of the merger close transfer to AEPCO by operation of law.

Discontinuance of SWTC Financial Reporting Requirements

Following its formation as part of the AEPCO restructuring in 2001, SWTC filed its first
rate case in 2004. In that rate case, Staff raised concerns about SWTC’s equity level. In
response, the Commission instructed SWTC to prepare an equity improvement plan, which
SWTC filed in June 2006. In Decision No. 69239 (January 19, 2007), the Commission ordered
SWTC to file annual updates to that June 2006 equity analysis to report its equity progress and

identify any deviations from its equity projections.
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Finally, in Decision No. 72030 (December 10, 2010), the Commission ordered SWTC to
continue filing these annual updates as well as to report quarterly its most recent 12 months and
forecast DSC, TIER, equity ratio, and cash and liquidity from credit facilities. In compliance
with these Decisions, SWTC has been preparing and filing annual equity analysis updates since
2007 and quarterly financial reports since 2011.

In light of the merger, the Cooperatives request that these annual and quarterly reporting
requirements be discontinued. The Commission originally ordered these reports to monitor
SWTC’s equity progress as a stand-alone entity. Obviously, once SWTC is merged into
AEPCO, SWTC’s equity building or its measurement against prior projections will be irrelevant
and will provide no meaningful data for either the merged cooperative or the Commission.

Conclusion

AEPCO and SWTC request that the Commission enter its Order granting the approvals
sought in the Joint Application together with: (1) transfer to AEPCO of the SWTC
authorizations granted in Decision Nos. 71218, 72447, 71649 and 71511 together with any other
currently outstanding regulatory authorizations or approvals held by SWTC as of the date of
close of the merger; and (2) discontinuance of SWTC’s annual and quarterly financial reporting

requirements set forth in Decision Nos. 69239 and 72030.
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RESPECTFULLY SUBMITTED this 20™ day of March, 2014.

GALLAGHER & KENNEDY, P.A.

By V\MVW-M

Michael M. Grant

Jennifer A. Cranston

2575 East Camelback Road

Phoenix, Arizona 85016-9225

Attorneys for Arizona Electric Power
Cooperative, Inc. and Southwest
Transmission Cooperative, Inc.

Original and 15 copies filed this
20" day of March, 2014, with:

Docket Control

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Copies of the foregoing delivered
this 20" day of March, 2014, to:

The Office of Commissioner Bob Stump, Chairman
Arizona Corporation Commission

1200 West Washington Street

Phoenix, Arizona 85007

The Office of Commissioner Gary Pierce
Arizona Corporation Commission

1200 West Washington Street

Phoenix, Arizona 85007

The Office of Commissioner Brenda Burns
Arizona Corporation Commission

1200 West Washington Street

Phoenix, Arizona 85007
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The Office of Commissioner Bob Burns
Arizona Corporation Commission

1200 West Washington Street

Phoenix, Arizona 85007

The Office of Commissioner Susan Bitter Smith
Arizona Corporation Commission

1200 West Washington Street

Phoenix, Arizona 85007

Jane L Rodda

Administrative Law Judge
Arizona Corporation Commission
Hearing Division

1200 West Washington Street
Phoenix, Arizona 85007

Steve Olea, Director

Utilities Division

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

John Le Sueur

Utilities Division

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

James Armstrong

Utilities Division

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Candrea Allen

Utilities Division

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007
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Margaret Little

Utilities Division

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

John Cassidy

Utilities Division

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Phan Tsan

Utilities Division

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Wes Van Cleve

Legal Division

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Brian Smith

Legal Division

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Copies of the foregoing mailed
this 20 day of March, 2014, to:

Michael W. Patten

Roshka DeWulf & Patten PLC

One Arizona Center

400 East Van Buren Street, Suite 800
Phoenix, Arizona 85004

Russell E. Jones

Waterfall Economidis Caldwell
Hanshaw & Villamana P.C.

5210 East Williams Circle, Suite 800

Tucson, Arizona 85711
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Vincent Nitido

Karen Cathers

Trico Electric Cooperative, Inc.
8600 West Tangerine Road
P.O. Box 930

Marana, Arizona 85653
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