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1. PP&L, Inc. ("PP&L") has made numerous filings and submissions to 

the Pennsylvania Public Utility Commission ("Commission")1 on or about 

December 7, 1999, seeking, through a series of intermediate transactions to 

reorganize its corporate structure and to transfer PP&L's "competitive" electric 

power business, including its generation assets, and power marketing organization 

to indirect subsidiaries (these filings herein are collectively referred to as 

"Application"). As set forth in paragraph 8 hereof, AEC did not previously agree to 

the transfer sought therein and reserved all rights to challenge same. 

2. Allegheny Electric Cooperative, Inc. ("Allegheny" or "AEC") hereby 

files this Protest, to the recently filed "Application" of PP&L in the above referenced 

docket(s). 

3. Allegheny's principal place of business is: 

212 Locust Street 
P.O. Box 1266 
Harrisburg, PA 17108-1266 

4. The names, addresses and telephone numbers of Allegheny's 

attorneys are: 

1These filings and submissions have not yet been docketed by the Commission's Secretary's 
Office. Allegheny, however, would request that all dockets relating to PP&L's reorganization be 
consolidated. 
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Otto F. Hofmann 3kr,. '7-*? 
Allegheny Electric Cooperative, Inc. * 9* 
212 Locust Street 
P.O. Box 1266 
Harrisburg, Pennsylvania 17108-1266 
Voice: {717)901-4432 
Fax: (717)233-5679 
e-mail: otto_hofmann@prea.com 

Robert Weinberg 
Duncan, Weinberg, Genzer & Pembroke 
Suite 800 
1615 M Street, NW 
Washington, DC 20036 
Phone: (202)467-6370 
Fax: (202)467-6379 
e-mail: rw@dwmpdc.com 

Patricia Armstrong 
Thomas, Thomas, Armstrong & Niesen 
Suite 500 
212 Locust Street 
P.O. Box 9500 
Harrisburg, PA 17108-9500 
Voice: (717)255-7627 
Fax: (717)236-8278 

e-mail: parmstrong@ttanlaw.com 

5. Allegheny takes retail electric service from PP&L at its headquarters 

building at 212 Locust Street, Harrisburg, PA 17108. Allegheny's account number 

is 81890-70002. 

6. Additionally, Allegheny has a ten (10) percent undivided ownership 

interest in The Susquehanna Steam Electric Station ("SSES") which is a portion of 

the business PP&L proposes to transfer under the Application. Allegheny also 

owns a 42 mile portion of a 500 kV transmission line which delivers Allegheny's 

share of the output of SSES to PP&L's interconnection points with the GPU Energy 

transmission system for ultimate delivery to Allegheny ("SSES Line"), which PP&L 



ransfer bv the ApDlication. Alleahenv ana F also proposes to transfer by the Application. Allegheny ana PP&L also have certain 

contractual arrangements defining the terms and conditions of their business 

relationship including, but not limited to, those dealing with SSES and the SSES 

Line. Allegheny clearly has an immediate, direct and substantial interest in the 

resolution of PP&L's Application. 

7. The aforementioned contractual arrangements contain provisions 

which directly affect the determination of Allegheny's portion of PP&L capital, 

operation and maintenance and Administrative and General ("A&G") expenses 

associated with the operation of SSES and the SSES Line. 

8. Allegheny participated as an active party in PP&L's restructuring 

proceeding at R-00973954 and in the settlement proceeding with respect thereto. 

Allegheny's right to continued participation in any transfer proceeding was 

specifically permitted in paragraph L.6 of the Joint Petition for Full Settlement of 

PP&L, Inc.'s Restructuring Plan at R-00973954. Paragraph L.6 of the Joint Petition 

which was approved by the Commission provides as follows: 

Notwithstanding any other provision of this Joint Petition, 
Paragraphs L.2 through L.5 shall not apply to PREA/AEC with respect 
to any asset, property or contract right, in which PREA/AEC has an 
ownership or contractual interest. This exclusion is not intended to 
expand in any way PREA/AEC's existing rights nor shall this Joint 
Petition in any way change or limit PREA/AEC's existing rights. 

9. PP&L's Application raises many concerns for Allegheny including, 

inter alia, the proper allocation of assets and costs among the various subsidiaries 

as well as among the various generation, transmission, power marketing and 

distribution functions; the transfer of certain assets to an entity that will no longer 

be regulated to the same degree; the transfer to entities for which no detail has 



been provided other than the organization chart in Attachment A to the December 

7, 1999 filing; the transfer to a limited liability company which limited liability 

company does not afford the same level of technical and financial security as PP&L, 

Inc. (and which thus may be viewed as far riskier), etc. Further review and 

examination of the Application and circumstances surrounding the transfer are 

necessary in order to make sure that Allegheny's rights are preserved and 

protected and its concerns and those of persons affected by the transfer are 

addressed. Allegheny has sought, but not yet obtained from PP&L, information on 

various aspects of the transfer and will continue to develop its position on the 

matter and the Application as information is obtained from PP&L, and Allegheny 

reserves the right to amend this Protest accordingly. 

10. Additionally, the transaction proposed by PP&L in this proceeding 

constitutes an amendment to 1) the Tenancy in Common Participation Agreement 

for SSES between Allegheny Electric Cooperative, Inc., and PP&L, 2) the Operating 

Agreement, dated March 18,1977, 3) the Transmission Agreement between PP&L 

and Allegheny dated March 18, 1977, and 4) various other agreements between 

PP&L and Allegheny (collectively referred to as "the SSES and SSES Line 

Agreements"). Moreover, Article XIX (Amendments) of the Operating Agreement 

requires approval by the Rural Electrification Administration2 of any proposed 

amendments to that Agreement. 

11. Likewise, Article XXVII (Best Efforts) of the Operating Agreement 

requires each party to ". . . use all best efforts to obtain and to keep in effect any 

2The Rural Electrification Administration is now the Rural Utilities Service ("RUS"), an 
agency of the United States Department of Agriculture. 



and all governmental, regulatory or other authorizations, permits, approvals, 

licenses, permissions and applications as may be necessary for each party to 

perform its obligations under this Operating Agreement." 

12. To the best of Allegheny's knowledge, information and belief, PP&L 

has made no effort to secure approval as referred to in paragraph 10 from RUS nor 

has it requested Allegheny to do so. Unless the RUS approves this transaction, the 

proposed transfer is null and void by the express terms of the Operating Agreement 

and various other agreements. 

13. The March 18, 1977 Participation Agreement specifically provides in 

Article XLII that while nothing in the Participation Agreement in any way precludes 

PP&L from unilaterally making an Application to a regulatory agency for any 

changes in "rates, charges, classifications, or services, or any sale, regulations or 

contract relating thereto."... "To the extent that PL (PP&L) makes any such filing, 

AE (Allegheny) shall have the right to intervene in any proceeding involving such 

a filing by PL and shall have the right to object to any proposed change." 

(emphasis added). Identical language affording Allegheny an absolute right to 

participate in any proceeding is contained in Article XXXI of the March 18, 1977 

Transmission Agreement. 

14. Allegheny will support a request for approval by the PUC of this 

transaction if it obtains sufficient evidence and assurance that: 

The surviving entity(s) to which PP&L's share of SSES and the 

SSES Line is transferred possesses no less technical and 

financial resources to properly fulfill its obligations to 

Allegheny under the SSES & SSES Line Agreement and 



m 
assume the obligations contained in the various contractual 

agreements referenced in Paragraph 10 herein, after such 

transfer/realignment, as existed prior to such 

transfer/realignment. 

The transfer of the PP&L assets associated with the 

Application does not increase Allegheny's responsibilities or 

liabilities including, but not limited to, those under the SSES 

and SSES Line Agreements. 

The new corporate structure fairly and adequately accounts for 

the costs associated with SSES and the SSES Line referenced 

in paragraph 6 herein. 

The new corporate structure does not increase Allegheny's 

share of the A&G costs associated with the operation of SSES 

or the SSES Line. 

PP&L secures all necessary regulatory approvals needed to 

consummate the proposed transaction including the approval 

of RUS. 

Any allocations of costs, liabilities and responsibilities, 

proposed to be done and actually done, are done in a fair and 

reasonable manner. 
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WHEREFORE, for all the foregoing reasons, Allegheny respectfully requests 

that the Pennsylvania Public Utility Commission assign this matter (as consolidated) 

to the Office of Administrative Law Judge for hearing so that the parties may 

conduct discovery, obtain all necessary information to address all of Allegheny's 

concerns, and resolve any disputed factual issues in the public interest. 

Respectfully submitted 

)tto F. Hofmann \ l 
Allegheny Electric Cooperative, Inc. 
212 Locust Street 
P.O. Box 1266 
Harrisburg, Pennsylvania 17108-1266 
Voice: (717)901-4432 
Fax: (717)233-5679 
e-mail: otto_hofmann@prea.com 

Robert Weinberg 
Duncan, Weinberg, Genzer & Pembroke 
1615 M Street, NW 
Suite 800 
Washington, DC 20036 
Phone: (202)467-6370 
Fax: (202)467-6379 
e-mail: rw@dwmpdc.com 

Patricia Armstrong 
Thomas, Thomas, Armstrong & Niesen 
Suite 500 
212 Locust Street 
P.O. Box 9500 
Harrisburg, PA 17108-9500 
Voice: (717)255-7627 
Fax: (717)236-8278 
e-mail: parmstrong@ttanlaw.com_ 
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VERIFICATION 

I , Richard W. Osborne, hereby verify that I am Vice President of Power Supply 

and Engineering of Allegheny Electric Cooperative, Inc. ("Allegheny"), that I am 

authorized to make this verification on behalf of Allegheny, and that the information 

contained in the foregoing is true and correct to the best of my knowledge, information 

and belief and I expect to be able to prove the same at a hearing held in this matter. This 

verification is made subject to the penalties relating to unsworn falsification to authorities 

as prescribed by 18 Pa.C.S.A. §4904. 

Richard W. Osborne, Vice President 

Date: December fl? , 1999. 





CERTIFICATE OF SERVICE 

I hereby certify that I have this 27* day of December, 1999, served a true 

and correct copy of the foregoing Protest of Allegheny Electric Cooperative, Inc. on 

the persons, listed below in the manner indicated, in accordance with the 

requirements of Section 1.54 {relating to service by a participant). 

FIRST C L A S S MAIL 

Bohdan R. Pankiw, Esquire 
Pennsylvania Public Utility 
Commission 
North Office Building 
North Street & Commonwealth Ave. 
P.O. Box 3265 
Harrisburg, PA 17105-3265 

Scott DeBroff, Esquire 
Johnnie Simms, Esquire 
Office of Trial Staff 
Pennsylvania Public Utility 
Commission 
P.O. Box 3265 
Harrisburg, PA 17105-3265 

Kathryn G. Sophy, Esquire 
Pennsylvania Public Utility 
Commission 
North Office Building 
North Street & Commonwealth Ave. 
P.O. Box 3265 
Harrisburg, PA 17105-3265 

Daniel Clearfield, Esquire 
Alan Kohler, Esquire 
Wolf, Block, Schorr & Solis 
Locust Court Bldg., Suite 300 
212 Locust Street 
Harrisburg, PA 17101 

Todd Stewart, Esquire 
William T. Hawke, Esquire 
Malatesta Hawke & McKeon LLP 
Harrisburg Energy Center 
100 North Tenth Street 
Harrisburg, PA 17101 

John E. Bechtold 
Manager - Fuels 
GPU Generation, Inc. 
Jersey Central Power & Light Company 
1001 Broad Street 
Johnstown, PA 15907 

Bernard A, Ryan, Esquire 
Angela Jones, Esquire 
Office of Small Business Advocate 
Suite 1102, Commerce Building 
300 North Second Street 
Harrisburg, PA 17013 

James A. Mullins, Esquire 
Assistant Consumer Advocate 
Office of Consumer Advocate 
555 Walnut Street 
Forum Place, 5 t h Floor 
Harrisburg, PA 17101-1923 

Craig A. Doll, Esquire 
214 State Street 
Harrisburg, PA 17101 

David Martin 
Gilberton Power Company 
50 Eleanor Avenue 
Frackville, PA 17931 



Billie E. Ramsey, Esquire 
Executive Director 
ARIPPA 
1300 Market Street, Suite 7 
Lemoyne, PA 17043 

Jeff Bladen, Esquire 
New Energy Ventures 
1845 Walnut Street 
Suite 2525 
Philadelphia, PA 19103 

David M. DeSalle, Esquire 
Ryan, Russell, Ogden & Seltzer, LLP 
800 North Third Street 
Suite 101 
Harrisburg, PA 17102-2025 

Fred Zalcman, Esquire 
78 N. Broadway 
White Plains, NY 10603 

David Kleppinger, Esquire 
McNees, Wallace & Nurick 
100 Pine Street 
Harrisburg, PA 17108 

Eric Epstein 
4100 Hillside Drive 
Harrisburg, PA 17112 

Rick Letarte 
Schuylkill Energy Resources 
Highway 54 East 
Township Route 851 
Shenandoah, PA 17976 

John Fitzkee 
Bill Schmitt 
Local Union 1600 
540 Grante Road 
P.O. Box 470 
Trexlertown, PA 18087 

Clinton A. Vince, Esquire 
Paul E. Nordstrom, Esquire 
Deborah A. Swanstrom, Esquire 
Joel D. Newton, Esquire 
Verner, Liipfert, Bemhard, 
McPherson & Hand 
901 15th Street, NW, Suite 700 
Washington, DC 20005 

Jack Munsch, Esquire 
Allegheny Power 
800 Cabin Hill Drive 
Greensburg, PA 15601 

Otto Hofmann, Esquire 
Pennsylvania Rural Electric 
Association 
212 Locust Street 
Harrisburg, PA 17101 

David A. McCormick, Esq. 
Department of the Army 
Office of The Judge Advocate 
General 
901 North Stuart Street 
Arlington, VA 22203-1837 

Linda C. Smith, Esquire 
Dilworth, Paxson, Kalish & Kauffman 
305 North Front Street 
Suite 403 
Harrisburg, PA 17101-1236 

Scott J. Rubin, Esq. 
Public Utility Consulting 
3 Lost Creek Drive 
Selinsgrove, PA 17870-9357 



Mary McFall Hopper, Esq. 
PECO Energy 
2301 Market Street 
P.O. Box 8699 
Philadelphia, PA 19101-8699 

Gordon J. Smith, Esq. 
John & Hengerer 
Suite 600 
1200 17"1 Street, N.W. 
Washington, DC 20036-3006 

Stephen L. Feld, Esquire 
Legal Department 
Pennsylvania Power Company 
One East Washington Street 
P.O. Box 891 
New Castle, PA 16103 

Joseph A. Dworetzky, Esq. 
Hangley, Aronchick, Segal & Pudlin 
Twelfth Floor 
One Logan Square 
Philadelphia, PA 19103-6933 

Roger E. Clark 
Environmental Energy Project 
905 Denston Drive 
Ambler, PA 19002 

Usher Fogel, Esq. 
Roland, Fogel, Koblenz & Carr, LLP 
1 Columbia Place 
Albany, NY 12207 

Bruce A. Connell 
General Counsel 
600 N. Dairy Ashford, ML-1034 
Houston, TX 77079 

Gary A. Jeffries, Esquire 
CNG Energy Services Corporation 
One Park Ridge Center 
P.O. Box 15746 
Pittsburgh, PA 15244-07460 

Michael A. Stosser, Esquire 
Adelia S. Borrasca, Esquire 
Heller Ehrman White & McAuliffe 
815 Connecticut Avenue, N.W. 
Suite 200 
Washington, DC 20006-4004 

Susan M. Shanaman, Esq. 
Suite 203 
212 North Third Street 
Harrisburg, PA 17101-1505 

David E. Koff, Esquire 
Koff, Wendolowski, Ferguson & 
Mangan 
22 East Union Street, Suite 115 
Wilkes-Barre, PA 18701-2721 

Robert Weinberg, Esquire 
Duncan, Weinberg, Genzer & 
Pembroke 
1615 M Street, NW 
Suite 800 
Washington, DC 20036 

Paul E. Russell, Esquire 
Associate General Counsel 
PP&L, Inc. 
Two North Ninth street 
Allentown, PA 18101-1179 

Patricia Armstrong 


