DEPARTMENT OF PUBLIC SERVICE REGULATION
BEFORE THE PUBLIC SERVICE COMMISSION
OF THE STATE OF MONTANA

IN THE MATTER OF NorthWestern Energy’'s )
Application for Approval to Purchase and ) REGULATORY DIVISION
Operate PPL Montana’'s Hydroelectric )
Facilities, for Approval of Inclusion of ) DOCKET NO. D2013.12.85
Generation Asset and Cost of Service in )
Electricity Supply Rates, for Approval of )
Issuance of Securities to Complete the )

)

Purchase, and for Related Relief

NorthWestern Energy’s Motion for Protective Order of Confidential Report
and Management Presentation in MCC-009 and MCC-010 Responses and
Brief in Suppeort

NorthWestern Corporation d/b/a NorthWestern Energy (“NorthWestern”),
submits to the Montana Public Service Commission (*Commission”) this Motion for
Protective Order and Brief in Support (“Motion”). NorthWestern moves the
Commission, pursuant to ARM 38.2.5001 through 38.2.5030, for a protective order
to govern the use and disclosure of the information identified herein. In support of
its motion, NorthWestern files the Affidavit of Ron Norman (“Norman Aff.”) of PA
Consulting Group, Inc. (“PA Consulting”).

l. Introduction

On December 20, 2013, NorthWestern Energy (“NorthWestern”) filed its
Application in the above-captioned docket requesting various approvals necessary
to effectuate the purchase and operation of PPL Montana, LLC’s (“PPLM")
hydroelectric facilities. On January 3, 2014, NorthWestern received data requests

from the Montana Consumer Counsel (“MCC”) numbered MCC-001 through MCC-




015. In Data Request MCC-009, the MCC requested a copy of all
communications and any attachments thereto between PPLM (or any affiliate
thereof) and NorthWestern (or any affiliate or employee or advisor thereof)
regarding NorthWestern’s potential acquisition of PPLM'’s hydroelectric properties.
In Data Request MCC-010, the MCC requested a copy of all notes and documents
related to meetings that occurred between NorthWestern and PPLM regarding any
aspect of the potential hydroelectric property acquisition by NorthWestern.
NorthWestern's review of such communications between PPLM and NorthWestern
and meeting documents identified a series of documents, including PPL
Corporation Project Mustang Independent Energy Market Expert Summary
Report (“Expert Report”} and a November 2012 Management Presentation from
PPL Montana to NorthWestern (“Management Presentation”). The Expert Report
and Management Presentation contain confidential and proprietary information
developed by PA Consulting at the request of PPL Corporation and provided to
NorthWestern on the basis that it be kept confidential. Therefore, NorthWestern
hereby files this Motion to protect certain information contained in the Expert
Report and Management Presentation.

Pursuant to ARM 38.2.5007, NorthWestern has considered that the
Commission is a public agency and that there is a presumption of access to
documents and information in the Commission’s possession. NorthWestern
understands that it has the burden of demonstrating that the identified information
is confidential information and that is must, with this Motion, establish a prima facie

showing of confidentiality, factually and legally, and make clear the basis for the




claim of confidentiality. As explained and demonstrated herein, NorthWestern has
overcome the presumption that the public should have unrestricted access to the
identified information and has established a prima facie showing of confidentiality,
both factually and legally.

Ii. Contact Person

The contact person regarding this Motion and regarding the items to be
protected are:

Al Borgan Sarah Norcott

NorthWestern Energy NorthWestern Energy

208 North Montana, Suite 205 208 North Montana, Suite 205
Helena, MT 59601 Helena, MT 59601

Telephone: (406} 443-8903 Telephone: (406) 443-8996
al.brogan@northwestern.com sarah.norcott@northwestern.com
If. Identification of Confidential Information

Exhibit A and Exhibit B to Mr. Norman’s Affidavit contains a complete and
specific non-confidential identification, item by item or category of like items, of
information for which pfotection is being sought (“Confidential Information™). In
particular, the Exhibits assign the Confidential Information to one of four
categories: (1) “PA Results,” which are the outputs of PA Consulting’s analysis
and modelling; (2) “PA Inputs,” which is the information that serves as the
premises for PA Consulting’s analysis and modelling; (3) “PA Expert Opinions,”
which are the market projections and expert statements and conclusions made by
PA Consulting’'s energy market experts; and (4) “Third Party Protected
Information,” which is information PA Consulting licenses from third parties and

has agreed under license terms not publish.




IV.  Factual and Legal Basis for Protection

In support of this motion for protection of the Confidential Information listed
above and in Exhibit A and Exhibit B, a complete and specific factual basis,
including thorough identification and explanation of specific facts, and a complete
and specific legal basis and application of the law to facts follows. The Norman
Aff. supports the facts and is attached as required by ARM 38.2.5007(3){c). Ron
Norman is a person qualified on the subject matter, and his affidavit supports the

claims of confidentiality of the identified information.

A. The identified material is information.

“Information” is defined to include “knowledge, observations, opinions, data,
facts, and the like, whether recorded or communicated in writing, orally,
electronically, or otherwise, and whether provided through pleadings, reports,
exhibits, testimony, work papers, or similar items or attachments to such items, or
in response to discovery, subpoena, order, audit, investigation, or other request.”
ARM 38.2.5001(3). The Confidential Information constitutes material
observations, data, facts, projections, analysis, and opinions compiled, formulated,
and/or analyzed by PA Consulting at the request of PPL Corporation in connection
with the potential sale of assets by PPLM. Norman Aff. 5 and Exhibit A.

B. The identified information is secret.

Section 69-3-105(2), MCA (2013), provides, “The commission may issue a
protective order when necessary to preserve trade secrets, as defined in 30-14-

402, or other information that must be protected under law, as required to carry out




its regulatory functions.” Section 30-14-402, MCA (2013) defines a trade secret
as:
information or computer software, including a formula, pattern, compilation,
program, device, method, technique, or process that:

(a) derives independent economic value, actual or potential, from not
being generally known to and not being readily ascertainable by proper
means by other persons who can obtain economic value from its disclosure
or use; and

(b) is the subject of efforts that are reasonable under the
circumstances to maintain its secrecy.

The Confidential Information is in fact secret. It is held strictly confidential by
PA Consulting and housed on a server which may be accessed only by PA
Consulting employees working in the energy capital markets group of PA
Consulting's global energy and utilities practice. Norman Aff. 7. All of these
employees have signed a written confidentiality agreement with PA Consulting that
requires them to keep the Confidential Information confidential and use it only for
the benefit of PA Consulting. /d. PA Consulting shares this information with
clients, like PPL Corporation, only under a consulting agreement that includes
terms of confidentiality, allowing the client to use the information only for limited
purposes in specifically defined transactions. Id. Tao the extent that a client is
permitted to share the Confidential Information with third parties, such as
prospective purchasers like NorthWestern, the third parties are also required to
maintain the confidentiality of the information. Id.

There is independent economic value derived from the Confidential
Information being kept secret. As discussed in more detail in Section [V.E below,
the Confidential Information contains proprietary information that is the basis upon

which PA Consulting sells its consulting services to PPL Corporation. Norman Aff.




1 10. With respect to the Third Party Protected Information in particular,
publication of the Confidential Information would put PA Consulting in breach of its
license agreements. Norman Aff. §11.

C. The identified information is subject to efforts reasonable under
the circumstances to maintain its secrecy.

As described above, the Confidential Information is only accessible to PA
Consulting employees who have the appropriate need to access the information
and who have signed a confidentiality agreement. Norman Aff. 7. PA
Consulting only shares the Confidential Information with clients under the terms of
a confidentiality agreement and requires that clients only share the Confidential
Information with third parties that are likewise obligated to maintain the
confidentiality of the information. /d. The secrecy of the Confidential Information
will continue to be maintained pursuant to these confidentiality agreements.
Therefore, the Confidential Information keeps its status as trade secrets. See §
30-14-402(4), MCA.

D. The identified information is not readily ascertainable by proper
means.

The PA Inputs are not readily ascertainable as the collection of the
information would require considerable eifort, expertise and expenditure of money.
Id. 11 8. The PA Results contain proprietary models and analysis that are not
available in published sources. /d. § 9. The conclusions reached by PA
Consulting's experts based on the modeling results are also not available in
published sources. /d. The Third Party Protected Information may only be
obtained through a license agreement with its vendor and on the basis that the

information not be published. /d. 5. For these reasons, no one could readily




ascertain the Confidential Information through a public source or documents in the
public domain.
E. The identified information derives independent economic value

from its secrecy or a competitive advantage is derived from its
secrecy.

ARM 38.2.5007(4)(b)(vi) states that the secret information must derive
independent economic value or competitive advantage from its secrecy. As
described by Mr. Norman, the secrecy with which PA Consulting holds the PA
Inputs, PA Results, and PA Expert Opinions is the basis upon which PA
Consulting sells its consulting services. Norman Aff. [ 10. Publication of this
information would harm PA Consulting’s ability to sell its consulting services and
provide access to competitors who also keep similar information confidential as
part of the value of their business. /d. Therefore, public disciosure would result in
substantial financial loss to PA Consulting. /d. With respect to the Third Party
Protected Information, publication of the information would put PA Consulting in
breach of its license agreements and potentially remove a valuable source of
information from PA Consulting's giobal energy utilities practice. Id. q 11.
Accordingly, there is independent economic value and a competitive advantaged

derived from keeping the Confidential Information secret.




V. Conclusion

The Commission has previously protected consultant reports that would
allow competitors to gain an economic advantage if publicly disclosed. See e.g.,
in re Westech Energy Corporation, Docket No. D2006.7.108, Order No. 6774d
(Aug. 24, 2009), For all the reasons stated herein, NorthWestern respectfully
reguests the Commission grant this Motion for a Protective Order to govern the

use and disclosure of the Confidential Information.
RESPECTFULLY SUBMITTED this 18th day of February 2014

NORTHWESTERN ENERGY

Al Brogan

Sarah Norcott

NorthWestern Energy

Attorneys for NotthWestern Energy




DEPARTMENT OF PUBLIC SERVICE REGULATION
BEFORE THE PUBLIC SERVICE COMMISSION
OF THE STATE OF MONTANA

IN THE MATTER OF NorthWestern Energy’s
Application for Approval to Purchase and
Operate PPL Montana’s Hydroelectric
Facilities, for Approval of Inclusion of
Generation Asset and Cost of Service in
Electricity Supply Rates, for Approval of
Issuance of Securities to Complete the
Purchase, and for Related Reliel

AFFIDAVIT OF MR. RONALD W. NORMAN

REGULATORY DIVISION

DOCKET NO. D2013.12.85

STATE OF MASSACHUSETTES )
) 5§
COUNTY OF MIDDLESEX }

I, Ronald W. Norman, being first duly sworn upon my oath, depose and state as follows:
1. I am employed by PA Consulting Group, Inc. (“PA”) as a Member of PA’s
Management Group, and [ am the Practice Head of PA’s Global Energy and Utilities practice. PA
provides a wide range of consulting services tc companies doing business in the energy industry,
including services as an energy market expert. The consulting services provided by PA include market
supply and demand analyses, market and asset forecasting, and other related services.

2. In 2012, PA was engaged to assist PPL Corporation ("PPL") with a potential
sale of PPL Montana, LLC and/or its generation facilities. As part of these services, PA
provided confidential and proprietary information to PPL, including the PPL. Corporation Project
Mustang Independent Energy Market Expert Summary Report (“The Report™) and information
that was included in a document titled, “Project Mustang Management Presentation November
2012” (*Management Presentation”), PA understands that The Report and the Management
Presentation are being requested as part of the proceedings before the Montana Public Service

Commission.




3 I have personal knowledge of the facts stated herein, Any opinions expressed
herein are based upon my experience, as well as my knowledge of the treatment of energy market
forecasting and expert services.

4, Attached hereto and incorporated herein as Exhibit A and Exhibit B are
spreadsheets containing references to certain information within The Report (see Exhibit A) and
the Management Presentation (see Exhibit B). For each item of information, a page reference is
given, together with a description of the material, the category of information into which the
reference falls, and a note about the origin of the material.

5, PA has listed three categories for the information referenced in Exhibits A and B:
(i) “PA Results” which are the information outputs of PA’s analysis and modeiling; (ii) “PA
Inputs”, which is the information which serves as the premises for PA’s analysis and modelling;
and (iii) “Third Party Protected Information™ which is information PA licenses from third parties
and has agreed under license terms not publish. Exhibit A also references a fourth category of
information, “PA Expert Opinions”, which are the market projections and expert statements and
conclusions made by PA energy market experts and found in The Report.

6. PA would like to restrict disclosure of The Report, allowing only interested parties
in this proceeding and their advisors to view it, subject to a protective order which provides that
The Report must be kopt confidential, must not be copied, and must be used only for the purposes
of this proceeding. PA would like 1o redact the information cited in Exhibit B from the
Management Presentation.

7. All of the informaticn referenced in Exhibit A, as well as the information cited in
Exhibit B, is held stricily confidential by PA and housed on a server which may be accessed only
by the PA consultanis working in the energy capital markets group of PA’s Global Energy and
Utilities practice. All of these employees have signed a written confidentiality agreement with PA,

the terms of which require them to keep this information confidential and to use it only for the




benefit of PA. PA shares this information with clients only under a consulting agreement that
includes terms of confidentiality, allowing the client to use the information only for limited
purposes in specifically defined transactions. To the extent the client is allowed to share the
information with third parties such as prospective purchasers, PA requires that such third parties
likewise be required to maintain the confidentiality of the information.

8. To the extent that some of the PA Input information In Exhibits A and B may be
ascertained from other sources, it is not readily ascertainable, and collection of that information
would require considerable effort, expertise and the expenditure of money.

Q. The PA Resuits are the outputs of PA’s propriciary energy market models and
analysis, and to PA’s knowledge, are not available in published sources. The PA Expert Opinions
are the statements of conclusions reached by PA’s energy experts based on the modelling resulis,
and to PA’s knowledge are not available in published sources.

10. The secrecy with which PA holds the PA Inputs, The PA Resuits and the PA
Expert Opinions confidential give this information independent economic value and are the basis
upon which PA sells its consulting services to companies like PPL Corporation. Publication of
this information would damage PA’s ability to sell its consulting services, provide a source of
information to PA’s competitors who also keep similar information confidential, and result in
substantial financial loss for PA.

11. PA is required to refrain from publishing PA Third Party Protected Information by
license agreement with iis vendors. Publication of this information would put PA in breach of its
license agreements and potentially remove a source of valuable information from PA’s Global

Energy and Utilities practice.




FURTHER AFFIANT SAYETH NOT.

Executed this 14" day of February 2014

Ronald W. Norman
Member of PA’s Management Group

By:

Subscribed and sworn to before me this 14™ day of February 2014.

Notary Public for the State of Massachusetis
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My commission expires: [ ! ! 25}/ [ lg

KAREN M. YENOVKIAN

: Notary Public

i COMMONWEALTH OF MASSACHUSETIS

My Commizsion Expires
Hovember 25, 2014




Affadavit of Ron Norman - Exhibit o

1-2  iText in flrst paragraph of page PA Results A commercial product developed and reflned over years of research, analysls, and
iIndustry experience,
1-2 Flgure 1-1 T Third Party Protected :PA obtalns this Infermatlon through subscription services from third partles and
Infermatlon complles it in a way that is commerclally valugble ta PA cllentele.
1-3, 1-3 iMarket Access text PA Results PA commercial product developed and refinad vver years of research, analysis, and
Industry expetience,
1-3, 1-4, }iMarket Economics text PA Inputs A commercial products developed and refined over years of research, analysis, and
& B PA Results JIndustry experience.
. PA Expert Opinlons
14 iflgure 1-2 PA InpUts A commourcial products developed and reflned over years of research, analysls, and
dustry axperlence.
15 iFigures t-3and 1-4 PA Rasults iPA commerelal product developed and refined over years of research, analysls, and
i ilndustey experlence.
1.7 iAsset Economles text and footnote PA Rasults PA comimerclal product developed and reflned over years of research, analysis, and
industiy experience.
1-7  ]Flgure 1-5 PA Results PA commerclal praduct developed and reflned over years of research, analysis, and
Industry experience
1-7,1-8 !Key Investment Considerations text PA Expert Opinlons  {PA commerclal product developed and refined over yeays of research, analysis, and
Industry ex
2-1  :State of the U.5. Power blarkets texi ¢ PAEspert Oplnlons  iPA commercial product developad and refined over yeays of research, analysis, and
: Industry experience,
2-2 Figure 2-4 PA Results PA commercial product developed and rafined over years of research, analysls, and
Indlustry experlsnce,
2-4, 2-5 | Narthwesy WECC Regulatory Structure text and PA Expert Oplnlons  !PA comimarclal product developed and refined over years of reszarch, analysls, and
footnote industry experience,
25 iTable 2-1 ¢ PA Results 1PA commaerclal product developed and refined over years of research, analysls, and
+ Third Party Protected i dustry experlence, PA commercial product developad and refined over years of
i Informatlon ‘research, analysls, and Industry experience.
26 |Energy market text and foolnote {  PAExpert Opinions iI’A commercial product developed and refined over years of research, analysls, and
: industry experlence.
26 IFlgure2-3 FA Results PA commerclal product developed and refined over years of research, analysis, and
H + Third Party Protected lindustry experience, PA commercial product developed and refined cver years of
? Informailon research, anzlysis, and Industry axperlence,
2-B, 2-9, 24 Fue] Prices text and footnote P Expert Oplnlons  iPA commerclal product developed and reflned over years of research, analysis, and
10, 2-11, PA Inputs Industry experience. PA commarclal products developed and refined over years of
212, 2-13 ; tresearch, analysls, and Industry experlence,
. : i
2.9 Flgure 2-4 PA Inputs !P»‘\ commerchal preducts developed and refined over years of research, analysls, and
iindustry experience.
212 iFigure 2-10 PA Results A commercial product ¢eveloped and refined over years of research, analysls, and
 Third Party Protected iIndustry experience, PA commerclal product developed and refined ever vears of
i i Informatlon iresearch, analysls, and industry experienca.
2-14, - éEnvirunmemal Regulations and Policy text and PA Expert Opinlons  (PA commerclal preduct developed and refined over years of research, anglysls, and
15, 2-16, ;fﬂﬂlnules ; PA Inputs ‘industry experience. PA commercial products developad and refined over years of
217, 2-18} : ‘research, analysls, and industry experience,
i i
218 {Rengwable Ecanomics text | PAExpart Opinjons  iPA commerclal product developed and refined over years of research, analysls, and
: . Industry experlence,
2-19  iFigure 2-8 | PA Rasults PA commerelal preduct developed and reflned over years of research, analysls, and
S : Industry experience.
2-20, 2-21:Supply and Remaind text ! PA Inputs PA commercial products developed and refined over years of research, analysis, and
. : Industry experlence.
2-20 iTable 2-2 PA lnputs PA commarcfal products develnped and refined over yoars of research, analysls, and
- iIndustry experlence. _
Figure 2-9 PA lnputs A cammercial product developed and reflned over years of research, analysis, and
LPA Resulis !Industry experience.
2-22 i Cost of New Entry text PA lnputs :PA commercial products developed and refined over years of research, analysls, and
i dustry omiperlence, e,
222 iTable 2-3 H PA Inputs A commercial products developed and reflned over years of research, analysls, and
L Hindustry experience, SO
2-22, 2+ ITransmission text 1 PAExpert Opinlons  PA commercial product developed and refined over years of rescarch, analysis, and
23,2-24 : . dustry experlence. .
31 All Hour Power Prices text PA Results PA commarcial product developed and reflned over years of resaarch, analysis, and
Y BX[ — -
3-1  jFigure 3-1 i PA Results PA commerclal product developed and refined over years of research, analysls, and
N ; o tIndusiey exy
3-2 Market Durk Spreads text and footnote PA Results P4 commercial prodici developed and refined over years of research, analysis, apd
. lindustry 1
32  iFigure3-2 PA Results #4 commerclal product devetopad and refined over years of research, analysis, and
Industry experlence, R
33 Market Heat Rates text and foothote N PA Results P commerclal product develeped and refined aver years of research, analysis, and
{ Industry experience, .
3-3 Flgure 8-3 : PA Results PA commerclal product developed and refined over years of research, analysis, and
B — : sindustry experience,
3-4 Fuel on the Margin Projectlans PA Resulis A commerclal product developed and refined over years of research, analysis, and
clustry experlence. o
34 iFlgure3-4 PA Results A commerclal preduct devaloped and refined over vears of research, analysis, and
: ; dustry axperience, R
3-%  :Dispatch Merlt Order text ! PA Resulis A commerclal product developed and refined over years of research, analysls, and
. industry experience.
gure 3-5and 3-6 N PA Rasults A commerchal product develeped and rofined over years of research, analysis, and
) Industry experience, -
4-1,4-2 :Cantribution Margln Projections text : P8 Results A commerchal product develaped and refined over years of research, analysls, and
: i dustry experience, )
42 iFipwe 41 4 Results :PA commercial product develeped and refined over yaars of rasearch, analysis, and
H v : experience, .
43 [Cupachy Factor Projections text : £A Resuhts commercial product developed and refined over years of research, analysis, and
o : dustry experlence. R
43 {Figure 4-2 : P Results 4 commerchal product developad and refined over years of research, analysis, and
o ; dustry experlence,
A1 iAppendlx Aln its entlrety PA Inputs A commercial preducis developed and refined over years of research, analysis, and
through A lindustry experlence.
[]
B-1  :Appendix BIn its entirety H PA Results Pa commercial product developed and refined uve_r_va"n_r; of research, analysis, and
through 8- ‘industry exparlence.
24 : .




Affadavit of Ron Norman - Exhibit B

10 Table at bottom of page entitled "2010 Retail ! PA Results PA commercial praduct develeped and refined over years of research, analysis, and
;Generation tong / (Short) Third Party Protected  |industry experience. PA commercial product developed and refined over years of
Information research, anzlysis, and industry experience.

47 iTex‘c from second bullet in General Overview PA Inputs PA commercial products developed and refined over years of research, analysis, and

industry experience.




CERTIFICATE OF SERVICE

I hereby certify that a copy of NorthWestern Energy’s Motion for Protective Order of
Confidential Report and Management Presentation in MCC-009 and MCC-010 Responses and
Brief in Support in Docket No. D2013.12.85 has been hand delivered to The Montana Public
Service Commission and The Montana Consumer Counsel. A copy has been e-filed on the
MPSC website. It will be mailed to the most recent service list in this Docket by first class mail.
It will also be emailed to the counsel of record.

Date: February 18, 2014

R O/
Medra, Chade @}Qf
Nedra Chase

Administrative Assistant
Regulatory Affairs
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