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I. BY THE COMMISSION

A. Statement and Background

1. This matter comes before the Colorado Public Utilities Commission (Commission) for consideration of a Petition for Declaratory Order filed by Rocky Mountain Pipeline System, LLC (RMPS); Plains All American Pipeline, L.P. (Plains); and LB Pacific, LP (LB Pacific) (collectively, Petitioners).  Petitioners seek an order declaring that Commission approval is not required for the indirect transfer of control of RMPS from LB Pacific to Plains by means of the sale by LB Pacific of all its interests in Pacific Energy Partners, L.P. (Pacific Partners), the ultimate parent company of RMPS, and the simultaneous merger of Pacific Partners into Plains.  

2. RMPS is a limited liability company organized under the laws of the State of Delaware with its principal place of business located in Denver, Colorado.  RMPS owns, operates, and maintains certain petroleum products pipeline facilities within the State of Colorado that are subject to the Commission’s jurisdiction.  RMPS is a wholly-owned operating subsidiary of Pacific Energy Group LLC (PEG).   PEG is wholly-owned by Pacific Partners.   

3. On June 11, 2006, Plains and LB Pacific entered into a purchase agreement pursuant to which LB Pacific will sell to Plains all of its limited partner interest in Pacific Energy GP, LP and its ownership in Pacific Partners.  Concurrently, Pacific Partners will be merged with and into Plains, resulting in Plains as the surviving entity of the merger.  PEG will continue to own 100 percent of RMPS, and Plains, as the owner of PEG, will indirectly control RMPS.

B. Findings

4. Petitioners argue that the nature of the transaction is such that Commission approval is not required pursuant to § 40-5-105, C.R.S.  

5. Section 40-5-105, C.R.S., provides:

Certificate or assets may be sold, assigned, or leased.  The assets of any public utility, including any certificate of public convenience and necessity or rights obtained under any such certificate held, owned or obtained by any public utility, may be sold or assigned, or leased as any other property other than in the normal course of business but only upon authorization by the Commission and upon such terms and conditions as the Commission may prescribe.
6. Petitioners represent that the transfer of ownership at issue in this proceeding occurs at a level two and three entities above RMPS.  Further, there is no transfer of the physical assets of RMPS, nor is there a transfer of RMPS stock.  Petitioners also represent that RMPS’ operations will be unchanged subsequent to the transfers between LB Pacific, Pacific Partners, and Plains.  Finally, according to Petitioners, no change in the day-to-day management of the regulated entity, RMPS, will occur as a result of the merger transaction.

7. The Commission commonly regulates public utilities as defined by statute.  See § 40-1-103(1)(a), C.R.S.  We find nothing suggesting that the companies directly involved in the merger transactions described above fall within the definition of a public utility.  Therefore, we find we have no jurisdiction to regulate the merger between Pacific Partners and Plains or the transfer of control from LB Pacific to Plains.  We find nothing in § 40-5-105, C.R.S., which allows the Commission to regulate the transfers of the RMPS parent companies, LB Pacific, and Pacific Partners, neither of which fall within the statutory definition of “public utility.”

II. ORDER

A. The Commission Orders That:

1. The Petition for Declaratory Order filed by filed by Rocky Mountain Pipeline System, LLC (RMPS); Plains All American Pipeline, L.P. (Plains); and LB Pacific, LP (LB Pacific) is granted consistent with the discussion above.

2. RMPS is not required to file an application seeking Commission approval for the indirect transfer of control of RMPS from LB Pacific to Plains.  

3. The 20-day time period provided by § 40-6-114(1), C.R.S., to file an application for rehearing, reargument, or reconsideration shall begin on the first day after the effective date of this Order.

4. This Order is effective upon its Mailed Date.

B. ADOPTED IN COMMISSIONERS’ WEEKLY MEETING
August 16, 2006.
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