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TESTIMONY OF 

DOUGLAS B. ALLER 

SENIOR LAND & RIGHT-OF-WAY SPECIALIST 

SOUTHERN ACCESS EXPANSION PROGRAM 

SOUTHERN LIGHTS PROJECT 

1Q. 

A. 

PLEASE STATE YOUR NAME, PRESENT POSITION, AND BUSINESS ADDRESS. 

My name is Douglas B. Aller. I am Senior Land & Right-of-way Specialist of Enbridge 

Energy Company, Inc. My business address is 119 North 25" Street East, Superior, 

Wisconsin 54880-5427. 

2Q. WOULD YOU BRIEFLY DESCRIBE FOR THE RECORD YOUR EDUCATIONAL 

AND EMPLOYMENT HISTORIES? 

I graduated from Indiana University in 1981 with a degree in business. I joined 

Enbridge, then Lakehead Pipeline Company, in 1984 as a member of the Operations 

group and worked in the areas of terminal maintenance, tankage control, pipeline 

operation, and pump station supervision and control via remote monitoring. In 1987, I 

transferred to the Right-of-way group and have now been involved in matters of right-of- 

way supervision, acquisition, and maintenance for nineteen years. I have been involved 

in numerous major pipeline projects, such as the construction of our Line 14 and the 

Vector interstate natural gas pipeline, as well as the refurbishment and reversal of 

pipelines and the siting of communications towers used in our systems. I also have had 

A. 



Enbridge Ex. 2 
Page 2 of 15 

23 

24 

25 

26 3Q. 

27 A. 

28 

29 

30 

31 

32 

33 

34 

35 

36 44. 

37 

38 A. 

39 

40 

41 

42 

43 

extensive day-to-day involvement in dealing with right-of-way matters, including 

landowner and community relations and land acquisition. 

WHAT ARE YOUR DUTIES AS SENIOR LAND & RIGHT-OF-WAY SPECIALIST? 

I direct and supervise Enbridge employees who manage rights-of-way owned by our 

Liquids Transportation business unit in the United States, deal with landowner and public 

issues and claims, and conduct our public informatiodawareness programs. I also 

provide right-of-way input as a member of company teams involved in planning and 

executing the acquisition and/or construction of new pipelines and related facilities. 

Currently, I am also tasked to manage and direct the right-of-way acquisition program for 

the Southern Access Expansion Program and the Southern Lights Project that are the 

subject of this proceeding. 

ARE YOU FAMILIAR WITH THE APPLICATION, AS AMENDED, IN THIS 

PROCEEDING AND THE PIPELINE PROJECTS DESCRIBED THEREIN? 

Yes, I am. I have been involved in the planning and development work for both projects 

for several years and am thoroughly familiar with the nature, scope, and purpose of each. 

I am also familiar with the Application filed by Enbridge Energy Partners, L.P. and 

Enbridge Energy, Limited Partnership (hereinafter "Enbridge") as well as the First 

Amendment thereto. 
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THE TWO PROJECTS, WITH SPECIFIC FOCUS ON THE ILLINOIS PORTIONS 

A. Each project is described in the Application so I will try to be succinct. The Southern 

Access Expansion Program involves the construction of a 42-inch outside diameter steel 

pipeline from Enbridge's Superior, Wisconsin terminal to Enbridge's Flanagan storage 

facility near Pontiac, Illinois in Livingston County. In Wisconsin, the path of this 

pipeline will primarily be in existing Enbridge rights-of-way through fifteen Wisconsin 

counties to a point near Delevan, Wisconsin where the route diverges from that followed 

by Enbridge's Line 6 and Line 14 to proceed south through Rock County, Wisconsin and 

to enter Illinois in the eastern part of Boone County. Attachment B to the Application 

illustrates this routing. The portion of the line from Superior to near Delevan is referred 

to as "Stage 1" of the Southern Access Expansion Program. "Stage 2" of the Southern 

Access Expansion Program pipeline will extend from Enbridge's Delevan, Wisconsin 

station site for about twenty-two miles to the Illinois-Wisconsin border and enter Illinois 

in LeRoy Township in Boone County. From that point, the route will proceed for about 

11 1 miles, running south through Boone County east of Belvidere into DeKalb County 

and continuing west of the DeKalb/Sycamore area into LaSalle County east of Leland to 

run between Ottawa and Marseille and west of Ransom into Livingston County near 

Blackstone and then to the storage facility near Pontiac. The Southern Lights pipeline, 

which will be a 20-inch diameter steel pipe, will be constructed along the same route 

from the Illinois-Wisconsin border to a point near Ransom in Livingston County. Both 

pipelines will be located in the same sixty (60)-foot wide permanent right-of-way from 
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the Illinois-Wisconsin border to the Ransom area, after which the Southern Access line 

will continue south into Livingston County. Thus for most of the route in Illinois, the 

two pipelines will be collocated in the same right-of-way and will run parallel to each 

other (as they will in Wisconsin). However, due to the need to afford access to sources of 

light liquid hydrocarbons -- the diluents to be carried by the Southem Lights pipeline -- 

the initial segment of that line will originate near Manhattan in Will County and run 

southwest to connect to the dual-pipeline right-of-way near Ransom in LaSalle County's 

Allen Township. This portion of the diluent line will be approximately forty-four (44) 

miles long and will consist of a sixty (60)-foot wide permanent right-of-way and two 

pump stations, one near Manhattan where the line originates and one north of the 

Southern Access/Southem Lights intersection near Ransom. Most of the Manhattan- 

Ransom segment of the Southern Lights right-of-way will be parallel and adjacent to the 

existing Illinois BP Line No. 1 right-of-way which already runs from central Will County 

to southeastern LaSalle County. The permanent rights-of-way for both lines will be 

easement interests; temporary workspace easements will be needed during the 

construction of each line. The temporary workspace will be 90-feet wide along the 42- 

inch line and 25-feet wide on the path of the initial segment of the diluent line (additional 

space may be necessary in some areas to accommodate construction requirements, such 

as at road and railroad crossings and waterway crossings). Each pipeline will, of course, 

have requisite appurtances and signage within the permanent right-of-way area. The 

pump stations for the diluent line will be constructed on property acquired in fee and each 

site is expected to be about five acres in size. 
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90 6Q. CAN YOU EXPLAIN GENERALLY HOW THE ROUTES FOR THE TWO 

91 PIPELINES WERE SELECTED AND ALSO DISCUSS EACH ROUTE? 

92 Certainly. Generally speaking, routing decisions are complex and demanding and require 

93 careful consideration from many viewpoints and of many factors. Within Enbridge, 

94 numerous engineering, operations, environmental, marketing, and IegaUregulatory 

95 personnel are involved and consulted as various alternative are considered and a preferred 

96 initial route identified. The Right-of-way function interacts with all these and also 

97 works closely with specialists and consultants that are available to assist in these matters. 

98 The possibility of extending Enbridge's pipeline system towards areas south of the 

99 Chicago metropolitan region has been under consideration for over three years, and 

100 analysis of possible routes to the Flanagan facility began in 2003-2004. Particular 

101 attention was paid to possible pathways in Illinois while the existence of Enbridge's 

102 rights-of-way through Wisconsin from Superior to the Chicago area offered the 

103 opportunity to collocate new facilities within the established easements for Enbridge's 

104 existing two lines from Superior, known as Lines 6 and 14 route (see Attachment B to 

105 Application). Given that the destination of the new 42-inch line was planned to be 

106 Enbridge's Flanagan tankage facility located north of Pontiac in Livingston County, and 

107 that the logical point to depart from the existing Wisconsin route needed to be determined 

108 (ultimately selected as at Enbridge's Delevan Station near Whitewater, Wisconsin), a 

109 route analysis was conducted giving consideration to environmental, market, engineering, 

110 economic, and land use factors in a multi-disciplinary, iterative fashion. Data was 

111 gathered concerning a multitude of considerations and constraints, including topographic 

112 variation, the market interconnection point required, constructability and archaeological 

A. 
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resource potential, drinking water aquifers, wetlands, waterways and other 

environmentally sensitive features, population patterns and densities, surface and bedrock 

geology, municipal boundaries, railroad and road and highway systems, and other such 

factors. High-level analysis identified three potential routes for the 11 I* miles of new 

42-inch pipe and the paralleling portion of the diluent line. Two of these involved pre- 

existing pipeline corridors that are near or cross developed or developing areas of the 

Greater Chicago Metropolitan Region. The third route, which is that set forth in the 

Application and described above, was accordingly selected as the preferred pathway for 

detailed investigation. This route to Livingston County for the most part avoids 

municipalities and incorporated areas and minimizes crossings of populated areas, major 

planned developments, and unusually sensitive environments. Having thus selected the 

basic route for Stage 2 of the expansion program, Enbridge personnel, consultants and 

contractors began intensive field investigations and site inspections to refine the path of 

the right-of-way. To do this, we established two field offices -- one in Wisconsin at 

Stevens Point and one in Illinois at Sycamore -- and hired experienced right-of-way 

personnel, who were then trained in Enbridge's policies and standards. We began a 

program of examining property records to identify landowners along the potential route. 

In conjunction with our environmental and governmental staff and consultants, we have 

been meeting with state, county, and municipal officials and agencies along the route to 

explain our project and solicit input. As well, when possible physically, we have been 

inspecting the route from the air and ground (via roads and highways) to find potential 

development areas, congested spots, or sensitive areas that might require variations to 

accommodate particular situations. As part of this process, Enbridge personnel, including 
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154 7Q. WHAT IS THE STATUS OF THE SOUTHERN LIGHTS SEGMENT THAT WILL 

155 CONNECT TO THE COLLOCATED RIGHT-OF-WAY? 

156 A. We refer to this segment as the "Manhattan-Streator Lateral." Our process for this 

157 segment has been the same as for the longer Stage 2 route -- we have sent the letters to 

158 identified landowners, studied the route extensively, consulted with interested parties, 

our Sycamore-office supervisor (Lynn McMillen), our agents, and me have met with 

numerous landowners, developers, Farm Bureau representatives, and public officials 

along the route to provide information, review plans, look at properties, and answer 

questions. In the course of this effort, every landowner along the Delevan Station-to- 

Flanagan route that we could identify from the tax records has been contacted by our 

representatives, some several times. Through these initiatives, we have made a number 

of significant and numerous minor refinements and adjustments to the route plan to avoid 

proposed subdivisions, to conform to landowner preferences for crossing fields, and to 

adjust to local conditions. As a result, when we submitted our Application, we had 

substantially refined the path for the 42-inch line right-of-way and considerably reduced 

the number of properties and landowners affected. We are continuing this process and 

are now in the course of obtaining written permission for the requisite civil and 

environmental surveys needed to do detailed civil engineering work and to process 

environmental applications. We have received such permission from almost 90% of the 

landowners along the Stage 2 route. I have appended to this testimony as Attachment A a 

section-by-section description of the 42-inch line route as now refined (this includes the 

99 miles of collated 42-inch and 20-inch pipe). 
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solicited survey permission from landowners, and made route refinements and 

adjustments as well as studied property values for use in negotiating easements. In 

addition, we have been vigorously pursuing alternative routing options that could 

substantially reduce or negate the need to acquire new easements along this segment. We 

are continuing our investigation in this regard; however, no resolution is imminent. 

Therefore, I have appended as Attachment B a section-by-section description of the 

Manhattan-Streator Lateral route as now defined. 

SQ. HAVE THE CONSULTATIONS AND ROUTE REFINEMENTS RESULTED IN ANY 

CHANGES IN LANDOWNERS IDENTIFIED SINCE THE APPLICATION WAS 

FILED? 

Yes. As we have met with landowners, verified "most-recent" ownerships, and made the 

route modifications described in response to local conditions, we have confirmed that 

some landowners initially identified as being along the proposed route are no longer 

affected and have also identified some new landowners. Attachment C is an updated list 

of the remaining Illinois landowners along the Southern Access Stage 2 route. I am also 

appending as Attachment D the most current landowner list for the Manhattan-Streator 

Lateral. 

A. 

9Q. CAN YOU BE SOMEWHAT MORE SPECIFIC ABOUT YOUR 

COMMUNICATIONS WITH INDIVIDUAL LANDOWNERS? 

Certainly. In early 2006, after preliminarily identifying potential landowners along the 

Stage 2 route (Illinois/Wisconsin border to the Flanagan tank facility), we sent a letter 

A. 
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with attachments to each landowner introducing ourselves and our project, advising that 

we would be contacting them for survey permission, and informing them of ways to 

contact us for information, ownership updates, and questions. The letter included atoll- 

free phone number and the project's website address and email address. A copy of this 

letter is appended as Attachment E. Thereafter, we began calling on landowners by 

having agents visit the properties. Concurrently, Enbridge wrote to public officials along 

the route to identify ourselves and introduce the project; we sent them copies of the 

materials sent to landowners as well. In follow-up phone calls, personal meetings with 

landowners, and contacts with local officials and agencies, we sought the input needed 

for the route refinement process I previously identified. Subsequently, we sent an update 

letter to landowners -- dated June, 2006 (Attachment F) -- reporting on the status of the 

project, advising of contact plans and procedures, and again soliciting input. On August 

30, 2006, we sent out our third informational letter and included therewith the 

Informational Packet required by the Commission's rules. This was sent, per the 

requirement, by certified mail, return receipt. As our route refinement process 

progressed, we sent copies of this letter and the packet to all newly identified landowners 

(new landowners might be identified, for example, because a route adjustment to 

accommodate some particular concern could cause a new property to come within the 

scope of the permanent or temporary easements or because of a change in ownership). 

We keep records of all such landowner contacts of course and my review of these files 

indicates that we have, on average, had about six (6) contacts with each identified 

landowner along the Stage 2, or 42-inch line, route -- in total, about 2,000 such contacts - 

- and over 300 such contacts along the lateral's route. In addition, we have held "open 
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houses" at Farm Bureau offices in DeKalb and LaSalle Counties to provide information 

about our project and answer questions. About 100 landowners have attended these 

sessions to date. 

l0Q. HAS ENBRIDGE BEGUN MAKING OFFERS TO LANDOWNERS FOR EASEMENT 

INTERESTS? 

A. Yes, we have. We have long been working to be in a position to negotiate meaningfully 

with landowners for the right-of-way interests we need. In our view, the negotiation 

process involves more than just making monetary offers; it includes communicating with 

and working with landowners to understand their concerns and preferences as well as 

route conditions and issues. The goal of course is to develop a right-of-way path that 

efficiently achieves Enbridge's objectives and also minimizes impacts on particular 

properties and the public interest. We have put months of effort into this process. At the 

same time, we have been studying property values all along the proposed route in order to 

be able to make reasonable, good-faith offers. To that end, we have had an experienced, 

professional appraiser collect and analyze sales data for all the counties the route 

traverses and consult with us on the range of values that exist in each area. Negotiating 

for easement interest meaningfully requires that the interest to be valued be established 

and known. For the basic right-of-way, we are, as noted, seeking only easement interests 

and thus the scope of the easement is important in valuation analyses and negotiations. 

Therefore, we have developed a model easement agreement that defines the areas to be 

impressed with easement rights and establishes the respective rights of the grantor -- the 

landowner -- and the grantee -- Enbridge. Our proposed easement is designed to impose 
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only a limited burden on the properties crossed by the right-of-way and to retain for the 

landowner the right to fully use and enjoy the property in any way that does not endanger 

the safe or effective operation of the pipeline. A copy of the standard easement is 

appended as Attachment H. This is, as I said, a model; we drafted the document to 

ensure that it addresses the majority of concerns typically held by landowners but we are 

perfectly willing to negotiate specific situations with landowners and modify the 

agreement as necessary for unique attributes of particular properties. Thus it is not a cast- 

in-stone or take-it-or-leave matter. Based on my almost two decades of experience in 

acquiring pipeline rights-of-way and working with properly easements, I believe that our 

model is well-balanced in defining the rights we need to construct and operate a pipeline 

and in preserving landowner rights and options. It is a very landowner-hendly grant. 

11Q. BE THAT AS IT MAY. HOW CAN THE COMMISSION BE ASSURED THAT 

ENBRIDGE IS, OR WILL BE, NEGOTIATING IN GOOD-FAITH WITH 

LANDOWNERS? 

Our process of working closely with landowners to define a route, being flexible on line 

placements, and dealing fairly with landowners demonstrates our commitment to a good- 

faith approach in negotiating with landowners. While it would not be appropriate for me 

to disclose specific offers and value analyses at this point, I can describe our general 

approach. As noted above, we have been working hard to establish what we regard as the 

optimal route from our perspective and that of the landowners. That process is 

continuing as we perform the detailed civil and environmental surveys needed to actually 

construct the pipelines. Nonetheless, we have a sufficient base of knowledge to know the 

A. 
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preferred location -- subject to slight adjustment as new information is found through 

ongoing consultations -- for the right-of-way on each property we will cross and the 

amount of permanent and temporary easement areas that will be required. We are 

preparing for each property -- actually for each "tract" -- a sketch or preliminary plat of 

the property identifying the easement location and details. Using the valuation data I 

discussed above, we began acquisition negotiations with landowners in November of this 

year. Given the unfinished state of the civil and environmental surveys (these must be 

scheduled and performed so as to accommodate land-use factors, such as harvesting of 

crops), we are soliciting options for the easement areas. Thus, if for some reason, it 

becomes unnecessary to cross or use a particular piece of property, the option can lapse 

and neither party is unduly burdened -- the landowner will retain the option payment, 

which is 10% of the total purchase price. Now, in order unquestionably to be fair to 

landowners, all our purchase offers are based on the estimated fee value of all acreage 

impressed with the permanent easement, even though we will actually acquire only an 

easement interest. In addition, for the temporary easement areas needed for temporary 

workspace, we will pay 30% of the full fee value of the area affected (the workspace 

easements of course exist only during the actual construction of the pipelines and then 

revert to the landowner; accordingly, they are very limited interests). It is also Enbridge's 

policy to compensate each landowner fully for any nonrestorable, incidental damages, 

such as loss of marketable trees, caused by the construction process and for crop losses 

resulting from the installation of the pipelines. Moreover, for agricultural properties 

(which constitute virtually all of the Stage 2 route), all the provisions and procedures of 
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the Agricultural Impact Mitigation Agreements with the Illinois Department of 

Agriculture will apply, as our standard easement provides. 

124. 

A. 

WHAT PROGRESS HAS BEEN MADE IN THIS EFFORT TO DATE? 

Given that we began the actual discussion of options for specific tracts only in 

November, and that there are over 700 landowner tracts (not counting roads, railways, 

and waterways) along the two routes, it is too early to report details. The process requires 

that our field agents call upon the landowners, present and explain the offer, respond to 

questions, and allow time for consideration by the landowners. Given the largely 

agricultural nature of the areas involved, and thus the demands of the harvest season as 

well as of the Holidays, it is difficult and time consuming to schedule the necessary 

contacts, which is why we began this process well ahead of OUT planned construction in 

2008. As well, we must allow time for any counter-offer to be developed and for us to 

evaluate any information a landowner wants to draw to our attention. Despite this, I can 

say that the effort is progressing apace -- for example, the great majority of landowners 

have granted us survey permission -- and we are pleased with the initial responses. As 

the effort continues, we will keep the Commission Staff informed of our progress. 
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29s 134. IS IT NOT THE CASE THAT ENBRIDGE HAS REQUESTED AUTHORITY TO 

296 TAKE PROPERTY UNDER THE LAW OF EMINENT DOMAIN IF NECESSARY 

297 AND DOES THAT NOT SUGGEST ENBRIDGE CAN BE HEAVY-HANDED IN 

298 DEALING WITH LANDOWNERS? 

299 Let me respond by noting that Enbridge only requested such authority after initially filing 

300 its Application and did so only in the interests of efficiency and economy in the 

301 proceedings before the Commission. It is Enbridge's policy and preference to acquire 

302 property through good-faith negotiations with landowners. My experience with right-of- 

303 way acquisitions for a number of pipeline projects, and in years of subsequent dealings 

304 with landowners along operating lines, teaches that it is always preferable to acquire 

305 easements by negotiation rather than condemnation, and that good-faith bargaining, a 

306 willingness to accommodate legitimate landowner interest, and flexibility in routing can 

307 generally achieve the objective. Likewise, resorting to condemnation is not a desirable 

308 option if any other recourse is possible as eminent domain proceedings are difficult, 

309 costly, and time consuming for all parties, and therefore to be avoided if at all possible. 

310 Nonetheless, experience and reality suggest that authority to condemn, in proper 

311 circumstances, may be essential to avoid having the route that is most efficient and 

312 effective for all concerned -- the environment, the public, the pipeline, and the 

313 landowners -- blockaded by a party seeking not just fair compensation but to extract a 

314 windfall based on a strategic location and a refusal to negotiate reasonably or at all. In 

315 cases where we have been excluded from any possibility of condemnation, our 

316 experience has been that substantial unnecessary land acquisitions, route 

317 reconfigurations, environmental impacts, and expenses occur. This was the case with our 

A. 
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318 Lakehead Line 14 where we sometimes had to acquire entire properties at inflated, non- 

319 market prices (and subsequently to dispose of them in unfavorable, non-economic 

320 conditions) in order to avoid total route failure or infeasible re-routing. The potential to 

32 1 acquire property by condemnation in such circumstances can thus be conducive to true 

322 good-faith negotiations because it removes, or at least lessens, the incentive for payments 

323 in excess of fair market values unrelated to real values and impacts. However, that mere 

324 potential, given the inherent disadvantages and costs of the process, is not a basis for 

325 Enbridge, or any other pipeline for that matter, to engage in heavy-handed or abusive 

326 negotiations. Although Enbridge's approach is always to acquire easements through 

321 genuine negotiations, the right to exercise condemnation authority is consistent with our 

328 duty as a common carrier to serve efficiently and without discrimination, which requires 

329 that the pipelines be constructed in the most cost-effective, environmentally preferable 

330 manner possible. I would note as well that even if negotiations fail and an easement has 

33 1 to be condemned, the owner is entitled to receive its market value as "just compensation" 

332 for the interest taken, so having condemnation authority would not mean that we could 

333 obtain easements at less than fair-market prices. 

334 

335 144. DOES THAT CONCLUDE YOUR TESTIMONY? 

336 A. 

337 does. 

Subject to the opportunity to reply or respond to any opposition to our Application, it 

CHI 3658791v.l 


