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SECOND AMENDATORY ORDER ON REOPENING 

 
By the Commission: 
 
I. INTRODUCTION AND PROCEDURAL HISTORY 
 
 On April 4, 2007, the Commission, acting on a Petition filed by TransCanada 
Keystone Pipeline, LP (“Keystone”), and following issuance of notice to potentially 
affected landowners and other potentially interested entities, and holding an evidentiary 
hearing, issued an Order in this docket (the “April 2007 Order” or the “Order”) finding 
that the public convenience and necessity required issuance of a Certificate in Good 
Standing, under Section 15-401 of the Public Utilities Act (“Act”), 220 ILCS 5/15-401, to 
Keystone to operate as a common carrier by pipeline a pipeline (the “Keystone 
Pipeline”) extending from an entry point into Illinois at the Mississippi River near 
Hartford, Illinois, and traversing Madison, Bond, Fayette and Marion Counties to a 
terminus at Patoka, Illinois, along a route more fully described in the Appendix to the 
Order.  The Order also found that the erection, operation and maintenance of the 
proposed Keystone Pipeline in Illinois, as described in the Order, are necessary and 
ought reasonably to be made to promote the convenience of the public, and found that, 
pursuant to Sections 8-503 and 15-401 of the Act (220 ILCS 5/8-503 and 15-401), 
Keystone should be authorized and directed to construct, operate and maintain the 
Keystone Pipeline, as described in the Order, in Illinois.  Finally, pursuant to Section 8-
509 of the Act, 220 ILCS 5/8-509, the Order authorized Keystone to exercise eminent 
domain to obtain 50 foot wide nonexclusive permanent easements and additional 
temporary construction easements as described in the Order, along the route described 
in the Appendix to the Order and on the tracts of land listed in Keystone Exhibit 9.2 for 
which Keystone has made an offer to the landowner(s), at the landowner’s last known 
address of record, to acquire the necessary permanent and temporary easements, but 



06-0458 
Second Amendatory Order on Reopening 

2 

 

has not acquired such permanent and temporary easements through voluntary 
negotiations with landowners. 
 
 On October 31, 2007, Keystone filed with the Commission a verified “Petition 
Requesting the Commission to Re-Open the Docket and Issue an Amendatory Order 
Based on a Change to the Design and Construction of the Proposed Pipeline” (“First 
Petition to Reopen”).  The First Petition to Reopen stated that subsequent to issuance 
of the Order, Keystone decided to implement a change to the design and construction of 
the Keystone Pipeline from the design and construction described in Keystone’s original 
Petition in this docket and attachments thereto and in the testimony Keystone submitted 
in the original proceedings in this docket.  Specifically, the First Petition to Reopen 
stated Keystone determined it must increase the diameter of the Keystone Pipeline on 
the approximately 55-mile segment from Wood River, Illinois to Patoka, Illinois, from 24 
inches to 30 inches, but that this change would not require any change to the route of 
the Keystone Pipeline in Illinois, and would not result in Keystone requesting or 
obtaining larger easements from landowners along this portion of the pipeline route than 
the easements described in the Order.  Keystone requested the Commission to reopen 
the docket to receive evidence on the change to the design and construction of the 
Keystone Pipeline and issue an amendatory order confirming that the authorizations 
granted in the April 2007 Order remain valid and in effect.  On November 20, 2007, the 
Commission granted the petition to reopen this docket for the purposes stated in the 
First Petition to Reopen.  On December 20, 2007, on due notice given to the owners of 
tracts of land along the route of the Keystone Pipeline and to other interested entities, 
an evidentiary hearing was held on the First Petition to Reopen.  On January 30, 2008, 
the Commission issued an Amendatory on Reopening (the “First Amendatory Order”).  
In the First Amendatory Order, the Commission found and concluded that the 
authorization granted to TransCanada Keystone Pipeline in Finding (8) of the April 2007 
Order should be modified to state as follows: “Pursuant to Section 8-509 of the Act, 
Petitioner is authorized to exercise eminent domain to obtain 50 feet wide nonexclusive 
permanent easements, additional temporary construction easements 60 feet wide along 
the portion of the pipeline from the Mississippi River to Wood River, Illinois and 45 feet 
wide along the portion of the pipeline from Wood River to Patoka, Illinois, and such 
further temporary construction easements as are needed to accommodate specific 
design and construction requirements associated with road, river, railway and utility 
crossings and other situations involving varying soil, terrain and structure issues, along 
the route described in the Appendix to the Order.”  The Commission also found and 
concluded in the First Amendatory Order that upon due consideration of the increase in 
the diameter of the Keystone Pipeline from 24 inches to 30 inches along the 
approximately 55-mile segment from Wood River, Illinois to Patoka, Illinois, Findings (4), 
(5), (6), (7), (9), (10) and (11) and the related Ordering Paragraphs of the April 2007 
Order continue to be valid and in effect. 
 
 On February 14, 2008, Keystone filed with the Commission a verified “Second 
Petition Requesting the Commission to Re-Open the Docket and Issue an Amendatory 
Order Authorizing an Extension of the Keystone Pipeline and Use of Eminent Domain to 
Acquire Easements on Additional Tracts of Land to be Crossed by the Keystone 
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Pipeline” (“Second Petition to Reopen”).  The Second Petition to Reopen stated that, in 
accordance with Finding (6) and the second Ordering Paragraph of the April 4, 2007 
Order, Keystone had filed with the Commission, on January 3, 2008, a Compliance 
Filing identifying certain changes that had occurred to the legal description of the route 
of the Keystone Pipeline in Illinois from the legal description set forth in the Appendix to 
the April 2007 Order.  Attachment 1 to the Second Petition to Reopen was a copy of the 
revised legal description of the route of the Keystone Pipeline that had been filed in the 
Compliance Filing.  The Second Petition to Reopen stated that subsequent to the 
Compliance Filing, Keystone had determined one additional revision to the route of the 
Keystone Pipeline was necessary, resulting in the revised route set forth on Attachment 
2 to the Second Petition to Reopen.  Additionally, the Second Petition to Reopen stated 
that Keystone had identified a total of 30 additional tracts of land that would be crossed 
by the route of the Keystone Pipeline in Illinois but were not listed on Keystone Exhibit 
9.2 and therefore were not included in the authorization to use eminent domain to 
acquire easements granted by the April 2007 Order.  The 30 additional tracts were 
listed on Attachment 3 to the Second Petition to Reopen.  The Second Petition to 
Reopen requested the Commission to reopen the docket to receive additional evidence 
on the above-stated matters and to issue an amendatory or supplemental order (i) 
modifying Keystone’s Certificate in Good Standing to operate the Keystone Pipeline as 
a common carrier pipeline and its authority pursuant to Sections 8-503 and 15-401 of 
the Act to construct, operate and maintain the Keystone Pipeline to incorporate the 
revised route described in Attachment 2 to the Second Petition to Reopen; and (ii) 
granting Keystone, pursuant to Section 8-509 of the Act, authority to exercise eminent 
domain to obtain permanent easements and additional temporary construction 
easements on any of the additional tracts listed on Attachment 3 to the Second Petition 
to Reopen for which Keystone did not obtain an easement agreement by negotiation 
(or, in the case of railroad property, comparable rights by permit). 
 
 On February 27, 2008, the Commission, in conference, granted the request to 
reopen this docket for the purposes stated in the Second Petition to Reopen.  
 
 Pursuant to due notice, an initial hearing on reopening was held in this docket on 
March 26, 2008, before a duly authorized Administrative Law Judge (“ALJ”) of the 
Commission at its offices in Springfield, Illinois.  An evidentiary hearing was 
subsequently held at the Commission’s offices in Springfield on June 23, 2008.  The 
Chief Clerk of the Commission provided notice of the March 26, 2008 hearing by first 
class mail, more than ten days prior to the date of the hearing, to the owners of the 
tracts of land along the route of the Keystone Pipeline listed on Attachment 3 to the 
Second Petition to Reopen.  A petition to intervene was filed by one landowner listed on 
Attachment 3, Roxana Landfill, Inc. (“Roxana Landfill”), and was granted by the ALJ.  At 
the March 26, 2008 initial hearing, appearances were entered by counsel on behalf of 
Keystone, on behalf of Roxana Landfill and on behalf of the Staff of the Commission 
(“Staff”).  On June 13, 2008, Roxana Landfill filed a motion to withdraw as an intervenor 
having entered into a settlement agreement with Keystone.  The ALJ granted Roxana 
Landfill’s motion to withdraw.  No other landowners or potentially interested entities filed 
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petitions to intervene in the proceedings on reopening or entered an appearance at the 
March 26, 2008 hearing or the June 23, 2008 hearing.   
 
 Michael Koski, Vice-President of Energy Service of Trow Engineering 
Consultants, Inc., submitted direct testimony and rebuttal testimony on behalf of 
Keystone.  Mark Maple, a Gas Engineer in the Engineering Department of the Energy 
Division of the Commission submitted testimony on behalf of Staff.  At the conclusion of 
the June 23, 2008 hearing, the record on reopening was marked “Heard and Taken.”  
Thereafter, Keystone submitted a Draft Second Amendatory Order on Reopening to 
which Staff indicated it had no objection.  An ALJ’s Proposed Order was issued.  No 
exceptions were filed to the ALJ’s Proposed Order. 
 
II. EVIDENCE ON REOPENING 
 
 A. Keystone’s Evidence on Reopening 
 
 Mr. Koski testified that the revised legal descriptions of the Keystone Pipeline 
route provided in the Compliance Filing and on Attachments 1 and 2 to the Second 
Petition to Reopen reflected a total of six revisions to the legal description of the route 
provided in the Appendix to the April 2007 Order.  (Keystone Ex. 12.0 at 3-4.)  He stated 
that three of these six revisions do not represent changes to the physical route of the 
Keystone Pipeline in Illinois, but rather were only corrections to the legal description.  
He stated that the other three revisions reflect actual changes to the physical route of 
the Keystone Pipeline. (Id. at 4.)  Mr. Koski described the three actual changes to the 
physical route of the Keystone Pipeline and the reasons each change was 
implemented.  These reasons included to accommodate landowners’ preferences and 
to make greater use of existing pipeline rights-of-way. (Id. at 4-5.)  Concerning the one 
change to the route that was identified subsequent to the Compliance Filing, Mr. Koski 
testified Keystone had determined the route of the pipeline in Marion County, which is 
the easternmost county to be crossed by the pipeline, needs to be extended an 
additional quarter-section in Township 4 North, Range 1 East, Section 10 so that the 
Keystone Pipeline will end at the Plains Terminal in Patoka, Illinois.  He testified that 
previously it had been planned that the Keystone Pipeline would terminate at another 
terminal facility in the Patoka area.  He stated that to be terminated at the Plains 
Terminal, the pipeline needed to be extended eastward into an additional quarter-
section beyond the end-point identified in the Compliance Filing, from the Southeast 
quarter of the Southwest quarter of Section 10 to the Southwest quarter of the 
Southeast quarter of Section 10.  He stated the only additional tract of land the pipeline 
would cross as a result of this short extension is owned by the same entity that operates 
the Plains Terminal.  (Id. at 5-6.)   
 
 Mr. Koski testified that in addition to the changes to the legal description of the 
pipeline route reflected on Attachments 1 and 2 to the Second Petition to Reopen, 
numerous other small changes have been made to the route.  He stated that these 
changes may result in movement of the route in a specific area by several hundred feet 
or less, which may be too small to cause a change in the legal description of the route.  
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However, even such small changes can result in the pipeline route crossing new tracts 
of land not crossed by the original route. (Keystone Ex. 12.0 at 6-7.) 
 
 Mr. Koski testified that as a result of the changes to the route of the Keystone 
Pipeline, it will need to cross a total of 19 new tracts of land in Illinois that were not listed 
on Keystone Exhibit 9.2.  He stated that, in addition, as a result of more detailed land 
surveys, physical inspections of the pipeline route, discussions with landowners, 
reviews of land records and other activities since issuance of the April 2007 Order, 
Keystone identified a total of 11 tracts that were on the route of the Keystone Pipeline 
described in the Appendix to the April 2007 Order but were not listed on Keystone 
Exhibit 9.2.  The 30 additional tracts, in total, and the names and addresses of the 
owners of these tracts, were listed on Attachment 3 to the Second Petition to Reopen 
and on Mr. Koski’s Keystone Exhibit 12.1 (Corrected). (Keystone Ex. 12.0 at 7-9.)  
 
 Mr. Koski also presented Keystone Exhibit 12.2 (Second Corrected) which listed 
the 30 tracts, the names and addresses of the owner(s) of each tract, and information 
on the status of Keystone’s negotiations to acquire an easement for each tract, 
including the number and dates of contacts Keystone has had with the owner(s) of each 
tract, whether Keystone has made an offer to the owner(s) to acquire an easement on 
the tract, and whether an easement agreement has been entered into.  He stated that 
Keystone had mailed an Informational Package to the owner(s) of each tract as required 
by the Commission’s regulations.  He stated that as of January 31, 2008, Keystone had 
made at least one contact with the owner(s) of 28 of the 30 tracts and had had at least 
one meeting with the owners of 20 of the 30 tracts.  (Keystone Ex. 12.0 at 9-10.)  Mr. 
Koski testified that as of January 31, 2008, Keystone had made fair market value offers 
for easements to the owners of 27 of the 30 tracts, and had signed easement 
agreements with the owners of 8 of these tracts.  He stated that one of the three tracts 
for which an offer had not been made to acquire an easement is railroad property for 
which a permit would be obtained from the railroad rather than an easement agreement. 
(Id. at 12-13.)  In his rebuttal testimony filed June 16, 2008, Mr. Koski stated Keystone 
had entered into easement agreements with the owners of 16 of the 30 tracts, including 
the tracts owned by Roxana Landfill.  (Keystone Ex. 12.5 at 1-2.) 
 
 Mr. Koski testified that from the owners of the 30 tracts, Keystone is seeking 
nonexclusive 50-foot wide permanent easements on each tract; and is also seeking 
additional 60-foot wide temporary construction easements on those tracts that are 
located between the point at which the pipeline enters Illinois and Wood River, and 
additional 45-foot wide temporary construction easements on those tracts that are 
located between Wood River and the terminus of the pipeline at Patoka.  He stated that 
these easement requests are consistent with the modified eminent domain authorization 
in Finding (8) and the fourth Ordering Paragraph of the April 2007 Order as modified by 
the First Amendatory Order.  He stated that upon completion of construction and 
placement of the Keystone Pipeline into operation, the temporary construction 
easements will revert to the landowners and Keystone will have no further rights to the 
temporary easements.  (Keystone Ex. 12.0 at 10-11.) 
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 Mr. Koski testified that in attempting to secure easements through negotiations 
on the 30 additional tracts, Keystone was following the same processes and procedures 
for negotiating with landowners that he described in his testimony in the original 
proceedings in this docket, Keystone Exhibit 8.0.  (Keystone Ex. 12.0 at 11.)  He also 
stated that Keystone was developing and making fair market value offers for easements 
to the owners of the 30 tracts on the same basis that he described in the original 
proceedings.  He stated that typical fair market values for areas crossed by the pipeline 
in Illinois were estimated by a licensed real estate appraisal firm, based on comparable 
recent sales in the geographic area.  He stated that Keystone is offering a value for 
permanent easement based on this estimated fair market value for the land and is 
offering 50 percent of the permanent easement value for the temporary easements.  
Additionally, Keystone is proposing to compensate landowners for crop loss in an 
amount equal to 225% of one year’s crop loss, based on the assumption the landowner 
will experience a declining crop loss of 100% in the first year, 75% in the second year 
and 50% in the third year. (Id. at 12-13.)  Mr. Koski testified that Keystone is engaging in 
good-faith negotiations with the owners of the 30 additional tracts to acquire the 
necessary permanent easements and additional temporary construction easements for 
the Keystone Pipeline. (Id. at 14.) 
 
 Mr. Koski testified that although Keystone desires to acquire easements through 
voluntary agreements with landowners arrived at through negotiations, and would 
continue to attempt to acquire easements through all reasonable mutual negotiation 
efforts on those tracts for which easements were not yet acquired, it may prove 
necessary to use eminent domain to acquire the necessary easements on one or more 
of the remaining tracts, in order to complete construction of the Keystone Pipeline and 
place it into service in a timely manner.  He stated that it will be necessary for Keystone 
to commence construction of the pipeline in Illinois in April 2009 in order to place the 
pipeline into operation by November 30, 2009, as planned; November 30, 2009 is the 
in-service date required by shippers that have committed to ship crude petroleum on the 
Keystone Pipeline.  Mr. Koski testified that given this construction timetable, it may be 
necessary for Keystone to begin filing condemnation actions against the owners of one 
or more tracts along the route of the Keystone Pipeline during the first half of 2008. 
(Keystone Ex. 12.0 at 14-15.)  However, Mr. Koski testified that Keystone will not seek 
to exercise eminent domain to obtain easement rights on a tract without having first 
conveyed a fair market value offer to the landowner and provided an opportunity to 
negotiate the offer. (Id. at 15.)   
  
 B. Position of Staff on Reopening 
 
 Mark Maple, Gas Engineer in the Engineering Department of the Energy Division 
of the Commission, testified on behalf of Staff.  Mr. Maple reviewed the requirements of 
Section 15-401 of the Act for issuance of a Certificate in Good Standing.  He stated that 
Keystone’s original application and its Second Petition to Reopen had been properly 
filed.  (ICC Staff Ex. 3.0 at 4.)  He testified that the April 2007 Order found there was a 
public need for the Keystone Pipeline and that neither the pipeline nor the market it will 
serve has materially changed since the April 2007 Order was issued, so as to nullify the 



06-0458 
Second Amendatory Order on Reopening 

7 

 

public need for the project.  (Id. at 5.)  Mr. Maple testified that the April 2007 Order 
found Keystone was fit, willing and able to construct and operate the pipeline and that 
he knew of no change in Keystone’s status in that regard.  (Id. at 5.)  He stated that the 
April 2007 Order found the public convenience and necessity required issuance of a 
certificate to build the proposed pipeline, and that neither the pipeline nor the market it 
will serve has materially changed since the April 2007 Order was issued so as to nullify 
the public convenience and necessity that the Keystone Pipeline will serve.  (Id. at 5-6.) 
 
 Mr. Maple testified that during the original phase of this docket, he found no 
problems with the proposed route of the Keystone Pipeline.  He stated that the minor 
changes to the original route which are the subject of Keystone’s Second Petition to 
Reopen seemed to be justified. (ICC Staff Ex. 3.0 at 6-7.)  He also testified that 
Keystone has made reasonable attempts to acquire the necessary easements through 
negotiations with landowners.  He stated that as of May 2, 2008, Keystone had 
contacted every individual landowner along the route of the pipeline, almost every 
landowner had been contacted multiple times, and a majority of landowners had signed 
easement agreements. (Id. at 7.) 
 
 Mr. Maple testified that the Commission should grant the changes requested by 
Keystone to its Certificate in Good Standing authorizing it to construct and operate the 
Keystone Pipeline.  (ICC Staff Ex. 3.0 at 3, 11.)  With respect to eminent domain 
authority under Section 8-509 of the Act, he recommended that the Commission grant 
Keystone the additional eminent domain authority requested in the Second Petition to 
Reopen. (Id. at 3, 12.) 
 
III. COMMISSION CONCLUSION 
 
 Keystone is requesting that the Commission issue an Amendatory Order on 
reopening (1) approving an extension of the route of the Keystone Pipeline, and (2) 
granting Keystone authority, pursuant to Section 8-509 of the Act, to exercise eminent 
domain to acquire easements, to the extent necessary, on 30 tracts of land on the route 
of the Keystone Pipeline that were not the subject of the April 2007 Order. 
 
 With respect to the extension of the pipeline route, the Commission’s April 2007 
Order granted Keystone a Certificate in Good Standing, pursuant to Section 15-401 of 
the Act, to operate the Keystone Pipeline in Illinois as a common carrier pipeline; found 
that the erection, operation and maintenance of the proposed Keystone Pipeline in 
Illinois are necessary and ought reasonably to be made to promote the convenience of 
the public; and found that, pursuant to Sections 8-503 and 15-401 of the Act, Keystone 
should be authorized and directed to construct, operate and maintain the Keystone 
Pipeline in Illinois, with each of these findings and authorizations applicable to the 
pipeline route as described in the Appendix to the April 2007 Order, as such route might 
be modified by any Compliance Filing(s) made pursuant to Finding (6) of the April 2007 
Order.  Finding (6) of the April 2007 Order authorized Keystone to make one or more 
Compliance Filings, on or before January 4, 2008 (i.e., nine months after the date of the 
April 2007 Order) setting forth any changes that became necessary to the legal 
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description of the pipeline route in Illinois from the legal description in the Appendix to 
the April 2007 Order.  Keystone made one such Compliance Filing, on January 3, 2008.  
A copy of the revised legal description of the Keystone Pipeline route submitted in 
Keystone’s Compliance Filing was provided as Attachment 1 to the Second Petition to 
Reopen.  Therefore, pursuant to operation of the terms of the April 2007 Order, upon 
making the Compliance Filing, Keystone held a Certificate in Good Standing to operate 
the Keystone Pipeline as a common carrier pipeline in Illinois along the route described 
in the Compliance Filing, and the authorization and direction to Keystone to construct, 
operate and maintain the Keystone Pipeline, as determined in the April 2007 Order, 
were applicable to the pipeline route described in the Compliance Filing and in 
Attachment 1 to the Second Petition to Reopen. 
 
 Subsequent to making the January 3, 2008 Compliance Filing, Keystone 
identified the need for an additional revision to the pipeline route.  Specifically, Keystone 
determined it was necessary to extend the route of the pipeline into one additional 
quarter-section in Marion County in order to terminate the pipeline at the Plains 
Terminal in Patoka, Illinois.  The record shows that the only additional tract of land that 
will be crossed by the pipeline due to this extension is owned by the operator of the 
Plains Terminal.  In addition to explaining the need for this extension, Keystone also 
explained the reason and purpose for the other changes to the legal description of the 
pipeline route in Illinois from the legal description set forth in the Appendix to the April 
2007 Order.  The revised legal description of the Keystone Pipeline route in Illinois, 
including the extension to the Plains Terminal, were provided on Attachment 2 to the 
Second Petition to Reopen.  The Appendix to this Second Amendatory Order sets forth 
the legal description of the Keystone Pipeline route in Illinois that was provided on 
Attachment 2 to the Second Petition to Reopen.  The Commission concludes that 
Keystone has adequately explained the need for the revisions to the pipeline route, 
including the extension to the Plains Terminal in Marion County.  Additionally, Staff has 
concluded that the revisions to the originally-approved route for which Keystone is 
seeking approval in its Second Petition to Reopen are justified.  Further, Staff has 
concluded that neither the Keystone Pipeline nor the market it will serve has changed 
since issuance of the April 2007 Order so as to nullify the public need for the Keystone 
Pipeline or to nullify the public convenience and necessity that the pipeline will serve; 
and that there has been no change in Keystone’s status as fit, willing and able to 
construct and operate the Keystone Pipeline since issuance of the April 2007 Order.  
Therefore, the Commission concludes that the authorizations and directions granted to 
or imposed on Keystone in Findings (4), (5), (6), (7), (8) (as modified by the First 
Amendatory Order), (9) and (10) and the first, second, third, fourth (as modified by the 
First Amendatory Order), fifth and sixth Ordering Paragraphs of the April 2007 Order in 
this docket should be deemed modified, to the extent necessary, to be applicable to the 
Keystone Pipeline route in Illinois set forth on the Appendix to this Second Amendatory 
Order. 
 
 With respect to Keystone’s request for authority to exercise the power of eminent 
domain, to the extent necessary, to acquire permanent easements and additional 
temporary construction easements for construction and operation of the Keystone 
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Pipeline on the additional tracts listed on Attachment 3 to the Second Petition to 
Reopen and Keystone Exhibit 12.1 (Corrected), the Commission concludes, based on 
its review of the verified Second Petition to Reopen and of the record herein, that 
Keystone’s request should be granted.  The Commission notes that Section 8-509 of 
the Act is also made applicable to common carriers by pipeline by Section 15-101 of the 
Act.  As discussed above, Keystone has demonstrated that the revised route of the 
pipeline in Illinois as set forth on the Appendix hereto is reasonable and necessary; and 
that the additional tracts listed on Keystone Exhibit 12.1 (Corrected) are located along 
such route.  As noted above, Staff has concurred that the revisions to the originally-
approved route for which Keystone is seeking approval in its Second Petition to Reopen 
are justified.  The record shows Keystone has complied with the requirements of 83 Ill. 
Admin. Code Part 300 concerning negotiations with landowners for acquisition of rights-
of-way, including the filing and distribution of the necessary Informational Packages.  
The record also shows that Keystone is willing to, has and will continue to negotiate in 
good faith with the owners of the tracts listed on Keystone Exhibit 12.1 (Corrected) for 
permanent easement rights and additional temporary construction easement rights (or 
in the case of railroad property, comparable rights by permit), and to make good faith 
offers of compensation for easement rights based on the fair market value of the land.  
The record shows that Keystone has engaged and continues to engage in reasonable 
efforts to acquire the necessary easements (or, in the case of railroad property, permit 
rights) on these tracts through negotiations and voluntary agreements with the 
landowners.  Further, the record shows that Keystone may not be able to secure all the 
necessary land rights from the owners of these tracts for the construction and operation 
of the Keystone Pipeline in Illinois without exercising the right of eminent domain.  Staff 
has concluded that Keystone has made reasonable efforts to acquire the necessary 
easements through negotiations with the landowners, and that Keystone should be 
granted the authority requested in the Second Petition to Reopen to exercise eminent 
domain with respect to the tracts listed on Keystone Exhibit 12.1 (Corrected), to the 
extent the necessary easements are not acquired through voluntary agreements.  As of 
the close of the record in this proceeding, no landowners of any of these tracts are 
contending that Keystone should not be granted eminent domain authority under 
Section 8-509 with respect to these tracts. 
 
 Therefore, the Commission concludes that issuance of a Second Amendatory 
Order authorizing Keystone to enter upon, take or damage private property, in the 
manner provided for by the law of eminent domain, to acquire permanent easements 
and additional temporary construction easements on the tracts of land listed on 
Keystone Exhibit 12.1 (Corrected), is necessary for the construction and operation of 
the Keystone Pipeline that the Commission has authorized pursuant to Sections 8-503 
and 15-401 of the Act.  The additional authority granted by this Second Amendatory 
Order to exercise the power of eminent domain to acquire easements on the tracts of 
land listed on Keystone Exhibit 12.1 (Corrected) should be limited to the extent of the 
easements described in Finding (8) of the April 2007 Order as modified by the First 
Order on Reopening.  The additional authority granted by this Second Amendatory 
Order to exercise the power of eminent domain to acquire easements on the tracts of 
land listed on Keystone Exhibit 12.1 (Corrected) is also limited to the tracts of land listed 
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on Keystone Exhibit 12.1 (Corrected) for which Keystone has not entered into an 
easement agreement with the landowner(s) through voluntary negotiations, and shall 
only be exercised with respect to tracts for which Keystone has made an offer to the 
landowner(s) to acquire the necessary permanent easements and additional temporary 
construction easements.  Any temporary construction easements that Keystone obtains 
through the exercise of eminent domain shall terminate upon placement of the pipeline 
into service and Keystone shall thereafter have no further rights to utilize such 
temporary easements. 
 
IV. FINDINGS AND ORDERING PARAGRAPHS 
 
 The Commission, having considered the verified Second Petition to Reopen and 
the entire record on reopening, is of the opinion and finds that: 
 

(1) Petitioner, TransCanada Keystone Pipeline, LP, is a limited partnership 
organized under the laws of the State of Delaware and authorized to 
conduct business in the State of Illinois; 

 
(2) the Commission has jurisdiction over Keystone and the subject matter 

hereof; 
 
(3) on April 4, 2007, the Commission issued an Order in this docket granting 

certain authorizations to TransCanada Keystone Pipeline, LP, pursuant to 
Sections 15-401, 8-503 and 8-509 of the Public Utilities Act with respect to 
the construction and operation of, and exercise of eminent domain to 
acquire permanent easements and additional temporary construction 
easements for, the Keystone Pipeline in Illinois, as set forth in such Order; 

 
(4) on January 30, 2008, the Commission issued an Amendatory Order on 

Reopening in this docket which modified the authorizations granted in 
Finding (8) and the fourth Ordering Paragraph of the April 2007 Order and 
found and concluded that Findings (4), (5), (6), (7), (9), (10) and (11) and 
the other Ordering Paragraphs of the April 2007 Order remained valid and 
in effect; 

 
(5) on February, 14, 2008, TransCanada Keystone Pipeline, LP, filed with the 

Commission a verified “Second Petition Requesting the Commission to 
Re-Open the Docket and Issue an Amendatory Order Authorizing an 
Extension of the Keystone Pipeline and Use of Eminent Domain to 
Acquire Easements on Additional Tracts of Land to be Crossed by the 
Keystone Pipeline,” which the Commission granted on February 27, 2008; 

 
(6) the recitals of fact and conclusions reached in the prefatory portion of this 

Second Amendatory Order are supported by the record and are hereby 
adopted as findings of fact; 
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(7) the authorizations and directions granted or imposed by Findings (4), (5), 
(6), (7), (8) (as modified by the First Amendatory Order), (9) and (10), and 
the first, second, third, fourth (as modified by the First Amendatory Order) 
fifth and sixth Ordering Paragraphs, of the April 2007 Order in this docket 
continue to be valid and in effect but shall be applicable to the route of the 
Keystone Pipeline in Illinois set forth in the Appendix to this Second 
Amendatory Order; 

 
(8) in addition to the authorization to exercise eminent domain granted by the 

April 2007 Order (as modified by the First Amendatory Order), Keystone is 
authorized pursuant to Section 8-509 of the Act to exercise eminent 
domain to obtain 50 feet wide nonexclusive permanent easements, 
additional temporary construction easements 60 feet wide along the 
portion of the pipeline from the Mississippi River to Wood River, Illinois 
and 45 feet wide along the portion of the pipeline from Wood River to 
Patoka, Illinois, and such further temporary construction easements as are 
needed to accommodate specific design and construction requirements 
associated with road, river, railway and utility crossings and other 
situations involving varying soil, terrain and structure issues, on the tracts 
of land listed on Keystone Exhibit 12.1 (Corrected); 

 
(9) the additional authority granted by this Second Amendatory Order 

pursuant to Section 8-509 should be limited to the tracts of land listed on 
Keystone Exhibit 12.1 (Corrected) for which Keystone has not acquired 
the necessary permanent and temporary easements through voluntary 
negotiations with the landowners and should only be exercised with 
respect to those tracts for which Keystone has made an offer to the 
landowner(s), at the landowner’s last known address of record, to acquire 
the necessary permanent and temporary easements; and 

 
(10) any objections, motions or petitions filed in this proceeding on reopening 

that remain unresolved should be disposed of in a manner consistent with 
the ultimate conclusions contained in this Second Amendatory Order.  

 
 IT IS THEREFORE ORDERED by the Illinois Commerce Commission that the 
Certificate in Good Standing granted in the April 2007 Order to TransCanada Keystone 
Pipeline, LP, pursuant to Section 15-401 of the Act to operate as a common carrier by 
pipeline shall be modified to the following: 
 

CERTIFICATE IN GOOD STANDING 
 

 IT IS HEREBY CERTIFIED that TransCanada Keystone Pipeline, 
LP is authorized pursuant to Section 15-401 of the Public Utilities Act to 
operate as a common carrier by pipeline within an area 50 feet wide and 
extending along the route from the Mississippi River at Hartford, Illinois to 
Patoka, Illinois identified in the Appendix to this Second Amendatory 
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Order on Reopening, as such route may be modified by any future 
Compliance Filing in Docket No. 06-0458. 

 
IT IS FURTHER ORDERED that the authorizations and directions granted or 

imposed by Findings (4), (5), (6), (7), (8) (as modified by the First Amendatory Order), 
(9) and (10), and the first, second, third, fourth (as modified by the First Amendatory 
Order), fifth and sixth Ordering Paragraphs, of the April 2007 Order in this docket 
continue to be valid and in effect but shall be applicable to the route of the Keystone 
Pipeline in Illinois set forth in the Appendix to this Second Amendatory Order 

 
IT IS FURTHER ORDERED, pursuant to Section 8-509 of the Act, and in 

addition to the authorization granted pursuant to Section 8-509 by the April 2007 Order 
(as modified by the First Amendatory Order) that, in the manner provided for by the law 
of eminent domain, TransCanada Keystone Pipeline, LP is authorized to take and 
condemn 50 feet wide nonexclusive permanent easements, additional temporary 
construction easements 60 feet wide along the portion of the pipeline from the 
Mississippi River to Wood River, Illinois and 45 feet wide along the portion of the 
pipeline from Wood River to Patoka, Illinois, and such further temporary construction 
easements as are needed to accommodate specific design and construction 
requirements associated with road, river, railway and utility crossings and other 
situations involving varying soil, terrain and structure issues, along the route described 
in the Appendix to this Second Amendatory Order and on the tracts of land listed in 
Keystone Exhibit 12.1 (Corrected) in this Docket for which TransCanada Keystone 
Pipeline, LP has not acquired the necessary permanent and temporary easements 
through voluntary negotiations with the landowners. 

 
 IT IS FURTHER ORDERED that the additional authority to take and condemn 
property granted by this Second Amendatory Order shall only be exercised with respect 
to those tracts listed on Keystone Exhibit 12.1 (Corrected) for which TransCanada 
Keystone Pipeline, LP has made an offer to the landowner(s), at the landowner’s last 
known address of record, to acquire the necessary permanent and temporary 
easements. 
 
 IT IS FURTHER ORDERED that any objections, motions, or petitions filed in this 
proceeding on reopening that remain unresolved are hereby disposed of in a manner 
consistent with the ultimate conclusions contained in this Second Amendatory Order. 
 

IT IS FURTHER ORDERED that subject to the provisions of Section 10-113 of 
the Act and 83 Ill. Admin. Code 200.880, this Order is final; it is not subject to the 
Administrative Review Law. 

 
By order of the Commission this 16th day of July, 2008. 

 
 (SIGNED) CHARLES E. BOX 
 
 Chairman 


