
DEPARTMENT OF PUBLIC SERVICE REGULATION 
BEFORE THE PUBLIC SERVICE COMMISSION 

OF THE STATE OF MONTANA 

* * * * * 

IN THE MATTER OF the Investigation of the ) REGULATORY DIVISION 
Montana Public Service Commission into ) 
whether Mountain Water Company's rates are ) DOCKET NO. D2016.2.15 
Just and Reasonable ) 

MOUNTAIN WATER COMPANY'S RESPONSES TO 

MONTANA CONSUMER COUNSEL'S DATA 

REQUESTS MCC-001 THROUGH MCC-004 

Mountain Water Co., by and through its undersigned counsel, hereby submits its 

responses to Montana Consumer Counsel's data requests MCC-001 through MCC-004. 

Dated this 17th day of March, 2016. 

CROWLEY FLEt'l< PLL 

900 N. Last Chance Gulch, Suite 200 
Helena, MT 59601 
Attorneys for Mountain Water Co 



MCC-001 
Regarding: 
Witness: 

Response to PSC-009 
Bill Killeen/John Kappes 

In response to PSC-009( a) you stated that "Liberty Utilities paid $250 million for the 
membership units of Western Water Holdings and assumed outstanding debt of Park Water (on a 
consolidated basis). The acquisition was financed with proceeds from a term credit facility issued 
on January 4, 2016 for $235 million and cash on hand at Liberty of $15 million. This term credit 
facility has an expiration date of July 4, 2017." Please fully describe the $235 million credit 
facility, all of its costs and anticipated costs and provide all documentation concerning it, 
including but not limited to prospectuses, offering letters and other communications with lenders 
or prospective lenders, security documents, registrations, filings and all reports to or 
communications with securities regulators. 

Response: Objection. Mountain Water objects to this request because it seeks information 
which is not relevant to this matter and information which is protected from disclosure as 
confidential and containing proprietary trade secrets. Simultaneously with this supplemental 
response, Mountain Water filed a Motion for Protective Order, seeking protection of a Term 
Loan Agreement dated January 4, 2016, which is responsive to this request. Upon entry of an 
acceptable protective order, Mountain Water Company will file and serve copies of the Term 
Loan Agreement in accordance with the protective order and the Commission's rules 
governing confidential information. The Term Loan Agreement provides the terms under 
which Liberty Utilities obtained a portion of the cash used to close the Western Water 
Holdings transaction. Mountain Water Company does not have any other documents responsive 
to MCC-001. The communications between Liberty Utilities and its lenders and prospective 
lenders are not relevant to this matter and are not in Mountain Water's possession. 
Additionally, this Term Loan Agreement has been replaced with equity at Liberty Utilities Co. in 
accordance with its continued efforts to maintain a 55% equity to 45% debt ratio as described in 
response to PSC-009. Therefore, the Term Loan Agreement was designed to be a short term cash 
management instrument and not permanent financing to be utilized for the purposes of acquiring 
the membership units of Western Water Holdings, LLC. 

In responding to this data request, Mountain Water further notes that the Term Loan Agreement 
is not relevant to this proceeding and there is no factual or legal basis to assert any relevance to 
Mountain Water's capital structure, cost of capital or water rates in this docket for several 
reasons. To start, Liberty Utilities Co.'s purchase of the membership units of Western Water 
Holdings LLC did not change the capital structure of Western Water Holdings (the capital 
structure of Western Water Holdings remains 100% equity today). Further, Mountain Water's 
current rates were not set and are not based on the capital structure of Western Water Holdings 
or the capital structure of the parent company of Western Water Holdings. Rather, Mountain 
Water's existing rates are based on the cost of capital and capital structure of Park Water 
Company (now known as Liberty Utilities (Park Water) Corp.). The capital structure of Park 
Water has not changed as a result of Liberty Utilities Co. purchasing the membership units of 
Western Water Holdings. Even further, the Term Loan Agreement was a short term financing 
and was not intended as the long term capital structure or cost of capital for Mountain Water, 
Western Water, or Liberty Utilities Co. Finally, Liberty Utilities Co. 's cost oflong term debt or 



equity is, in part, determined by its ability to maintain creditworthy metrics, including a 
conservative 55% equity to 45% debt capital structure. 

In response to PSC-OOl(b), Mountain Water Company answered as follows: "[t]he acquisition 
was financed with proceeds from a term credit facility on January 4, 2016 for $235 million and 
cash on hand at Liberty of $15 million. This term credit facility has an expiration date of July 4, 
2017. Prior to the expiration of this term credit facility, Liberty intends to refinance this term 
credit facility with senior unsecured notes and proceeds received through an equity issuance." In 
response to PSC-009(a), Mountain Water Company responded as follows: "As stated in response 
to PSC-001, Liberty Utilities paid $250 million for the membership units of Western Water 
Holdings and assumed outstanding debt of Park Water (on a consolidated basis). The acquisition 
was financed with proceeds from a term credit facility issued on January 4, 2016 for $235 
million and cash on hand at Liberty of $15 million. This term credit facility has an expiration 
date of July 4, 2017. Prior to the expiration of this term credit facility, Liberty intends to 
refinance that term credit facility with senior unsecured notes and proceeds received through an 
equity issuance in order to maintain a target capital structure for Liberty Utilities Co. of 55% 
equity and 45% debt." 

As noted in those responses, the Term Loan Agreement was short term financing for the 
acquisition closing on January 4, 2016 and Liberty Utilities Co. intended to refinance that term 
credit facility as appropriate. As noted in the responses above, Liberty Utilities Co. intends to 
maintain a target capital structure for Liberty Utilities Co. of 55% equity and 45% debt. 

On March 9, 2016, Liberty Utilities Co. retired the Term Loan Agreement on its books through 
an infusion of equity. As such, the Term Loan Agreement is no longer on the books of Liberty 
Utilities Co. 



MCC-002 
Regarding: 
Witness: 

Response to PSC-009 
Bill Killeen/John Kappes 

In response to PSC-009 (b) you stated that: "APUC's Distribution Group (Liberty Utilities Co.) 
closed a 'US $160 million private placement of senior unsecured 30 year notes bearing a coupon 
of 4.13%. The proceeds will be used to partially fund the previously announced acquisition of 
the Park Water System occurring late in 2015, and for general corporate purposes.' 
Unfortunately, the closing on the Western Water merger did not occur in 2015 and, as a result, 
Liberty Utilities used the $160 million private placement of senior unsecured 30 notes for 
general corporate purposes ... " Please fully describe in full detail (including dates) the disposition 
and use of this $160 million and provide all documentation concerning the private placement, 
including but not limited to prospectuses, offering letters and other communications with lenders 
or prospective lenders, security documents, registrations, all reports to or communications with 
securities regulators, as well as any modifications and/or amendments to these documents 
concerning the changed use of funds. 

Response: Objection. Mountain Water objects to this request because it is overly broad, unduly 
burdensome, and seeks information which is not relevant to this matter and information which is 
protected from disclosure as confidential and containing proprietary trade secrets. 
Simultaneously with this supplemental response Mountain Water filed a Motion for 
Protective Order, seeking protection of a Note Purchase Agreement dated April 30, 2015, 
which is responsive to this request. Upon entry of an acceptable protective order, Mountain 
Water Company will file and serve copies of the Note Purchase Agreement in accordance 
with the protective order and the Commission's rules governing confidential information. 
This is the only responsive document in Mountain Water's possession. The Note Purchase 
Agreement provides the terms of the private placement notes described in this request. The 
communications between Liberty Utilities and its lenders and prospective lenders are not 
relevant to this matter and are not in Mountain Water's possession. Mountain Water Company 
does not have any other documents responsive to MCC-002. As stated in response to PSC-
009(b), the proceeds from the Note Purchase Agreement were used by Liberty Utilities Co. for 
general business and corporate purposes, including maintaining a target capital structure for 
Liberty Utilities Co. of 55% equity and 45% debt. The proceeds from the Note Purchase 
Agreement were not used relating to the acquisition of the membership units of Western Water 
Holdings. 



MCC-003 
Regarding: 
Witness: 

Investments by Emera 
Bill Killeen/John Kappes 

At page 55 of APUC's 2014 Annual Report to its stockholders (as published in 2015) APUC 
states that: 

"On December 2, 2014, the Corporation issued 3,316,583 subscription 
receipts of APUC at a purchase price of $9.95 per subscription receipt for an 
aggregate subscription price of $33.0 million. The investment was made under 
the Strategic Investment Agreement between Emera and APUC, in support of 
the acquisition by APUC of Park Water Company in Montana (the "Park 
Water Acquisition"). [emphasis added] The proceeds of the subscription are 
intended to be used by APUC to partially finance the Park Water Acquisition. 
Subject to the adjustments as provided in the applicable subscription 
agreement, Emera may convert the Subscription Receipts into common shares 
of APUC on a one-for-one basis on December 29, 2015 (the first anniversary 
of the closing of the subscription transaction) or the closing of the Park Water 
Acquisition, whichever is first to occur. 

Conversion of the aforementioned Subscription Receipts into common shares 
is conditional on Emera's holdings not exceeding 25% of the outstanding 
common shares of APU C at the time of conversion. 

As of March 15, 2015, in total, Emera owns 50,126,766 APUC common 
shares representing approximately 21.0% of the total outstanding common 
shares of the Company, and there are 12,024, 753 subscription receipts 
currently held by Emera." 

a. Please provide a complete copy of the Strategic Investment Agreement between Emera 
and APUC, in support of the acquisition by APUC of Park Water Company in Montana 
(the "Park Water Acquisition"). This should include the original Agreement as well as all 
amendments and modifications, including a full explanation of whether (and, if so, why) 
the 25% limitation on Emera's holdings of APUC's common shares has been modified or 
eliminated. It should also include all filings and/or reports to securities regulators and/or 
to APUC's stockholders concerning the Agreement. 

Response: A copy of the Strategic Investment Agreement between Algonquin Power & Utilities 
Corp. and Emera Incorporated dated April 29, 2011 is attached as MCC-003(a) (MWC-C). The 
Strategic Investment Agreement was filed with SEDAR on October 13, 2011. A press 
announcement of the Strategic Investment Agreement between APUC and Emera was filed with 
SEDAR on April 29, 2011. A copy of that press release also is attached as MCC-003(a) (MWC
D). APUC was not required to make any other securities filings with regulators pertaining to 
that Strategic Investment Agreement. Public securities regulatory filings relating to APUC may 
be reviewed by the MCC at www.sedar.com. There have not been any changes to the 25% 
limitation on Emera's holdings of APUC common shares. 



b. Please also fully describe all other investments by Emera under this Strategic Investment 
Agreement. 

Response: Information pertaining to what other investments Emera has made under the Strategic 
Investment Agreement is not relevant to this proceeding and is not reasonably calculated to lead 
to the discovery of admissible evidence in this docket. Other investments by Emera under the 
Strategic Investment Agreement do not have any bearing on Mountain Water Company. 
APUC's various dealings with Emera are set forth in APUC's 2011-2014 annual reports, which 
are publicly and readily available to the MCC and other parties at: 
http://investors.algonquinpower.com/Financia1Docs.aspx?iid=4 l 42273. 



RESPONSE NO. MCC-003(a) 

ATTACHMENT MCC-003(a) (MWC-C) 
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RESPONSE NO. MCC-003(a) 

ATTACHMENT MCC-003(a) (MWC-D) 



Algonquin and Emera announce a Strategic Investment Agreement and the transfer of California 
Utility to Algonquin 

OAKVILLE, ON and HALIFAX, April 29 /CNW/ - (TSX - AON): Algonquin Power and Utilities Corp (Algonquin) and (TSX - EMA) 
Emera Inc. (Emera) announced today that they have entered into a strategic investment agreement (The Agreement) which 
establishes how Algonquin and Emera will work together to pursue specific strategic investments of mutual benefit. The 
Agreement builds on the strategic partnership effectively established between the two companies in April 2009. 

The Agreement outlines "areas of pursuit" for each of Algonquin and Emera. For Algonquin, these include investment 
opportunities relating to unregulated renewable generation, small electric utilities and gas distribution utilities. For Emera, these 
include investment opportunities related to regulated renewable projects within its service territories and large electric utilities. In 
respect of opportunities encountered by either Algonquin or Emera that fit within the other's business development "areas of 
pursuit", they are committed to working together on such opportunities. 

Consistent with the framework established by the Agreement, Emera has agreed to sell its 49.999% direct ownership in the 
California Pacific Electric Company ("CalPeco") to Algonquin, subject to California regulatory approval. As consideration Emera 
will receive 8.211 million Algonquin shares in two tranches. Approximately half of the shares will be issued following regulatory 
approval of the Calpeco ownership transfer and the balance of the shares will be issued following completion of Calpeco's first 
rate case which is expected to be completed in the first half of 2012. 

As an element of the Agreement, Emera's allowed common equity interest in Algonquin will be increased from 15% to 25%. 
Algonquin will seek shareholder approval at its upcoming annual and special general meeting currently scheduled for June 21, 
2011. 

"This agreement provides clarity and transparency to a business relationship which has existed between Algonquin and Emera 
for the past two years and is intended to maximize shareholder value for both parties by capitalizing on our respective strengths," 
commented Ian Robertson, Chief Executive Officer of Algonquin. "The acquisition by Algonquin of 100% of the Cal Peco utility 
business is consistent with these themes and builds upon the successes achieved to date between Algonquin and Emera." 

"Emera and Algonquin have worked well together since 2009," said Chris Huskilson, President and Chief Executive Officer, 
Emera Inc. "Given Algonquin's successful independent power history and expertise, it makes good sense for Emera to focus its 
investments in the development, ownership and operation of unregulated renewable electric generating facilities through 
Algonquin." 

Cautionary Statement 

This news release contains forward looking information. Actual future results may differ materially. Additional financial and 
operational information regarding Emera and Algonquin is filed electronically with various securities commissions in Canada 
through the System for Electronic Document Analysis and Retrieval (SEDAR). 

About Emera Inc. 

Emera Inc. is a growing energy and services company with $6.3 billion in assets and revenues of $1.6 billion. The company 
invests in electricity generation, transmission and distribution, as well as gas transmission and utility energy services. Emera's 
strategy is focused on the transformation of the electricity industry to cleaner generation and the delivery of that clean energy to 
market. Emera operates throughout northeastern North America, in three Caribbean countries and in California. More than 80% 
of the company's earnings come from regulated investments. Emera common and preferred shares are listed on the Toronto 
Stock Exchange and trade under the symbols EMA and EMA.PR.A respectively. Additional information can be accessed at 
www.ernera.com, www.sedar,corn or www.sec.gov. 

About Algonquin Power & Utilities Corp. 

Through its distinct operating subsidiaries, APUC owns and operates a diversified portfolio of $1.1 billion of clean renewable 
electric generation and sustainable utility distribution businesses in North America. Liberty Water Co., APUC's water utility 
subsidiary, provides regulated water utility services to more than 73,000 customers with a portfolio of 19 water distribution and 
wastewater treatment utility systems and has entered into agreements to acquire additional utility systems serving 7,400 
customers. Through its wholly owned subsidiary Liberty Energy Utilities Co., APUC provides regulated electricity and natural gas 
distribution services, currently serving more than 47,000 electric customers in the Lake Tahoe, CA area. Pursuant to previously 
announced agreements, Liberty Energy Utilities Co. is committed to acquiring Granite State Electric Company, a New Hampshire 
electric distribution company, and EnergyNorth Natural Gas Inc., a regulated natural gas distribution utility, which together serve 
approximately 130,000 customers. Algonquin Power Co., APUC's electric generation subsidiary, includes 45 renewable energy 
facilities and 12 thermal energy facilities representing more than 460 MW of installed capacity. APUC and its operating 
subsidiaries deliver continuing growth through an expanding pipeline of greenfield and expansion renewable power and clean 
energy projects, organic growth within its regulated utilities and the pursuit of accretive acquisition opportunities. APUC's common 
shares and convertible debentures are traded on the Toronto Stock Exchange under the symbols AON, AON.DB, AON.DB.A and 
AON.DB.B. Visit Algonquin Power & Utilities Corp. on the web at www.AlgonquinPowerandUtilities.com and www.sedar.com. 

%SEDAR: 00014832E 



further information: 

Investor Relations 
MacDonald, Manager Investor Relations 

Media Contact 
Sasha Irving, Director Corporate Communications 
902-428-6685 

Algonquin Contact 
David Bronicheski, Chief Financial Officer 
905-465-4512 

CO: Algonquin Power & Utilities Corp. 

CNW 15:23e 29-APR-11 



MCC-004 
Regarding: 
Witness: 

Capital Structure 
John Kappes 

Please provide Mountain Water's allocated debt capital as of December 31, 2015 following the 
presentation of Section 38.5.146 Statement F - Rate of Return and Section 38.5.147 Debt Capital 
as provided in Docket D2012.7.81 

Response: See attached MCC-004 (MWC-E). 



RESPONSE NO. MCC-004 

ATTACHMENT MCC-004 (MWC-E) 



Mountain Water Company 
Missoula, Montana 

38.5.146 Statement F - Rate of Return 

Balance* Weighted 
Line 12/31/15 Ratio Cost Cost 
No. (Column 1) (Col. 2) (Col. 3) (Col. 4) 

Common Stock Egui:ty 
Common Stock $ 6,940,578 

2 Donated Capital 2,056,093 

3 Surplus 37,952,152 

4 Less Allocated Debt (23,643,427) 

5 Total Common Equity 23,305,396 49.64% 

6 Less Transfer to Debt 

7 Adjusted Equity 23,305,396 49.64% 9.80% 4.865% 

Debt 
8 Debt per Books a) 

9 Allocated Debt b) 23,643,427 

10 Total Debt 23,643,427 50.36% 6.04% 3.041% 

11 Add Transfer to Debt 0.00% 6.04% 0.000% 

12 Adjusted Debt 23,643,427 50.36% 

13 Total Capital $ 46,948,823 7.906% 

* Unaudited values 
a) See explanation per 38.5.147 

b) For ratemaking purposes, the allocated debt to Mountain Water Company is its pro rata 
share of the debt which is in Park Water Company's name but is acquired and secured on a total Park Water 
Company and subsidiaries consolidated basis. 



Mountain Water Company 
Missoula Division 

38.5.147 Debt Capital 

Mountain Water Company has no debt in its own name. 

Therefore, for ratemaking purposes, a portion of the debt issued by Park, equivalent to the debt ratio of Park 
Water Company, is allocated to MWC in this application. 

The debt capitalization of Park Water Company as of 12/31/15 is as follows: 

Title: None None None None None None None None 

Date of Issuance: 1995 2000 2000 2000 2006 2008 2008 2008 

Date of Maturity: 2025 2020 2020 2020 2036 2033 2033 2033 

Interest Rate: 7.59 8.82 8.82 8.82 5.99 7.56 7.56 7.56 

Amount of Issue: 10,000,000 6,000,000 500,000 500,000 15,000,000 8,000,000 1,500,000 500,000 

Net Proceeds: 9,797,040 4,087,584 350,296 350,296 13,750,359 6,996,164 1,311,790 437,363 

Amount Outstanding: 10,000,000 4,285,716 357,142 357, 142 15,000,000 8,000,000 1,500,000 500,000 

Effective Cost: 7.8163% 9.4899% 9.0901 % 9.0901% 6.8373% 9.2187% 9.2186% 9.2186% 

Debt Holder: Nationwide American State Life Pioneer Pacific Life American State Life Pioneer 
Insurance United Life United Mutual Life 

Title: None None None None None None None 

Date of Issuance: 2008 2008 2013 2013 2013 2013 2014 

Date of Maturity: 2038 2038 2043 2043 2043 2043 2019 

Interest Rate: 7.65 7.65 4.53 4.53 4.53 4.53 1.07 

Amount of Issue: 7,000,000 3,000,000 5,500,000 1,000,000 1,000,000 7,500,000 30,000,000 

Net Proceeds: 5,714,468 2,449,079 5,365,196 974,019 974,019 7,314,423 22,267,980 

Amount Outstanding: 7,000,000 3,000,000 5,500,000 1,000,000 1,000,000 7,500,000 22,500,000 

Effective Cost: 10.1208% 10.1207% 4.7276% 4.7397% 4.7397% 4.7295% 1.2895% 

Debt Holder: Pacific Pacific Life American State Life Pioneer Pacific Co bank 
Life Annuity United Insurance Mutual Life Life 

Insurance Insurance Insurance 

Notes: 

1) All the debt described above was issued in the form of first mortgage bonds. 
2) Only $22.5 million of the Cobank Notes has been issued. 
3) None of the issues are held by affiliates. 

3 8. 5 .148 Preferred Stock Capital 

None 

38.5.149 Common Stock Capital Working Papers 

All 50,000 shares of common stock presently outstanding were issued on July 1, 1979 in conjunction with 
the formation of Mountain Water Company with the water utility properties of Montana Power Company. 
The value of the stock issue was set at the book value of the assets. 

Insurance 



CERTIFICATE OF SERVICE 

I hereby certify that on March 17, 2016, the foregoing Responses to Data Requests MCC-
001 through MCC-004 were served via electronic and U.S. mail on: 

John Kappes 
President & General Manager 
Mountain Water Company 
1345 West Broadway 
Missoula, MT 59802-2239 
j ohnk@mtnwater.com 

Jim Nugent 
City Attorney 
The City of Missoula 
435 Ryman Street 
Missoula, MT 59802 
JN ugent@ci.missoula.mt. us 

Scott M. Stearns 
Natasha Prinzing Jones 
BOONE KARLBERG P.C 
P.O. Box 9199 
Missoula, MT 59807-9199 
sstearns@boonekarlberg.com 
npj ones@boonekarl berg. com 

Robert Nelson 
Montana Consumer Counsel 
111 North Last Chance Gulch, Suite lB 
Box 201703 
Helena, MT 59620-1703 
ro bnelson@mt.gov 

Dennis R. Lopach, P.C. 
4 Carriage Lane 
Helena, MT 59601 
Dennis.lopach@mt.gov 

Barbara Chillcott 
Legal Director 
Clark Fork Coalition 
140 S 4th Street West, Unit 1 
P.O. Box 7593 
Missoula, MT 59801 
barbara@clarkfork.org 


