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BEFORE THE PUBLIC SERVICE COMMISSION
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IN THE MATTER OF the Joint Application of

Liberty Utilities Co., Liberty WWH, Inc.,
Western Water Holdings, LLC, and Mountain

Water Company for Approval of a Sale and
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REGULATORY DIVISION

DOCKET NO. D2014.12.99

PETITION TO INTERVENE BY THE CITY OF MISSOULA

An Interested Party Directly Affected By Mountain Water

Company's Sale and Transfer of Stock

The City of Missoula("City") respectfully petitions to intervenein Docket number

D2014.12.99. On December 15,2014, Liberty Utilities Company ("Liberty"), Mountain Water

Company ("Mountain Water"), and Western Water Holdings, LLC ("Western Water") filed a

consolidated petition with the Montana Public Service Commission ("PSC") forapproval of sale

and transfer of stock in Western Water, the holding company of Park Water Company ("Park

Water"). ParkWater owns Mountain Water, which provides the Missoula community's public

water supply.

The City is currently in litigation against Carlyle Infrastructure Partners ("Carlyle") and

Mountain Water to acquire the water system viaeminent domain. City ofMissoula v. Mountain

Water Co., No. DV-14-352 (Mont. 4th Jud. DistCt.). The trial is set to begin March 18,2015.

The pendency of the eminent domain proceeding limits the jurisdiction of the PSC to take action

at this time. (See Id, Orderand Memorandum Re: The Montana Public Service Commission's

Motion to Intervene, dated Aug. 19,2014, p. 8, attached hereto as Exhibit "A" ("Eminent

domain actions are within the exclusivejurisdiction of the district courts.").) The City believes
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it is in the best interest of Mountain Water customers that the utility be publicly owned, not

owned by a for-profit corporation or a foreign, for-profit entity. The instantproceedings will

conflict with the District Court's jurisdiction of the ongoing eminent domain proceedingsand

potentially create confusion regarding discovery, trial, and the potential appeals process in the

eminent domain case. Moreover, if the City is successful, there will be no need for Liberty to

seekpermission for approval of the sale of Mountain Water's parent corporationand this

proceeding would be a waste of taxpayer money.

The City opposes the PSC's potential approval of Mountain Water's sale to a foreign,

publicly-traded corporation. The City desires to be informed about, monitor, andparticipate in

the PSC's regulatory process to reviewthis application in order to protect its citizens from

further profiteering on its essential natural resource. As the PSC will recall, it was just a few

years ago, in 2011, that Mountain Water was sold to a private hedge fund, and now Carlyle

intends to flip it to a foreign corporation. Carlyle promised, under oath before the PSC, that it

would be a "long-term" owner of Mountain Water, but now attempts to sell Mountain Water in

less than three years. While Liberty too claims it plans to be a "long-term" owner, such

assurances turned out to be false when made by Carlyle. The City is concerned that this has

simply begun a cycle of speculation: profit-motivated owners beholden to distant investors

looking to get their return on investment before selling to the next entity. This juggling of

ownership harms consumers and developer confidence.

Further, the proposed sale to Liberty is dramatically different from the sale to Carlyle a

few years ago. Liberty, through its acquisition, will subsume Mountain Water into its nationally

owned utility enterprise. While Carlyle assumed management and oversight of the existing

structure in order to later sell Missoula's water for profit, Liberty is proposing full-scale



integration. Unlike the upstream takeover by Carlyle, Liberty's integration will fundamentally

alter how Park Water and Mountain Water conduct business. For example, if Liberty's own

engineers handle all new design requirements for repairs or infrastructure improvements, those

jobs will, for sure, be reduced or eveneliminated in Missoula. Liberty's takeover, just a few

short years after Mountain Water went through another change of ownership, promises to bring

substantial changes in maintenance, operations, and leadership. The City is concerned about

those changes and their resulting impact.

The City is also a major customer of Mountain Water. As a customer, the City is

concerned about the future plans a foreign, for-profit entity has for ratepayers. Liberty has

agreed to pay over twice what Carlyle paid for Park Water in 2011 and the City, through the

eminent domain case, has learned that the system is in serious disrepair and needs millions in

capital investment per year to bring it up to industry standards. The City is concerned that, under

foreign ownership, the cost of repairs will directly impact customer rates. Further, at some point,

Liberty must recoup the purchase price and the City is concerned how that repayment will occur

and the impact it will have on rates, adequacy of service, and the maintenance of capital

investment in the system.

Additionally, a sister company of Mountain Water, Apple Valley Ranchos (also owned

by Park Water), is involved in a condemnation process in California. Condemnation of the

Apple Valley Ranchos system could have a dramatic, detrimental impact on the ratepayers of

Mountain Water if the water system remains privately owned. While Liberty notes in its merger

agreement the existence of the California condemnation proceeding, there is no mention in

Liberty's application to approve the sale of the impact the condemnation in California might

have on the ratepayers of Missoula. If Apple Valley Ranchos is condemned, Missoula ratepayers



will, instead of bearing the brunt of Park Water's excessive overhead costs splitthree ways, be

forced to split the costs two ways. This will undoubtedly raise rates.

For the foregoing reasons, the City respectfully requests the PSC: (1)grant the City

intervenor status in the instant proceedings and notice the City on all further proceedings; (2)

stay these instant proceedings until the ongoing eminent domain action has been fully resolved,

including thepotential appeals process; and (3) deny the instant request for approval of sale and

transfer of stock in Western Water because it will have a materially negative effect on the

ratepayers of Missoula.

The City will brief its request for a stay of the proceedings upon grant of intervenor

status.

>thDated this 12m day of January 2015.
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gdorrington@crowleyfleck.com
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Todd Wiley
Assistant General Counsel
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Barbara Hall

Legal Director
The Clark Fork Coalition

140 S. 4th St. W. Unit 1

P.O. Box 7593

Missoula, MT 59801

Robert Nelson

Consumer Counsel

Montana Consumer Counsel

111 North Last Chance Gulch, Suite IB
P.O. Box. 201703
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