DEPARTMENT OF PUBLIC SERVICE REGULATION
BEFORE THE PUBLIC SERVICE COMMISSION OF
THE STATE OF MONTANA

*hkhE

IN THE MATTER OF Joint Application of | REGULATORY DIVISION
Liberty Utilities Co., Liberty WWH, Inc.,
Western Water Holdings, LLC, and DOCKET NO. D2014.12.99
Mountain Water Company for Approval
of a Sale and Transfer of Stock.

CITY OF MISSOULA’S RENEWED MOTION
FOR ALGONQUIN POWER & UTILITIES CORPORATION.
TO APPEAR IN THESE PROCEEDINGS

Pursuant to Rule 38.2.1501, the City of Missoula moves the Public Service
Commission of Montana to order Algonquin Power & Ultilities Corporation to appear as
an applicant in this docket. This renewed motion incorporates the prior motion by the
Clark Fork Coalition on this subject and adds additional evidence obtained through
discovery. Algonquin should be a part of this proceeding because Algonquin is the
decision-maker on its side of the proposed sale, not Liberty America or any other
Liberty subsidiary. The ratepayers of Missoula deserve to have the actual corporate
entity responsible for decision-making and the individuals who run that entity available

for testimony and to be a part of this proceeding.



L. David Pasieka’s affidavit demonstrates Algonquin is Liberty America’s
ultimate decision-maker.

Liberty America filed a motion for a protective order on June 10, 2015. The
motion was supported by an affidavit from David Pasieka, attesting to the allegedly
confidential nature of the information that had been requested by the PSC, the City, and
the MCC (i.e. data requests PSC-033(b), CITY-031, and MCC-10). That affidavit shows
that any actions Liberty America has taken as part of this proposed sale have been for or
at the request of Algonquin, the ultimate decision-maker.

Mr. Pasieka offered his affidavit as President of Liberty Utilities (Canada) Corp.
(“Liberty Canada”). Liberty Canada wholly owns the stock of Liberty America and is
wholly owned by Algonquin. Mr. Pasieka purports to speak for both Liberty America
and Algonquin, having “personal knowledge regarding the investments Liberty, its
affiliates and its parent Algonquin Power & Utilities, Co. have made . ...” (Pasieka Aff.
9 3 (June 10, 2015)). Mr. Pasieka also asserts he has personal knowledge of both the
boards of Liberty America and Algonquin and their “confidential” discussions.

(Pasieka Aff. 99 18—19.) Further, Algonquin’s website names Mr. Pasieka as a member
of Algonquin “management” who “joined Algonquin Power & Utilities Corp. as
President of Liberty Utilities in 2010.” Management and Directors, Algonquin Power &
Utilities Corp, http:/ /investors.algonquinpower.com/ od.aspx?iid=4142273 (accessed
June 11, 2015). Mr. Pasieka is considered so central to Algonquin’s management that
his salary is publicly reported as required by Canadian authorities in Algonquin’s

public filings; Mr. Pasieka earned total compensation of over $624,000 in 2014 alone. See



Algonquin Management Information Circular, SEDAR filing, http.//www.sedar.com/
DisplayCompanyDocuments.do?lang=EN&issuerNo=00014832 (accessed June 11, 2015).
Finally, Mr. Pasieka works at the Algonquin headquarters. The address given in his
recent affidavit is the same as Algonquin’s: Both are located at 345 Davis Road,
Oakville, ON L6] 2X1. (Pasieka Aff. § 1); Contact Us, Algonquin Power & Utilities
Corp., http;//algonquinpower.com/contact-us/ (accessed June 11, 2015).

Liberty America would have the PSC believe that it makes its own decisions —
that it exists separately from Liberty Canada and Algonquin. Even if it is true on paper,
it is not true in practice. Pasieka’s affidavit shows that the management of Liberty
America, Liberty Canada, and Algonquin are one and of the same. Any actions taken
by Liberty America are taken at the direction and subject to the approval of Algonquin.

Mr. Pasieka is not the only exemplar of this unity of leadership. Ian Robertson,
the CEO and a Director of Algonquin sits on dozens of subsidiary boards across the
United States and Canada, including that of Liberty Canada (as a Director). Mr.
Robertson is either a director, CEO, or President of at least 40 Algonquin subsidiaries
across the United States. (See Exhibit A, Affidavit of Tyler Stockton.) Many other
executives such as David Bronicheski (Algonquin CFO) and Chris Jarratt (Algonquin
Vice-Chair) also sit on many subsidiary boards as well. Id.

There is no functional difference whatsoever (except, perhaps, fictionally on
paper) between Liberty America, Liberty Canada, Liberty WWH, or Algonquin. With
no difference in management, there is no difference it corporate authority. The same

people who make the decision at the top, sit on the boards below, and Algonquin makes



the decisions for Liberty Canada and Liberty America. The PSC should join Algonquin
in these proceedings because Algonquin is making Liberty America’s decisions.

II. The documents that Liberty America and Liberty WWH identify in their
supplemental responses show that Algonquin makes all major corporate
decisions.

Liberty America and Liberty WWH's recent supplemental responses! to the City,
MCC, and the PSC’s data requests — PSC-033(b), CITY-031, and MCC-010 — demonstrate
that Algonquin, not Liberty America, made the decision to purchase Park Water. CITY-
031(a) requested “board meeting minutes and /or records for [Algonquin and Liberty]”
that discuss the instant decision to purchase Park Water. The only responsive
documents that Liberty America and Liberty WWH identify are: (1) excerpts from the
Algonquin board minutes on August 14, 2014; September 4, 2014; and September 15,
2014; and (2) a Liberty America board resolution on September 15, 2014.

This answer is revealing. According to Liberty America, Algonquin was the only
entity who had actual, meaningful discussions regarding the potential purchase of Park
Water. Algonquin’s board met at least three separate times to discuss the purchase.
The same day Algonquin apparently approved its bid, Liberty America adopted a
board resolution authorizing the purchase with no record of an actual meeting. It was
simply doing what Algonquin directed it to do. There was no conversation, no board
minutes, no presentations, etc. at the Liberty America level. Everything happened at

Algonquin’s level.

! Liberty America and Liberty WWH did not actually provide any responsive documents. Instead, they
stated they would provide view-only access to the documents they identify if the City signs their custom
non-disclosure agreement. The City opposes the PSC’s adoption of that non-disclosure and will be filing
a brief to that effect.



This same pattern is evident in Liberty America and Liberty WWH's
supplemental responses to PSC-033 and MCC-010. In PSC-033, the PSC requested
“financial analysis that was done in conjunction with Algonquin’s/Liberty’s due
diligence”; MCC-010 requested similar information. For both responses, Liberty
America states the only documents that are responsive are: (1) Liberty America’s
financial workbook; (2) a PowerPoint given to the Algonquin board; (3) due diligence
compiled by Algonquin’s general counsel’s office; and (4) a September 15, 2014
PowerPoint for the Algonquin board. The only responsive material Liberty America
has is an Excel spreadsheet. Every other piece of material used to make the decision to
purchase Park Water was made by Algonquin or presented to Algonquin’s board. All
Liberty America did was gather information for Algonquin so that Algonquin could
make the decision.

Liberty America has not provided any evidence that it did anything other than a
financial analysis for Algonquin and adopt a board resolution after Algonquin made the
decision to make a bid for Park Water. All decision-making was done exclusively by
Algonquin. Liberty America simply followed through on Algonquin’s orders.

CONCLUSION

Liberty America and Liberty WWH’s responses to the data requests in this case
continue to show that any actions they took were done for or at the direction of
Algonquin. Algonquin—not Liberty America and Liberty WWH —has been driving the

proposed purchase of Park Water. The PSC should treat these entities as they function
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Additional charges apply.

END OF DOCUMENT
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