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 Atmos Energy Corporation (“Atmos”) and Liberty Energy (Midstates) Corp., 

(“Liberty Energy Midstates”) (jointly referred to as the “Applicants”) hereby respectfully 

submit this verified application seeking approval under the Public Utilities Act (220 ILCS 

5/101 et seq.) of the purchase by Liberty Energy Midstates of Atmos’ Illinois natural gas 

utility operations and other relief as set forth herein. In support of this application, the 

Applicants state as follows: 

Introduction 

1. As of May 12, 2011, Atmos and Liberty Energy Midstates entered into an Asset 

Purchase Agreement, a copy of which is attached as Exhibit A (as it may be amended 

from time to time, the “Purchase Agreement”). The Purchase Agreement provides for 

the purchase by Liberty Energy Midstates of Atmos’ natural gas utility operations in 

Illinois, Iowa and Missouri (the “Midstates Utilities”). In Illinois, Atmos provides natural 

gas distribution service to approximately 24,000 customers. 

2. Liberty Energy Midstates’ ultimate parent, Algonquin Power and Utilities Corp. 

(“Algonquin”), is a publicly traded corporation that owns and operates an approximately 



US$1.1 billion portfolio of renewable power electric generation and utility operations 

across North America. 

Algonquin is a financially capable utility owner. The financial community has expressed 

confidence in Algonquin’s utility acquisition and ownership strategy, including its focus 

on acquiring and holding small and medium-sized utilities. Market response to the 

announcement of Liberty Energy Midstates acquisition of Atmos’ midstates assets has 

been strong as evidenced by positive analyst reports.  

3. As an experienced utility owner, Algonquin has developed a record of strong 

customer service, delivering safe and reliable power, water, and wastewater services to 

its customers. Recent annual customer service surveys performed in its water 

operations indicate over 88% customer satisfaction. 

4. Key benefits of the Transaction. Algonquin emphasizes local management and 

operation.Central to its strategy is that functions related to customer service, human 

resources or that are regulator facingshould be performed in the service territory, as 

opposed to central operations. This will translate in to an immediate increase in 

desirable jobs being repatriated to Illinois. In addition, a regional president will have 

responsibility for day to day operations in Illinois resulting in expeditious local decision 

making. Liberty Energy Midstates is committed to reinvesting capital in Illinois to 

preserve the Midstates Utilities’ regulatory assets and to extend the availability of 

natural gas in Illinois. Adding local personnel will create quality jobs in Illinois and 

enhance customer experiences, including by staffing customer walk-in centers. 

Algonquin’s local emphasis will also increase the extent to which rates are based on 



costs incurred primarily at the local level and readily identifiable with the services 

provided. Moreover, Liberty Energy Midstates anticipates the potential for a close 

working relationship with the Commission following the closing of the proposed 

transaction.  

The Applicants and Related Parties 

5. Atmos is a corporation duly organized and existing under the laws of the State of 

Texas and the Commonwealth of Virginia, with principal offices located at 1800 Three 

Lincoln Centre, 5430 LBJ Freeway, Dallas, Texas 75420. It is a public utility within the 

meaning of the Public Utilities Act. It is engaged in the business of distributing and 

selling natural gas in Illinois as well as in the States of Georgia, Tennessee, Virginia, 

Missouri, Mississippi, Iowa, Kansas, Texas, Louisiana, Colorado and Kentucky. Atmos 

provides natural gas in Illinois to approximately 24,000 customers located in six 

operating areas—Virden, Vandalia, Harrisburg, Metropolis, Salem and St. Elmo. 

6. Liberty Energy Midstates’ ultimate parent, Algonquin, is a Canadian corporation 

whose stock is traded on the Toronto Stock Exchange. It has two business units: (a) a 

power generation unit that includes forty-five renewable power generating facilities and 

twelve high-efficiency thermal generating facilities located in six U.S. states and 

Canada, and (b) a utility services unit that owns and operates twenty regulated utilities 

located in five states that provide retail water, sewer and electric utility service. 

7. Organized in 1987, Algonquin has been a successful developer and operator of 

independent electric generating facilities and is one of the largest renewable power 



companies in Canada. Over fifty percent of Algonquin's revenues are generated through 

its U.S.-based operations. 

8. Algonquin acquired its first regulated utility operations in 2001 and since then has 

acquired an additional nineteen different water, waste water and electric utilities serving 

a total of approximately 125,000 customers in the United States—approximately 47,000 

electric utility customers and approximately 75,000 water customers. Algonquin has not 

sold any of the regulated utilities it has purchased. In addition, Algonquin has committed 

to buy utilities serving approximately 47,000 electricity customers and 83,000 gas 

customers in New Hampshire. 

9. As discussed above, Liberty Energy Midstates is an indirect subsidiary of 

Algonquin. It will become a public utility within the meaning of the Public Utilities Act 

upon the closing of the Purchase Agreement. Algonquin conducts its regulated utility 

operations through subsidiaries. Algonquin’s regulated utilities businesses are 

organized under its wholly owned subsidiary Liberty Utilities (Canada) Corp., a 

Canadian corporation, which owns Liberty Utilities Co., a Delaware corporation, which in 

turn owns Liberty Energy Utilities Company (“Liberty Energy”), which through 

subsidiaries currently provides electrical utility services to approximately 47,000 

customers. Liberty Energy is the immediate parent of Liberty Energy Midstates. Liberty 

Utilities also owns Liberty Water Co., a Delaware corporation that provides, through 

operating subsidiaries, regulated water utility services to more than 75,000 customers 

with a portfolio of nineteen water treatment facilities. Algonquin itself is incorporated 

under the laws of Canada, with a principal place of business in Oakville, Ontario. None 

of these entities are currently public utilities in Illinois. 



10. In accordance with section 9-204A(1), the names and corporate relationships of 

all companies that are affiliated interests of Liberty Energy Midstates as of the date 

hereof and the name of any parent or subsidiary corporation of Liberty Energy Midstates 

are set forth in the organizational chart shown as Exhibit B. Copies of the 

organizational documents associated with the reorganization, including articles of 

incorporation or amendments to the articles of incorporation of Liberty Energy Midstates 

and those of its affiliated interests associated with the reorganization are set forth in 

Exhibit C. The names and corporate relationships of all companies that are affiliated 

interests of Atmos Energy Corporation as of the date hereof and the name of any parent 

or subsidiary corporation of Atmos Energy Corporation are set forth in the organizational 

chart shown as Exhibit D. Copies of the organizational documents associated with the 

reorganization, including articles of incorporation or amendments to the articles of 

incorporation of Atmos and those of its affiliated interests associated with the 

reorganization are set forth in Exhibit E. 

The Proposed Transaction 

11. The Purchase Agreement provides for the transfer of Atmos’ Illinois, Iowa and 

Missouri natural gas distribution utility operations to Liberty Energy Midstates. The 

purchase price of the assets is approximately $124 million, subject to adjustment as set 

forth in the Purchase Agreement. The purchase price is reasonable and is the result of 

arms’ length negotiations. Liberty Energy Midstates is not assuming any existing 

indebtedness under the Purchase Agreement. 



12. As set forth in the Purchase Agreement, included in the assets to be transferred 

are all applicable governmental permits that may legally be transferred to Liberty Energy 

Midstates. Accordingly, subject to Commission approval, Atmos plans to transfer all of 

the Certificates of Public Convenience and Necessity (“Certificates”) it holds in Illinois to 

Liberty Energy Midstates pursuant to sections 7-203 and 8-406. The Applicants request 

authority for this transfer. 

13. Following the consummation of the transactions contemplated by the Purchase 

Agreement, Liberty Energy Midstates will provide service to all of the utility customers 

Atmos currently provides service to in Illinois. The Applicants request approval for Atmos 

to permanently abandon the provision of natural gas service in all areas served by 

Atmos as of the closing of the Purchase Agreement. 

14. In addition to the 24,000 customers served by Atmos in Illinois, the Midstates 

Utilities will provide service to approximately 57,000 customers in Missouri and 4,000 

customers in Iowa. 

15. Liberty Energy Midstates plans to offer employment to all of the Midstates Utilities 

employees. This includes all of Atmos’ employees located in Illinois. This means that the 

same staff who are currently providing high levels of operational safety and service will 

continue to do so under Liberty Midstate’s ownership. 

16. The Purchase Agreement is subject to several customary closing conditions as 

set forth therein. Conditions include approval of the Commission, the Iowa Utilities 

Board, and the Missouri Public Service Commission. Federal regulatory, foreign 

investment and antitrust review and approvals are also contemplated. 



17. The Purchase Agreement may terminate if the closing has not occurred on or 

before January 12, 2012. If the Purchase Agreement has not closed only because 

certain specified regulatory approvals (including the approval of the Commission) have 

not yet been obtained and have not become final and non-appealable, this termination 

date is to be extended to July 12, 2012. 

18. The closing of the transactions is not subject to a condition that Liberty Energy 

Midstates obtain adequate financing. Through its subsidiaries, Algonquin will provide a 

reasonable capital structure for Liberty Energy Midstates.  Demonstrating Algonquin’s 

strong commitment to the Midstates, Liberty Energy Midstates' initial capitalization 

target debt/equity ratio will be approximately 45/55. Liberty Energy Midstates estimates 

based on the purchase price of approximately $124 million that it would issue a 

minimum of $68 million of its common stock to its parent, Liberty Energy, in respect of 

its initial equity capitalization. Based on the purchase price, Liberty Energy Midstates 

estimates that it would borrow a minimum of approximately $56 million in long term debt 

in respect of its initial debt capitalization. This debt will likely be in the form of privately 

placed secured notes. In addition, Liberty Energy Midstates would likely maintain a 

revolving short-term credit facility for working capital requirements as part of its 

operations. 

19. The applicants expect that the initial capitalization amounts set forth in paragraph 

18 are minimums and may change based on the purchase price adjustments set forth in 

the Purchase Agreement. While the amount of equity and debt issued would increase, 

Liberty Energy Midstates would not expect to materially change from its proposed initial 

capitalization debt to equity ratio of 45/55. The strong equity component demonstrates 



Algonquin’s commitment to ensuring Liberty Energy Midstates’ ready access to the 

capital markets and underscores its substantial investment in the Midstates Utilities. 

20. The terms of the secured long term notes will also vary depending on market 

conditions in effect at the time of issuance. It is likely that Liberty Energy Midstates will 

issue multiple series of notes with different maturity dates and interest rates ranging 

from fifteen to thirty years. The notes will be secured by a pledge of all of Liberty Energy 

Midstates' assets. Liberty Energy Midstates will keep the Commission informed 

regarding the amount of its expected equity capitalization and the amount and terms of 

its expected debt issuance  

21. As discussed further below, Liberty Energy Midstates requests that the 

Commission determine that its proposed capitalization complies with section 6-103, and 

requests approval of these equity and debt issuances pursuant to section 6-102. It will 

pay fees under section 6-108 based on the amounts authorized by the Commission(with 

the proportion attributable to Illinois based on the net gas plant allocated to Illinois 

divided by Liberty Energy Midstates’ total net utility plant). Liberty Energy Midstates 

requests that the Commission determine that its proposed capitalization complies with 

section 6-103. Liberty Energy Midstates believes that allowing it flexibility to adapt its 

borrowings to market conditions in place nearer in time to the closing will improve its 

ability to obtain the most reasonable terms for the debt. Therefore Liberty Energy 

Midstates respectfully requests that the Commission allow Liberty Energy Midstates the 

authority to issue the debt in amounts up to those to be requested in later filings or 

testimony on terms consistent with those indicated to the Commission herein and in 



later filings or testimony. Of course, Liberty Energy Midstates would ensure that the debt 

comply with any conditions set forth by the Commission in such an approval. 

Post-Transaction Operations – Key Benefits 

22. Liberty Energy Midstates constitutes an important strategic investment for 

Algonquin that forms part of its long term business plan to acquire and hold small and 

medium-sized utilities that will benefit from being operated at a local level and hold the 

potential for reasonable returns based on reasonable risks. 

23. Liberty Energy Midstates plans to reinforce a local utility feel in the midstates. As 

part of this strategy, customer service will be provided within the service territory, and 

customers will be able to access the utility through walk-in centers. Additionally, Liberty 

Energy Midstates does not plan to significantly change the field operations of the 

Midstates Utilities as a result of the proposed transactions. All of the existing employees 

of the Midstates Utilities will be offered continued employment. The continued 

employment of these knowledgeable employees will benefit Illinois customers by 

retaining their skill and historical knowledge. In addition, Liberty Energy Midstates will 

employ a President based in the Midstates Utilities territory who will have full time 

responsibility for the day-to-day Illinois operations of the Midstates Utilities. Liberty 

Energy Midstates has identified the need to hire approximately 25 additional full time 

employees throughout the Midstates Utilities service area, some of which will be based 

in Illinois. At a minimum, customer service representatives will be hired to work in the 

existing service centers in Illinois, reflecting its emphasis on local service. Liberty 

Energy Midstates will also add autonomous local jobs performing function such as 



engineering, human resources, and other administrative functions. It has not determined 

the distribution of these jobs among its different service areas in Illinois, Iowa, and 

Missouri but some portion of them will be in Illinois.  

24. Algonquin has consistently shown its commitment to the highest standards of 

customer service and maintaining strong regulatory relations in each jurisdiction in 

which it currently operates regulated utilities. Its strategy of establishing a strong locally 

based management team will benefit Illinois customers and facilitate a constructive, 

responsive regulatory relationship. Liberty Energy Midstates also believes that its focus 

on small and medium-sized utility operations will enable it to provide the highest level of 

customer service and regulatory responsiveness.  

25. Liberty Energy Midstates proposes to provide gas distribution service to the 

public pursuant to the rates, rules, regulations and terms and conditions of service that 

are currently in place with respect to the Midstates Utilities operations, subject to any 

changes hereafter made in accordance with applicable law, and to continue all services 

currently provided by the Midstates Utilities, without interruption or change. 

26. Accordingly, Liberty Energy Midstates requests the Commission’s approval to 

continue this provision of service pursuant to the rates, rules, regulations and terms and 

conditions of service that are currently in place from and after the Closing Date. 

27.  Liberty Energy Midstates is not seeking any determination to include an 

acquisition premium as part of the rate base, and does not intend to charge the 

transaction costs incurred in the acquisition to its customers. However, under any 

circumstances it is reasonable to assume that a rate case would be filed by the 



Midstates Utilities in Illinois at some point in the near future, since the last rate case was 

filed over a decade ago.  See United Cities Gas Co., Docket No. 00-0228 (Ill. Comm. 

Comm’n Oct. 18, 2000). If Liberty Energy Midstates files for an increase in rates, 

however, it would not be an increase resulting from this transaction. 

28. The Midstates Utilities currently obtain numerous services from Atmos operations 

not being transferred to Liberty Energy Midstates pursuant to the Purchase Agreement 

.This includes services provided by Atmos headquarters and regional personnel as well 

as Atmos affiliated interests. Examples of these services include customer service, gas 

supply, legal, regulatory, information technology and financial administration. The 

Midstates Utilities will, in most cases, continue to require these and other services. 

Currently, these services are provided pursuant to intracorporate arrangements with 

costs allocated pursuant to the Commission’s rules and Atmos’ cost allocation manual, 

or pursuant to affiliated interest contracts approved by the Commission or otherwise 

permitted under applicable law. Following the closing of the transactions contemplated 

by the Purchase Agreement, the Midstates Utilities will continue to require these types 

of services. 

29. In many cases, Liberty Energy Midstates plans to employ within the Midstates 

Utilities region the individuals necessary to provide these services. As a general 

principle, any function facing the customer or regulator will ideally be performed in 

Illinois or within the Midstates Utilities Region. Where it is reasonable to do so, local 

provision of services will enhance the utilities’ operational capabilities, and increase the 

extent to which its rates are based on locally incurred costs. Liberty Energy Midstates 



believes that this approach may be viewed as decreasing complexity and increasing 

transparency. 

30. At the same time, Algonquin stands ready to provide all necessary support to 

Liberty Energy Midstates in cases where these services are more reasonably provided 

on a regional, national or international basis. Services provided from outside the local 

level will generally be non-customer facing such as executive management, treasury, 

corporate finance, and some information technology, human resources, and regulatory 

functions.. In these cases, Liberty Energy Midstates will conduct these transactions in 

accordance with applicable law, including obtaining all required approvals for affiliated 

interest transactions. 

31. In Docket 04-0405, the Commission approved an Affiliate Services Agreement 

between Atmos and several of its affiliated interests. This arrangement provided for the 

provision of services from an affiliated interest to the utility, set forth methodologies for 

determining the allocation of costs with respect to those transactions, and created a 

framework for the record-keeping and reporting that the Commission found to be in the 

public interest. The Applicants believe the Midstates Utilities, their customers, and the 

Commission would benefit from continuing this framework. Therefore, Liberty Energy 

Midstates seeks in this docket Commission approval for a similar Affiliate Services 

Agreement applicable to it for certain services rendered by its affiliates. A copy of the 

proposed Affiliate Services Agreement is attached hereto as Exhibit F. 

32. If approved, the proposed Affiliate Services Agreement will provide for the 

continued receipt by the Midstates Utilities of the services currently provided by Atmos 



affiliates or through intracorporate arrangements. At this time, Liberty Energy Midstates 

does not anticipate that it will seek approval for any other post closing affiliated interest 

transactions..  

The Transaction is Consistent with Section 7-204 

33. Section 7-204 defines reorganization as “any transaction . . . by which a public 

utility acquires substantially all of the assets of another public utility.” 220 ILCS 5/7-

204(a) (2011) (unless otherwise specified, section references in this application are 

references to sections of the Public Utilities Act, 220 ILCS 5/1-101 et seq.). Section 7-

204(b) sets forth seven factors to be considered by the Commission in determining to 

approve a reorganization. The Applicants state with respect to each of these factors as 

follows: 

(1) The proposed reorganization will not diminish the Midstates Utilities’ ability to 

provide adequate, reliable, efficient, safe and least-cost public utility service. 

Liberty Energy Midstates will continue to use the same operational personnel and 

structures that Atmos currently uses to provide adequate, reliable, efficient, safe 

and least-cost public utility service. Liberty Energy Midstates believes that its 

focus on local operation and management will only improve Midstates Utilities’ 

abilities in these key areas. Liberty Utilities’ strong track record of customer 

service and regulatory compliance underscores the continued ability of the 

Midstates Utilities to meet the required standards. 

(2) The proposed reorganization will not result in the unjustified subsidization of 

non-utility activities by the Midstates Utilities or its customers. Liberty Energy 



Midstates will observe all of the protections and requirements applicable to it 

under the Public Utilities Act to ensure that there is no unjust cross-subsidization 

resulting from the proposed transaction. In addition, Liberty Energy Midstates has 

requested that the Commission approve an Affiliate Services Agreement similar 

to that in place today for Atmos. If approved this will continue to keep in place a 

structure that the Commission believes ensures fairness for Illinois customers. 

The Commission may also consider that Liberty Energy Midstates’ philosophy of 

providing more services at a local level may simplify the analysis of these 

services. 

(3) Costs and facilities are fairly and reasonably allocated between utility and non-

utility activities in such a manner that Commission may identify those costs and 

facilities which are properly included by Midstates Utilities for ratemaking 

purposes. For the same reasons discussed in point (2) of this paragraph 33, the 

costs and facilities of Liberty Energy Midstates will be fairly allocated and the 

Commission will continue to be able to identify those costs and facilities to be 

included by Liberty Energy Midstates for ratemaking purposes. The Commission 

may also consider that the smaller region served by Liberty Energy Midstates 

may simplify the Commission’s oversight of these activities. 

(4) The proposed reorganization will not significantly impair Midstates Utilities’ ability 

to raise necessary capital on reasonable terms or to maintain a reasonable 

capital structure. As described herein, Midstates Utilities plans to use a 

reasonable and prudent capital structure with a 45/55 debt/equity ratio. This is 

consistent with previous Commission decisions and industry norms. As for 



maintaining access to capital, Liberty Energy Midstates will be able to access the 

capital markets on its own or through its corporate structure—as a publicly listed 

corporation, Liberty Energy Midstates' parent Algonquin is readily able to access 

the capital markets on reasonable terms. Liberty Energy Midstates intends to 

maintain investment grade status to insure ready access to capital on reasonable 

terms. The fifty-five percent (55%) equity component of its initial capital structure 

indicates Algonquin’s strong commitment to ensure ready access to the capital 

markets. 

(5) Liberty Energy Midstates will remain subject to all applicable laws, regulations, 

rules, decisions and policies governing the regulation of Illinois public utilities. 

There is nothing contained in this transaction that would diminish or otherwise 

adversely affect the ability of the Commission and Illinois law to regulate the 

Midstates Utilities. Upon completion of the proposed transaction, Liberty Energy 

Midstates will be a public utility in Illinois and as such subject to all of the 

applicable rules and regulations of the Commission and the Public Utilities Act. 

As discussed above, Liberty Energy Midstates is hopeful that its local focus will 

allow it to maintain excellent and close relations with the Commission. 

(6) The proposed reorganization is not likely to have a significant adverse effect on 

competition in those markets over which the Commission has jurisdiction. There 

is no competitive overlap between Liberty Energy Midstates and the Midstates 

Utilities, and therefore there is no effect on competition in any Illinois market. In 

addition, the Applicants are required to seek antitrust review by federal antitrust 



authorities pursuant to the Hart-Scott-Rodino act and are in the process of doing 

so. The parties do not anticipate any adverse findings. 

(7) The proposed reorganization is not likely to result in any adverse rate impacts on 

retail customers. As stated above, although any utility that has not filed a rate 

case for more than ten years is likely, in current circumstances, to see an 

increase in rates, Liberty Energy Midstates does not believe that any increases 

will occur as a result of this transaction. Liberty Energy Midstates is not aware of 

any reason why it would cost Liberty Energy Midstates more to operate the 

Midstates Utilities than its current cost structure indicates. 

34. Section 7-204(c) provides that the Commission shall not approve a 

reorganization without ruling on : 

(1)  the allocation of any savings resulting from the proposed reorganization; and  

(2) whether the companies should be allowed to recover any costs incurred in 

accomplishing the proposed reorganization and, if so, the amount of costs 

eligible for recovery and how the costs will be allocated.  

220 ILCS 7-204(c)(2011).  

35. While the Applicants have highlighted operational benefits that they deem likely 

to result from the proposed transaction, just as Liberty Energy Midstates does not 

anticipate any cost increases resulting from the transaction, it does not anticipate that 

there will be cost savings resulting from the transaction. It is not aware of any reason 

why it would be more or less costly for Liberty Energy Midstates to operate the 

Midstates Utilities than its current cost structure indicates. 



36. As indicated above, Liberty Energy Midstates does not anticipate that it will seek 

recovery of any costs incurred in accomplishing the proposed transaction. The costs 

incurred in accomplishing the proposed transaction are identified in Exhibit H as 

required by section 7-204A(3).  

37. To the extent required in this case, the standard for approval of an asset sale by 

a utility under section 7-102, to the extent applicable, is a finding by the Commission 

that the application “should reasonably be granted, and that the public is convenienced.” 

220 ILCS 5/7-102(c)(2011). 

38. Although the Commission does not necessarily require a showing separate from 

its section 7-204 analysis that the standards set forth in section 7-102 has been met, to 

the extent the Commission finds section 7-102 applicable in this case this standard is 

clearly met in the present case. The public will benefit from the emphasis on local 

management and control over operations, a potentially simpler cost allocation process, 

the maintenance of Illinois jobs, and the other benefits set forth herein. The public will 

be convenienced by the acquisition of Liberty Energy Midstates of the Midstates Utilities 

and this application should reasonably be granted.  

39. Accordingly, the proposed transaction meets the requirements of section 7-204 

and, if required, section 7-102, and request the consent and approval of the 

Commission, to effect the proposed reorganization. 

Other Approvals 

40. Atmos holds numerous Certificates issued pursuant to section 8-406. Upon 

closing of the Transaction, Atmos will no longer provide public utility service in Illinois 



after the sale of the Midstates Utilities. Liberty Energy Midstates will continue all of the 

Midstates Utilities natural gas distribution service in the area presently served by Atmos, 

without interruption. Liberty Energy Midstates has the managerial, technical, and 

financial qualifications to provide reliable and efficient natural gas service in Atmos’ 

existing service area. Therefore, the Applicants request that the Commission, upon 

finding that the conditions exist for approval of the Transaction pursuant to sections 7-

102 and 7-204, also authorize the transfer to Liberty Energy Midstates of all of the 

Certificates granted to Atmos or its predecessors pursuant to sections 7-203 and 8-406. 

41. The Applicants also requests that the Commission authorize Atmos to abandon 

the provision of natural gas distribution in Illinois pursuant to section 8-508. If the 

Commission approves the Transaction, Liberty Energy Midstates will be providing 

service to all of Atmos’ former customers and service areas. There will be no need or 

necessity for Atmos to do so. Therefore, Atmos should be authorized to abandon the 

provision of natural gas distribution service in all areas served by Atmos, effective as of 

the date of closing of the Acquisition.  

42. Liberty Energy Midstates requests the Commission approval to continue 

providing all services currently provided by the Midstates Utilities at the rates, and in 

accordance with the rules, regulations and terms and conditions of service that are 

currently in place for the Midstates Utilities service area, and to adopt the tariffs of 

Atmos setting forth such the rates, rules, regulations and terms and conditions of 

service, immediately upon the closing of the Purchase Agreement without any 

requirement of refilling under the Liberty Energy Midstates name. Because the initial 

tariffs will be identical, Liberty Energy Midstates requests that the Commission exercise 



its authority under section 9-201 to waive the 45-day notice requirement for filing of 

tariffs to assist with an orderly post-acquisition transition. 

43. Liberty Energy Midstates requests that the Commission approve its initial 

capitalization immediately prior to or simultaneously with the consummation of the 

transactions contemplated by the Purchase Agreement, including pursuant to section 6-

103. Liberty Energy Midstates’ initial capitalization target debt/equity ratio will be 

approximately 45/55. As described in paragraphs 18-21 above, Liberty Energy 

Midstates expects that the overall amount of the initial capitalization will vary somewhat 

based on the adjustments to the purchase price set forth in the Purchase Agreement, 

but the proposed debt to equity ratio will not materially change. Moreover, the forms of 

financing (issuance of common stock and the private placement of secured long term 

notes) are not likely to change, although the precise terms of the notes will vary based 

on market conditions in place closer to closing. Liberty Energy Midstates requests 

approval of this proposed capitalization, including pursuant to section 6-103. 

44. Liberty Energy Midstates requests that the Commission approve its issuance of 

equity and long term secured debt as described in paragraphs 18-21 above pursuant to 

section 6-102. Liberty Energy Midstates will indicate in further filings or its testimony an 

amount for which this authority is requested—it is anticipated to be somewhat higher 

than the $68 million in common stock and $56 million in long term secured debt that the 

unadjusted purchase price would require. Again, the ratio of debt to equity would remain 

approximately the same, and the terms of the notes would be based on market 

conditions then in effect. Liberty Energy Midstates will ensure that these terms will be 



consistent with those that are and will be described to the Commission in this or later 

filings and any conditions set forth by the Commission in connections with its approval. 

45. Liberty Energy Midstates will pay fees as required under section 6-108 at a rate 

of 24 cents ($.24) per one hundred dollars ($100) of the principal amount of long term 

secured debt authorized by the Commission for the proportion attributable to Illinois 

(determined by the net gas plant allocated to Illinois divided by Liberty Energy 

Midstates’ total net utility plant). Liberty Energy Midstates will pay fees under section 6-

108 based at rate of twelve cents ($.12) per one hundred dollars ($100) of the par or 

stated value of common stock authorized by the Commision for the proportion 

attributable to Illinois (determined by the net gas plant allocated to Illinois divided by 

Liberty Energy Midstates’ total net utility plant). Liberty Energy Midstates will provide a 

calculation for the fees payable on these issuances pursuant to section 6-108 when 

more information regarding the amounts to be issued is known.  

46. Liberty Energy Midstates does not believe the revolving credit facilities that it may 

enter into for working capital purposes would be of a type that would require 

Commission approval pursuant to section 6-102(c). 

47. Liberty Energy Midstates requests that the Commission approve the entry by it 

into an Affiliate Services Agreement substantially in the form attached hereto as Exhibit 

F under section 7-101. In addition, the Applicants request that the Commission approve 

the termination of the existing Affiliate Services Agreement, effective as of the closing of 

the Purchase Agreement, without the requirement to give notice of such termination to 



the Commission or obtain any other approval of, or make any other notification to, the 

Commission. 

48.   Liberty Energy Midstates request approval under Section 5-106 of the Act to 

maintain its books and records outside of Illinois. Digital copies of all books and records 

will be available in Illinois and at the Commission’s request hard copies will be made 

available in Illinois as well. However, certain original source paper documents may be 

more efficiently maintained in other locations. To the extent the Commission requires 

these original source documents that will be kept outside Illinois, Liberty Energy 

Midstates acknowledges that it will be liable for, and upon proper invoice from the 

Commission will promptly reimburse for reasonable costs and expenses associated with 

the audit or inspection of any books, accounts, papers, records and memoranda kept 

outside of the State, all as required by Section 5-106 of the Act. 

49. In addition to the specifically requested relief set forth herein, the Applicants 

request all other approvals and authority that may be granted by this Commission under 

applicable law, including the Public Utilities Act that may be required, necessary or 

useful in connection with the sale by Atmos and the purchase by Liberty Energy 

Midstates of the Midstates Utilities, and the transactions contemplated by the Purchase 

Agreement or the provisions and purposes thereof, or set forth herein or to be described 

in the record.  

Supporting Information 



50. As required by section 7-204A(2)(ii), Exhibit G includes copies of any filings, 

including securities filings, related to the proposed transaction made with any agency of 

Illinois or the federal government.  

51. As required by section 7-204A(3), Exhibit H contains an estimate of the costs 

and fees associated with the proposed transaction. 

52. As required by section 7-204A(4), Exhibit I contains a description of the method 

by which management, personnel, property, income, losses, costs and expenses will be 

allocated between the public utility and any affiliated interest. All proposed agreements 

between Liberty Energy Midstates and any affiliated interest are described herein and 

attached hereto as required by section 7-204A(5) (See Exhibit F). 

53. Liberty Energy Midstates will not transfer or permit an affiliated interest to use 

any public utility assets or information in existence, such as customer lists without 

complying with applicable law (including any requirements of Commission approval). 

54. As required by section 7-204A(7), Exhibit J is a copy of a forecast showing the 

capital requirements of the Midstates Utilities. 

55. The requirements of section 7-204A(1) are set forth in Exhibits B and D. The 

requirements of section 7-204A(2)(i) are set forth in Exhibit C and E. 

56. Also in support of this application, the following prefiled testimony is attached: 

• Exhibit 1.0 contains the direct testimony of Ian E. Robertson, Chief Executive 

Officer of Algonquin. 



• Exhibit 2.0 contains the direct testimony of Peter Eichler, Director, Regulatory 

Strategy of Liberty Energy.  

• Exhibit 3.0 contains the direct testimony David Pasieka, President of Liberty 

Utilities and interim President of Liberty Energy Midstates. 

• Exhibit 4.0 contains the direct testimony of Mark A. Martin, Vice President, 

Rates and Regulatory Affairs of Atmos. 
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