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VERIFIED APPLICATION 

 Liberty Energy (Midstates) Corp. d/b/a Liberty Utilities (“Liberty Midstates”) 

Liberty Energy Utilities Co. (“Liberty Energy”) and Liberty Utilities Co. (“LUC”) (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.) for a 

nonsubstantive corporate reorganization that simply eliminates an unnecessary 

corporate entity in Liberty Midstates’ chain of ownership, by way of a merger involving 

Liberty Midstates’ corporate parents Liberty Energy and LUC. In support of this 

application, the Applicants state as follows: 

Introduction 

1. If this Application is approved, Liberty Energy and LUC propose to enter into a 

merger agreement, the form of which is attached as Exhibit A (the “Merger 

Agreement”). The Merger Agreement provides for the merger of Liberty Energy and 

LUC with LUC being the surviving entity.   

2. The proposed transaction results in a purely technical change in ownership of 

Liberty Midstates. Liberty Midstates is currently owned directly by Liberty Energy and 

indirectly by LUC. Following the proposed merger, Liberty Energy will cease to exist and 
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LUC will own Liberty Midstates directly. Thus there is no substantive change of control 

over Liberty Midstates. No new buyer or outside entity is involved in the transaction. The 

ultimate ownership and control of Liberty Midstates will not change; Algonquin Power 

and Utilities Corp. (“Algonquin”) will continue to be the ultimate parent to Liberty 

Midstates.  

3. Key Benefits of the Transaction. The proposed transaction will result in a 

simplification of Algonquin’s corporate structure without affecting the operations of 

Liberty Midstates. The proposed transaction will reduce corporate governance 

compliance expenses and filings. Additionally, directors will no longer have to be 

provided for Liberty Energy. The proposed transaction will also simplify inter-company 

transactions by eliminating a layer in the corporate structure. There will be no other 

effect on Liberty Midstates. 

The Applicants and Related Parties 

4. Liberty Midstates is corporation duly organized and existing under the laws of the 

State of Missouri. Liberty Midstates is a public utility within the meaning of the Public 

Utilities Act. Liberty Midstates is engaged in the business of distributing and selling 

natural gas in Illinois as well as in the States of Iowa and Missouri. Liberty Midstates 

provides natural gas in Illinois to approximately 24,000 customers.  

5. Liberty Midstates’ ultimate parent, Algonquin, is a Canadian corporation whose 

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

power generation unit that owns or has interests in renewable energy facilities and 

thermal energy facilities representing more than 1100 MW of installed capacity, and (b) 
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a utility services unit that owns and operates twenty six regulated utilities located in 

eight states that provide retail water, sewer, electric and natural gas service.  

6. As discussed above, Liberty Midstates is an indirect subsidiary of Algonquin. 

Algonquin conducts its regulated utility operations through subsidiaries. Algonquin’s 

regulated utilities are organized under its wholly owned subsidiary Liberty Utilities 

(Canada) Corp., a Canadian Corporation, which owns LUC, a Delaware corporation, 

which through subsidiaries provides electrical utility service to approximately 90,000 

customers, natural gas distribution service to over 167,000 customers, and regulated 

water service to more than 89,000 customers. LUC owns Liberty Energy, a Delaware 

corporation that is the immediate parent of Liberty Midstates.  

7. In accordance with section 7-204A(1), the names of all companies that are 

affiliated interests of Liberty Midstates as of the date hereof and the name of any parent 

or subsidiary company of Liberty Midstates are set forth in the organization 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 Midstates and those of its affiliated interests associated with the 

reorganization are set forth in Exhibit C. 

The Proposed Transaction 

8. As previously discussed, the Merger Agreement provides for the merger of 

Liberty Energy into LUC with the surviving entity being LUC. Liberty Midstates will not 

be a party to the merger that comprises the proposed transaction.  
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9. As a result of the proposed transaction, Liberty Midstates’ new immediate 

corporate parent will be LUC. Liberty Midstates will remain an indirect subsidiary of 

Algonquin.  

10. Liberty Midstates’ assets will not change ownership as a result of the proposed 

transaction and Liberty Midstates will not be merged with any other company. Liberty 

Midstates will continue to operate as a separate corporation providing natural gas 

service to its service areas. The proposed transaction will not produce any changes in 

the rates, services, facilities, capital structure or operation of Liberty Midstates. The 

transaction will simply remove a link in LUC’s ownership of Liberty Midstates. 

11. The proposed reorganization does not involve the issuance of new equity by 

Liberty Midstates. As a result of the merger, all of Liberty Midstates’ outstanding stock 

will become owned by LUC. Liberty Midstates will create replacement share certificates 

in the name of LUC to replace the share certificates currently held by Liberty Energy, 

but that certificate will not represent new equity, merely direct ownership of the existing 

equity. Accordingly, the Applicants do not believe any approval is required under section 

6-102, and no fees are payable under section 6-108. The identification numbers 

specified by the Commission in Docket 11-0559 will be included on the face of the 

replacement share certificates. No debt is being issued in connection with this 

transaction. 

The Transaction is Consistent with Section 7-204 

12. Section 7-204 defines reorganization as “any transaction which, regardless of the 

means by which it is accomplished, results in a change in the ownership of a majority of 

the voting capital stock of an Illinois public utility; or the ownership or control of any 
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entity which owns or controls a majority of the voting capital stock of a public utility.” 220 

ILCS 5/7-204(a) (2013) (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 reorganization. The applicants state with respect to each of 

these factors as follows: 

(1) The proposed reorganization will not diminish Liberty Midstates’ ability to provide 

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

proposed reorganization will not affect the business or operations of Liberty 

Midstates. Liberty Midstates will continue to exist as a separate corporation and 

the proposed reorganization will not result in changes to Liberty Midstates 

operational personnel. The ultimate ownership and control of Liberty Midstates 

will remain unchanged. 

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

utility activities by Liberty Midstates or its customers. Liberty Midstates’ existing 

Affiliate Services Agreements with LUC, Liberty Utilities (Canada) Corp, 

Algonquin, and Liberty Energy Utilities (New Hampshire) Corp. approved in 

Docket No. 11-0559 (collectively referred to as the “ASAs”) will remain in place, 

continuing a structure that the Commission believes ensures fairness for Illinois 

customers. Liberty Midstates will continue to observe all of the protections and 

requirements applicable to it under the Public Utilities Act and the Commission’s 

Order in Docket No. 11-0559 to ensure that there is no unjust cross-subsidization 

resulting from the proposed transaction.  
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(3) Costs and facilities are fairly and reasonably allocated between utility and non-

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

facilities which are properly included by Liberty Midstates for ratemaking 

purposes. For the same reasons discussed in point (2) of this paragraph 11, the 

costs and facilities will be fairly allocated pursuant to the terms of the ASAs and 

their corresponding cost allocation manual. The Commission will continue to be 

able to identify those costs and facilities to be included by Liberty Midstates for 

ratemaking purposes under the framework of the ASAs approved by the 

Commission in Docket No. 11-0559. 

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

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

capital structure. Liberty Midstates plans to maintain its targeted capital structure 

of 45% debt.  Because Liberty Midstates will remain under the ultimate control 

and ownership of Algonquin, the proposed reorganization will not result in any 

significant impairment of Liberty Midstates’ ability to raise necessary capital on 

reasonable terms on its own or through its corporate structure. Liberty Midstates 

will retain the ability to receive up to $15,000,000 for working capital purposes 

through the intercompany agreement that was approved by the Commission in 

Docket No. 12-0326. 

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

decisions and policies governing the regulation of Illinois public utilities. Liberty 

Midstates is and is required to remain compliant with the conditions imposed by 

the Order in Docket No. 11-0559. There is nothing contained in this transaction 



7 
 

that would diminish or otherwise adversely affect the ability of the Commission 

and Illinois law to regulate Liberty Midstates. Upon completion of the proposed 

transaction, Liberty Midstates will remain a public utility in Illinois and continue to 

be subject to all of the applicable rules, regulations and decisions of the 

Commission and the Public Utilities Act.  

(6) The proposed reorganization will not have any effect on competition in those 

markets over which the Commission has jurisdiction. The relevant market is the 

retail transportation market. Because Liberty Midstates does not have any 

transportation tariffs, the proposed reorganization cannot have an adverse effect 

on the competition in markets over which the Commission has jurisdiction.  In 

addition, this transaction is not of a type that has any effect on the marketplace. 

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

retail customers. Because the proposed reorganization is merely a technical 

change in ownership, it will not result in any increase in Liberty Midstates’ costs.1  

13. 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. 

                                                           
1 As indicated in Docket 11-0559, it is reasonable to assume that a rate case will be filed by Liberty 
Midstates in Illinois at some point in the near future, since the last rate case was filed (by its predecessor) 
over thirteen years ago. See United Cities Gas Co., Docket No. 00-0228 (Ill. Commerce Comm’n Oct. 18 
2000). If Liberty Midstates files for an increase in rates, however, it would not be an increase resulting 
from this transaction. 
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14. Just as Liberty Midstates does not anticipate any cost increases resulting from 

the transaction, it does not anticipate that there will be cost savings resulting from the 

transactions. To the extent that any savings do result, Liberty Midstates proposes that 

all savings resulting from the proposed reorganization shall be flowed through to the 

costs associated with the regulated intrastate operations for consideration in setting 

rates by the Commission. An identical approach was adopted by the Commission in 

Docket No. 11-0559.  

15.  Liberty Midstates will not seek recovery of any costs incurred in accomplishing 

the proposed transaction. Liberty Midstates proposes that any costs incurred in 

accomplishing the proposed reorganization shall not be recoverable through Illinois 

jurisdictional regulated rates.  

16. 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 merger of Liberty Energy and LUC, and the transactions 

contemplated by the Merger Agreement or the provisions and purposes thereof, or set 

forth herein or to be described in the record. 

Supporting Information 

17. The Applicants have not made filings with any other agency of Illinois or the  

federal government, therefore no copies of filings are attached as required by Section 7-

204A(a)(2)(ii). 
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18.  Liberty Midstates will not incur any costs from the proposed transaction. Thus, 

pursuant to Section 7-204A(a)(3), the estimate of costs and fees attributable to the 

proposed transaction is $0. 

19. As required by section 7-204A(a)(4), Exhibit D 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. Copies of 

the ASAs that will remain in place following the proposed transaction are provided in 

Exhibit E as required by section 7-204A(a)(5). No new affiliated interest agreements 

are proposed as part of the proposed reorganization. 

20. Liberty 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). Liberty Midstates 

is not proposing any additional affiliate interest agreements in connection with the 

proposed reorganization.  

21. As required by section 7-204A(a)(7), Exhibit F is a copy of a five year forecast 

showing the capital requirement of Liberty Midstates. 

22. The requirements of section 7-204A(a)(1) is set forth in Exhibit B. The 

requirements of section 7-204A(a)(2)(i) is set forth in Exhibit C. 

23.  Also in support of this application, the Applicants attach Exhibit 1.0, the prefiled 

direct testimony of Peter Eichler, Director of Regulatory Strategy of Liberty Utilities 

(Canada) Corp. 

[Remainder of page intentionally left blank] 

  










