BEFORE THE NEW HAMPSHIRE
PUBLIC UTILITIES COMMISSION
Abenaki Watex ‘C'a.', Inc.
Rose/braok Water Company, Inc.
Petition to Transfer Utilibz Assets and Franchise and for Related Approvals
Docket No. DW 16 _____

NOW COME Abenaki Watér Comi)any, Inc. (“Abenaki”), by and through Upton &

Hatfield, LLP and Rosebrook Water Company, Inc, (“Rosebrook”), by and through Devme
‘ Mllhmet & Branch, P.A., and as set forth herein, petition the Commxssmn for approval to: (1) |
transfer Rosebrook’s water utility assets and franchise to Abenaki as set forth in Asset Purchase’
}, Agrssment, subrﬁitt‘ed herewith, pursuant to RSA 374:22 & 30; @) discontinue Rosebrook’s
operation as a pubiic water utklity following the transfer pursuant RSA 374:28; (3) authorizc
Abenaki ts borrow an amount not to exceed $400,000 to finance the f;anSfer of Rosebrook utility:
assets and franchxse and to construct improvements to its water system pursuant to RSA 369:1 &
2; and (4) authorize Abenaki to modlfy Rosebrook’s ex1st1ng tariff to provnde for monthly bnllmg
: 'pursuant to RSA 378 3. In suppoﬂ of this Pctltlon, Abenaki and Rosebrook state as follows:

L PARTIES

~Abenakiis a New,Hmnpshire.COrporation authorized to-operate as a public water utility
and a public sewer utility in ths State of New Hampshire. Abenaki owns and operates a water
utility serving 256 customers in the towns of Bow and Belmont, New Hampshire. Abenaki also

owns and operates a sewer utthty servmg 156 customers in the town of Belmont, New

Hampshnre.



Abenaki is a’subsidiary of New England‘Sefyice Company, Inc. ("NE Séwice") and is
) headquartered at 37 Northwest Drive, Plainville, ”CT 06062. NE Service owns and operates four
publi_c, utiléty subsidiaries in New England: Valley Water Systems provides water service to
6,700 customers in Plainville, Faﬁnington and Southington, Connecticut; Colonial Water
Company provides water service to 580 customers iﬁ Do{rer, Massachusetts; Plymouth Water
Company provides water service to 800 customers in Plymoﬁth, Ma;sachusetts; and Abenaki
Watef Company in New Hampshire,

Rosebrook is a New Hampshire corporaﬁon and é regulated public Water utility that
_provides water service to approxiinatély 410 custbmérs in the Town of Carroll, New Hampshire.
Rosebrqok’s mailing addre;ss is BW Clubhouse, 310 Mt, Washington Hotel Road, Bretton
Woods, N.H., 03575.

II.  TRANSFER OF UTILITY ASSETS AND FRANCHiSE

RSA 374:22 requires approval by the Commission to engage in the bus;ness of a public
utility as follows: |

- 374:22 Other Public Utilities, ~

* 1. No person or business enti‘ty ... shall COmménce business as a jmblic utility

within this state, or shall engage in such business, ... or shall exercise any right or

privilege under any franchise not theretofore actually exercised in such town,

- without first having obtained the permission and approval of the commission.

RSA 374:30 requires approval for the transfelf of thg franchise, works, or sys_tem: ofan
existing public utility as follows: | | |

374:30 Otherv Public_Utility Leases, Ete, -

L 'A'nvy public utility may transfer br '1éase' its franchisé’, works, or system, or any
part of such franchise, works, or system, exercised or located in this state, ...

when the commission shall find that it will be for the public good and shall make
an order assenting thereto, but not otherwise .... '



- The Suﬁreme Court has mterpreted these provnsnons to require that “eql] sales or transfers
of regulated public utility property must be approved by the PUC after a finding that the sales are
for the public good.” Appeal of Verizon New Eng., Inc., 153 N.H. 50, 62 (2005) citing Appeal of
Public Serv Co. of N.H., 124 N.H. 479, 483 (1984). In making this determination, the o
Comrmssxon “consider[s] all the interests mvo]ved and all the clrcumstances in determmmg what
is reasonable " Pennichuck Walei Works, Order No, 25,292 (November '73 201 1) cmng Grafton“‘ :
' Coumy Electric 'nght. and Power Co. v. State, 77 N.H. 539, 540 (1915); Parker—Yozmg Co. v.
State, 83 N.H. 551, 561-562 (1929); A})peal of Pinetree Power, 152 N.H. 92; 97 (2605). The
Commissibn also “has a longstanding practice of evaluating the managerial, financial, and
technical ability of the proposed transferee to operate a public utility.” Eastman Sewer
Company, Order No. 25,634 (March 11, 2014).

In suppott of this Petition, Abenaki has‘ ‘provi,ded- thé :tes_t'imony of Abenaki’s Board
“Chairman ‘Donald J.E. Vaughan, P;E., in5 President Alex Crawsha'w‘,'P.E., and its Treasurer
'Debérah Carson, which explains the significant benefits that Abenaki’s acquisition will provide
and there;by promote the public good. For example, Abenaki’s acquisition and proposed
ﬁnancmg wnll improve the utility’s balance of debt and equity wluch will lower the utlhty s cost
_of capital. Abenaki has significant expertlse operating water utxhtxes in New Hampshxre and
New England which wxll improve operatlonal performance and mitigate expense increases in the

overall operation. This will reduce the future costs to provnde service to customers and lower the

 costto fmance and construct 1mprovements to the cxastmg Rosebrook water system. Asa result

_transfer of Rosebrook’s utility assets and franchise to Abenaki is in the public good and

consistent with the provisions of RSA 374:22 & 30.



III. PETITION TO DISCONTINUE OPERATION AS A PUBLIC UTILITY
RSA 374:28 provxdes for Rosebrook, as an existing unhty, to discontinue operatmns |
“whenever it shall appear that the public good does not require the further continuance of. such
’servvice.” The Asset Purchase Agreément provides for Rosebrook to transfer all_bftifsﬁtility
“assets and franchise to Abenaki. Once transfer to Abenaki has been completé.d, there is no
réaso_n to “require the further continuance of [Rosebrook’s] service™ as a public utility. See e.g. -
- Eastman Sewer, Order No. 23, 634, Pages 19 to 21. As a result, Abenaki and Rosebrook petitioh
the Conimission to authorize Rosebrook to discontinue operation as a public utility following
the transfer of its assets and franchise as provided by the Asset Purchase Agre‘ement.'
IV. © FINANCING APPROVAL
RSA 369:1 requires Commission approval for the issuance of long-term debt as follows:

369:1 Authority to Issue Securities. - A public utility lawfully engaged in
“business in this state may, with the approval of the commission but not otherwise,
issue\'an’d sell its stock, bonds, notes and other evidences of indebtedness payable

more than 12 months after the date thereof for lawful corporate purposes. The
proposed issue and sale of securities will be approved by the commission where it
finds that the same is consistent with the public good. Such approval shall extend
to the amount of the issue authorized and the purpose or purposes to which the
securities or the proceeds thereof are to be apphed and shall be subject to such
reasonable terms and conditions as the commission may find to be necessary in
the public interest; provxded however, that the provisions of RSA 293-A shall be -
observed by corporations organized under the laws of this state in respect of the
corporate authorization required and of other formalities to be observed.

In addition, RSA 369:2 requires Commission appr'oval for the issuance of a security
interest in utility property as follows:

369:2 Mortgages. ~ A public utility may, with the approval of the commission
but not otherwise, mortgage its present and future property, tangible and -
intangible including franchises, to secure the payment of its bonds or notes,
including any bonds or notes to be thereafier issued under the provisions of such
mortgage; provided, however, that no such approval shall be required for any



- mortgage of pmperty pursuant to after-acquired clauses of mortgages securing the

* payment of bonds or notes issued prior to September 1, 1951,

~ As set forth in the testimony of D‘onaid J .E.‘Vaughan, P.E., and Deborah Carsoh, e
Abenaki requests Commiséion zipproval to issue up to $400;000 of ldng tenﬁ debt felafed to the |
- acquisitibn of Roséﬁrook’s utility assets and franch_ise as well as for t:hev constmc‘ti'o\n of
' significant improvements to the existing Rosebrook systemk that ‘/will directly béheﬁt Custbmeré of
the system, The total borroWiug amdtmt is inténded to achieve an approximately 50 — SOQdebt to
equxty ratio in Abenaki’s post-acquisition capital structure, including funds that will be used for
certain capital improvements in 2016-2017 based on Abenaki’s evaluatnon of system needs. The
lower cost financing and capital structure will reduce the future costs to provide service and
construct inﬁprovements to the Rosebrook water system.

: Abenaki will use CoBank’s lbén ﬁroceedin‘gsfo ﬁﬁance thé acquisition and to make
signiﬁcant 'i'mprovemenis to Rosebrook’s water S);stem which are identified in Exhibit D to the
- Testimony of Donald J.E. Vaughan, P.E; For example, Abenaki prdposés to upgrade
Ros,ebfook’s meter rea&iﬁg and billing procedures, inf;luding implementation of a radio-read |
meter replacement program during the first two years of operation. This will eliminate the need -
to manually access mcters, hand-record and enter meter readmgs in order to prepare customer
| , bllls. Replacmg this system thh state-of-the-art radio read meters will be extremely cost
effective over thc long term for customers and prowdg other benefits.

Ab’enaki Wi.ll also evaluate and implement measurés to address signiﬁéaht pressure issues

in the system which can increase system power consumption and operatibns. " Abenaki has |
- ideritiﬁed initiaI, provisional projects in Exhibit D, noted above. Following acquisition of the

Rosebrook water system, Abenaki will review and implement measures to address the system



pressure condition and other aspects of the system in order to improve its operation and |
performance.
Abenaki has obtained a term sheet frbm CoBank ACB which presents favorable interest
rates and terms. Abenaki proposes to borrow $400,000 using CoBank’s 10-year fixed rate with a
20-year amortization. The terms are highly -competitive and the lower intereét rates will benefit
cdstomefs for the next decade. CoBank ACB’s patronage discount is expected to result in an.
interest rates of 3.0% to 3.375% percent for the ten year tenﬁ of the loan. These rates are |
_comparable to the cost of debt for NE Service’s other water utility subsidiaries, Because the
actual interests rates will be determined at the time of closing,vaenaki requests ‘t‘hatl the
:3 Co:mm‘i'ssion authorize Abenaki to borrow up to $400,000 at interest rates not to exceed 4.75%
fora 10-yeai' fixed rate. |
Abenaki also requests that the Commission approvve-the use of Rosebrook’s assets “to
seéure the payment of its bonds or notes” under the terms of Abenaki’s existing approved
mortgage with CoBank ACB pursuant to RSA 369:2. Abenaki’s existing approved mortgage
with CoBank ACB provides for a security interest in “after acquired” property su‘éh as the
Rosebrook water system. For the sake of clarity, Abenaki requests that the Commission
authorize Abenaki to s:ej‘cure;i‘ts, proposed ﬁ‘naricing_ and update ‘it’s:,éXisti-rig,f approved mortgage;
to ‘i‘nclud‘e the Rosebrbok wéter system under RSA 369:2. Following approval and closjng,
bAbenVa:ki'will then record in the mortgage security in the Coos County Registry of Deeds.
V.  REQUEST TO MODIFY TARIFF TO ALLOW MONTHLY BILLING,
Abenaki requests that the Commission authorize Abenaki to modify Rosebrook’s exi‘sting‘
tariffto provide for monthly billiﬁg and other minor revisions, 'effectivezgn-the'transfer of -

Rosebrook’s franchise aﬁd,utility assets to Abenaki, as provided by RSA 378:3. Asthe



Commission observed, monthly billing is favorable to both a uuhty and 1ts customers | See
Abenakz Water Company, Inc., Order No. 25, 613 (December 23 2014) citing Hampstead Area
Water Company, Order No 25,000 (August 4, 2009) (monthly billing “will send more accurate
price signals to customers and reduce [the utility’s] cash workmg capital requirements”);
Pi!tsﬁeld Agqueduct Campany, Inc., Order No. 23,117 (January 26, 1999) (change {rom quarterly
billing to monthly billing is in the public interest); th Country Water Supply, Inc., Order 'Nb.‘
20,95 7 (September 9, 1993) (Commission’s “faubr[s] more frequent billihg, thereby,reducing :
uncollectible revenues and discdnnect notices”). |
As éxplainéd in the Testimony of Donald J.E. Vaz‘lg_han,v P.E., Abenaki \&ill imp]ement
installation of state of the art radio meters following the acquisition of Roéebrook’s utility assets
and franchises. The use of this technology will allow Abenaki to collect consumption dataina
fraction of the time compared to the existing “walk, read, and note” system presently employed
by Rosebrook and many water systems. Abenaki expects to reduce data collectiontoa vmaﬁter of
hours which can take days using existing tec_hnulogy. The reduced data éollection’ houfs reduces |
the costs for customers and will »provide other 'b.eneﬁts, including:
. Montlhly’ billing will make water charges more manageable and predictable as
well as coincide with other utilities’ invoicing cycle.
e Domeétié piumbing leaks will be more quickly identified and therefore customer
water losses, and costs, will be lminimized/.
*  Non-Revenue Water (unaccounted for water loss) will be identified more quickly‘ |
and accurately calculated. This prov:idés an important mvetric for _sy.stém iutegrity

which is a valuable data point for water operators.



. Moﬁt_hly biliihg provides more accurate price sighals‘:"to‘ bcustomers which can help
foomote cons‘er'vation. Conservation and customer awareness of usage is a
desired goal of DES. |

e Delinquencies and bad debts which are ultimateiy borne by the customer base can
be minimized through monthly _billing.

The proposed changes to Rosebrook’s existing tariff are shown in the Testimony o‘fv o
Donald J.E. unghdn,*P.E. Abenaki requests that ,tﬁe‘ Commission approve these revisions and
authorize Abenaki to implement ﬁmmhly billing pursuant to RSA 378:3. | |

WHEREFORE Abenaki and Rosebrook respectfully request that the Commission:

(N Approv‘e the t_ransf‘er Rosebrook's water utility assets and franchise to Abenaki as -

set forth in Asset Purchase Agreement pursuant to RSA 374:22'& 30; |
" (2)  Authorize Rosebrook to discontinue operation asa pnblic. water utility following
tﬁe transfer pursuant RSA 37428, ' ; | |

(3)  Authorize Abénaki to borrow an amo‘ﬁht‘ not to exceed $400,000 to finance the

transfer of Rosebrook utility assets and franchise and to construct improvements
to its water system pursuant ‘to RSA369:1 & 2;

(4)  Authorize Abenaki to modify Rosebrook’s existing tariff to provide for monthly

billing pursuant to RSA 378:3; and |

~(5)  Grant such other relief as justice may require. :



Date: Ap__ril'l5;2016 i

Date: April 15,2016

By:

S :J-“}ﬁﬂ,C; Richardson
' NHBA#12148

Respectfully submitted,

Abenaki Water Company
By Its Counsel,
UPTON & HATFIELD, LLP

159 Middle Street

Portsmouth, New Hampshire 03801
(603) 436-7046
jrichardson@uptonhatfield.com -

‘Rosebrook Water Company, Inc.

: By Its Counsel,

DEVINE, MILLIMET & BRANCH,
PROFESSIONAL ASSOCIATION

7wl
Wer R. Marshall | TN o

NHBA #18234
111 Ambherst Street

~ Manchester, New Hampshire 03101

(603) 695-8645
hmarshall@devinemillimet.com



