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I. BY THE COMMISSION

A. Statement
1. By this Decision we grant the Joint Application filed by Black Hills Gas Distribution, LLC (BH Gas Distribution), Black Hills/Colorado Gas Utility Company, Inc. (BH Gas Utility), and Black Hills Colorado Gas, Inc. (BH Colorado Gas) (collectively, Joint Applicants), for a Commission Decision approving internal transfers that will consolidate operations into one public utility entity named Black Hills Colorado Gas, Inc. 

B. Summary of Application

2. On August 21, 2018, BH Gas Distribution, BH Gas Utility, and BH Colorado Gas filed a Joint Application seeking approval of certain internal transfers for the purpose of consolidating BH Gas Distribution and BH Gas Utility into the newly created public utility entity, BH Colorado Gas.  

3. The Joint Applicants propose two transactions that require Commission approval.  One, BH Gas Distribution’s transfer of its assets, liabilities, and operations, including certificates of public convenience and necessity (CPCNs), to BH Colorado Gas; and two, after a series of internal stock transfers, BH Gas Utility’s merger into BH Colorado Gas (which will adopt the tariffs of both BH Gas Distribution and BH Gas Utility). BH Colorado Gas will continue to provide natural gas utility service to customers in the service territories of BH Gas Distribution and BH Gas Utility. 

4. Concurrent with the Joint Application, BH Gas Distribution filed the direct testimony and exhibits of Fredric Stoffel, Director of Regulatory Affairs for Black Hills Holdings, and Kenneth Crouch, Tax Manager of Regulatory and Planning Affairs for Black Hills Service Company. 

5. The testimony submitted emphasizes that this transfer is a “wholly internal corporate reorganization” occurring within Black Hills Corporation (BHC) and Black Hills Utility Holdings. It describes the purpose of the transfer as simplifying regulatory administration within BHC, and as part of a larger project of jurisdictional simplification across BHC’s affiliates. 

6. The Joint Application includes a service territory map for BH Gas Distribution and BH Gas Utility; pro forma accounting entries showing assets for the Joint Applicants before and after the transaction; required financial statements of BHC (10k Form); corporate organization charts pre and post-transfer; and transactional documents for the consolidation steps (which are also detailed in summary form on page 8 of the Joint Application itself). 

C. Findings and Conclusions
7. The Commission provided notice of the Joint Application to all interested parties on August 23, 2018.  The notice stated that any person seeking to intervene in this matter had 30 days from the date of the notice, or until September 24, 2018 to file an appropriate pleading to become a party to this matter.  

8. No parties filed an intervention in response to the notice. This Joint Application is therefore uncontested.

9. Pursuant to Rule 1303(c)(III), 4 Code of Colorado Regulations (CCR) 723-1 of the Commission’s Rules of Practice and Procedure, the Joint Application automatically deemed complete on October 9, 2018. 

10. Pursuant to § 40-5-105, C.R.S. 2018, the assets of any public utility, including any CPCN, may be sold, assigned, or leased only upon authorization of the Commission.
11. Rule 4101(b)(IV), 4 CCR 723-4 of the Commission’s Rules Regulating Gas Utilities and Pipeline Operators, requires that the applicant seeking Commission approval for such a transaction of a gas utility must provide “all facts showing that the transaction which is the subject of the application is not contrary to the public interest.” 

12. To that end, Joint Applicants have provided sworn testimony which establishes that there will be no change to the rates or terms of service with consumers as a result of the transfer of control to BH Colorado Gas, as the tariffs of BH Gas Utility and BH Gas Distribution will be adopted by BH Colorado Gas. 

13. Joint Applicants state that BH Colorado Gas will “step into the shoes” of BH Gas Utility and BH Gas Distribution, and that the consolidation “will ultimately approve overall administrative efficiency by reducing the number of utility-specific filings that will have to be prepared and filed with the Commission.”
 

14. Commission Decision No. C08-0204, issued February 29, 2008 in Proceeding No. 07A-108EG, which applied conditions to the acquisition of Aquila, Inc. by BHC, and Recommended Decision No. R16-0058, issued January 22, 2016 in Proceeding No. 15A-0667G, which applied conditions to the acquisition of SourceGas LLC by Black Hills Corporation remain in effect for BHC and the Joint Applicants. Mr. Stoffel’s testimony acknowledges this fact, and the provisions which protected ratepayers from bearing certain costs as a result of those transactions remain in effect for BH Colorado Gas. Additionally, all ring-fencing conditions of those decisions and customer protection requirements remain in effect.

15. We remind the Joint Applicants that issues of potential changed costs, allocations of costs and benefits, including any tax benefits, resulting from this transaction may be fully litigated in a subsequent Phase I proceeding. Likewise, the extent to which this transaction has, in fact, ultimately approved administrative efficiency may be fully litigated in a subsequent Phase I proceeding. 

16. Joint Applicants have established sufficient facts to show that this Joint Application is not contrary to the public interest pursuant to Rule 4101(b)(IV), 4 CCR 723-4, and will be granted. 

II. ORDER
A. The Commission Orders That:

1. The Application filed August 21, 2018, by Black Hills Gas Distribution, LLC (BH Gas Distribution), Black Hills/Colorado Gas Utility Company, Inc. (BH Gas Utility), and Black Hills Colorado Gas, Inc. (BH Colorado Gas) seeking approval of certain internal transfers for the purpose of consolidating BH Gas Distribution and BH Gas Utility into BH Colorado Gas is granted, consistent with the discussion above. 
2. BH Colorado Gas remains bound by the provisions of Commission Decision Nos. R16-0058 and C08-0204. 

3. BH Colorado Gas shall file adoption notices to adopt the tariffs of BH Gas Distribution and BH Gas Utility, on not less than two business days’ notice. 

4. The 20-day time period provided by § 40-6-114, C.R.S., to file an application for rehearing, reargument, or reconsideration shall begin on the first day after the effective date of this Decision.
5. This Decision is effective upon its Mailed Date.
B. ADOPTED IN COMMISSIONERS’ WEEKLY MEETING
October 10, 2018.
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� Joint Application at p. 16.





5

_1601805796.doc
[image: image1.png]Lo




[image: image2.png]





 












