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I. Introduction 1 

Q. Please state your name, occupation, and business address. 2 

A. My name is David Brevitz, and my address is Brevitz Consulting Services, 5804 W. 124th 3 

St., Overland Park, Kansas 66209. 4 

Q. What is your occupation and current employer? 5 

A. I am a self-employed Independent Regulatory Consultant.   6 

Q. On whose behalf are you testifying? 7 

A. I am testifying on behalf of the Nebraska Public Advocate. 8 

II. Professional Qualifications 9 

Q. Please describe your educational background and professional work experience. 10 

A. I studied at the Institute of Public Utilities at Michigan State which is the organization that 11 

delivers the two-week NARUC public utility training course for state regulators covering 12 

all utilities and aspects of the ratemaking process and thus gained knowledge of public 13 

utility regulation and specific industries (gas, electric, water and telephone).  I earned an 14 

undergraduate degree in Justice, Morality and Constitutional Democracy from James 15 

Madison College (a residential college at MSU) and an MBA in Finance (1980).  After 16 

graduating, I earned designation as a Chartered Financial Analyst by the Institute of 17 

Chartered Financial Analysts (“ICFA”), which later became the CFA Institute. The CFA 18 

Institute is a global organization that provides finance education and certification programs 19 

for investment professionals. The CFA Institute has defined and organized the body of 20 

knowledge for financial analysts to include ethical and professional standards, accounting, 21 
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statistics and analysis, economics, fixed income securities, equity securities, and portfolio 1 

management. 2 

I began my career as an Economist for the Kansas Corporation Commission, 3 

working on major cases such as the Commission’s Wolf Creek Nuclear Plant Task Force, 4 

and on AT&T’s divestiture of the Bell Operating Companies.  I later served as Chief 5 

Telecommunications Analyst from late 1984 to early 1987. I then served as Director-6 

Regulatory Affairs of Kansas Consolidated Professional Resources (KCPR) – an 7 

organization serving Kansas independent telephone companies. In 1994 I formed Brevitz 8 

Consulting Services and began work as an independent regulatory consultant, serving state 9 

utility commissions and public advocates, as well as international regulatory bodies. As an 10 

independent consultant I have decades of experience addressing numerous 11 

telecommunications, gas, electric and water utility cases and regulatory issues before state 12 

regulators.  13 

I analyzed many proposed merger/acquisition, reorganization and bankruptcy 14 

transactions as well as utility management audits before state regulators and while serving 15 

on Advisory Staff for the Kansas Corporation Commission during the time it was deciding 16 

restructuring cases involving Westar Energy and Aquila (the SourceGas predecessor).  17 

These transactions include:  18 

• Spin-off of the Local Telecommunications Division from Sprint/Nextel 19 

(2005) 20 

• Spin-off of Windstream from Alltel (2006) 21 

• Acquisition of Verizon Northern New England state operations by FairPoint 22 

Communications (2007, Maine and New Hampshire) 23 
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• Big Rivers Electric Corporation “Unwind” transaction (2008) 1 

• Unitil Acquisition of Northern Utilities (2008) 2 

• Merger of Embarq and CenturyTel (2008) 3 

• FairPoint Communications Bankruptcy Proceeding (2009) 4 

• Acquisition of Verizon CA, TX and FL state operations by Frontier 5 

Communications (2015) 6 

• Gas Natural Inc./Bangor Natural Gas Reorganization (2016) 7 

• Gas Natural Inc./First Reserve Merger (2016) 8 

• Acquisition of Maine Water Company by SJW Group (2018) 9 

• Consolidated Communications acquisition of FairPoint Communications 10 

(2017) 11 

• Acquisition of Maine Water Company by SJW Group (2019) 12 

• Acquisition of Emera Maine by ENMAX Corporation (2019) 13 

• Frontier Communications Bankruptcy Reorganization (2020) 14 

• Verizon Communications Re-Acquisition of Frontier Communications 15 

(2024, California and Pennsylvania) 16 

• Charter Communications Acquisition of Cox Enterprises (2025) 17 

Several of these transactions resulted in distressed or bankrupt public utilities which are 18 

very difficult cases for consumers and for public utility commissions.   19 

I also provided Performance Audits of the Kansas 911 System to the Kansas 20 

Legislature in 2019 and 2024 which among other things assessed the adequacy of the 21 

collection of 911 fees for the transition to statewide Next Generation 911 capability. As 22 

broadband internet access emerged as “the universal service”, replacing voice telephone 23 
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service, I assist public agencies with broadband planning to extend and expand broadband 1 

infrastructure for consumers and businesses.  2 

As a result of these assignments, I have current expertise proposed 3 

merger/acquisition, reorganization and bankruptcy transactions as well as utility 4 

management audits before state regulators. A more detailed description of my background 5 

and experience in telecommunications and utility regulation is provided on Exhibit DB-1. 6 

Q. Have you previously testified before the Nebraska Public Service Commission? 7 

A. No.  I have testified numerous times before numerous state public utility commissions and 8 

legislative hearings since beginning my career in 1980.   9 

III. Scope and Summary of Testimony 10 

Q. What is the purpose of your testimony in this proceeding? 11 

A. I am testifying with my colleagues Larry Holloway, P.E., and Bion Ostrander on behalf of 12 

the Public Advocate.  The purpose of my testimony is to present my evaluation in certain 13 

areas of the merger proposed by Joint Applicants (“JA”) Black Hills Corporation (“BHC”), 14 

NorthWestern Energy Group, Inc. (“NWG”), and NorthWestern Energy Public Service 15 

Corporation d/b/a NorthWestern Energy (“NorthWestern”), between the Merger Parties 16 

and River Merger Sub, Inc. (“River Merger”, a newly created subsidiary of BHC for the 17 

merger).  The JA have excluded requesting merger approval of Black Hills Nebraska Gas, 18 

LLC d/b/a Black Hills Energy (“BHNG”), regulated utility in Nebraska, from these 19 

proceedings because they state it is not subject to any change of control per Nebraska Rev. 20 

Statute Section 66-1828(2). 21 
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I will evaluate the reasonableness of the Joint Applicants’ Application and 1 

testimonies supporting the proposed merger by addressing whether the JA have met a 2 

reasonable burden of proof in supporting their statements and arguments for the merger.  3 

My testimony will primarily focus on comparing JA explanation of the origin of the 4 

proposed transaction in testimony filed before state regulatory commissions and data 5 

request responses versus statements in SEC filings, their own advisor presentations.  I will 6 

address the “information asymmetry” that exists between the information regulators are 7 

provided regarding the merger in this case and the documents and information which JA 8 

possess regarding their assessment of risks and benefits of the merger that has not yet been 9 

made available to the Commission or the Public Advocate.  I also assess whether JA have 10 

provided concrete, specific and measurable quantifications of the benefits Nebraska 11 

consumers can expect, and that JA aver will occur, for consideration by the Public 12 

Advocate and the Commission.  I also address cost of capital considerations and synergies 13 

and cost efficiencies.     14 

Q. Please summarize your conclusions from your review of the information available to 15 

you regarding whether the Commission should approve the proposed transaction at 16 

this time.   17 

A. Presently there is an information asymmetry between the Joint Applicants, the Commission 18 

and the Public Advocate.  Information asymmetry in public utility regulation is the 19 

imbalance between the knowledge and information a regulated public utility possesses 20 

about its operations, data, plans, actions, strategies and risks versus what the regulator 21 

knows about the public utility’s operations, data, plans, actions, strategies and risks.  This 22 

creates an unlevel playing field for regulatory decisions by regulators who are dependent 23 
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on the public utility for information necessary for a particular decision.  I cannot 1 

recommend that the Commission approve the proposed transaction until that information 2 

asymmetry is mitigated by transparency and disclosure from the Joint Applicants.   3 

Joint Applicants have now committed to providing their Hart-Scott-Rodino 4 

documents when they are filed with the US Department of Justice and Federal Trade 5 

Commission.  Both the Public Advocate (specifically) and Commission staff (generally) 6 

sought these documents.  The Commission should not approve the transaction until JA 7 

have provided these documents in complete and unredacted form and the Public 8 

Advocate and Commission staff have had the opportunity to review them. This is a best 9 

practice for merger and acquisition state regulatory proceedings.    10 

Transparency and disclosure is very important for Nebraska consumers because 11 

the JA intend to pursue large scale but unspecified “value creation” opportunities at 12 

unspecified risks, largely on the electric side – while Nebraska is a “gas-only” state.  JA 13 

are silent on the risks of diversification and expansion so the Commission must have 14 

further information to structure any required ringfencing provisions to prevent these risks 15 

from imposing risks and costs on Nebraska’s gas-only consumers.  Significant 16 

environmental and regulatory issues are present in other states and ringfencing provisions 17 

will also be useful to consider to prevent those issues from intruding and causing costs 18 

for Nebraska gas-only consumers.      19 

JA make vague, general and non-specific claims of benefits from the merger to 20 

Nebraska consumers that are aspirational at best and not grounded in any concrete 21 

commitments.  JA claim but do not quantify or estimate claimed efficiencies, value 22 

creation, or synergies from the merger.  However, in other settings outside the 23 
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Commission, the companies state combination will increase the long-term targeted EPS 1 

[earnings per share] growth rate to 5-7%, up from 4-6% individually for each company, 2 

and the combination is expected to add to each company’s EPS in the first year following 3 

the close of the transaction.  This is a significant increased growth rate and a fast addition 4 

to earnings for a public utility Nebraskans depend on for gas service – such that one can 5 

reasonably wonder if benefits from the merger have been fully presented to the 6 

Commission and fairly apportioned between company shareholders and Nebraska 7 

consumers.     8 

IV. Origin of the Proposed Transaction 9 

Q. What documents and information did you review to understand the origin of the 10 

proposed merger between and among Black Hills Corporation, Northwestern 11 

Energy Group, Inc. and River Merger Sub Inc.?   12 

A. I reviewed the application and supporting testimonies, documents provided in discovery, 13 

and investor presentations and company filings with the Securities and Exchange 14 

Commission regarding the companies and the proposed merger and sought the companies’ 15 

Hart-Scott-Rodino (HSR) filings, including the SEC Form S-4 Proxy Statement filed on 16 

January 30, 2026.  However, the companies have not yet provided their Hart-Scott-Rodino 17 

Pre-merger notification filing (because it has not yet been filed) for review by the Public 18 

Advocate.  JA have committed to provide the HSR filing to the Public Advocate and 19 

Commission Staff for review and analysis when it is filed.      20 

 21 
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Q. When did the Joint Applicants announce the proposed merger transaction?  1 

A. The Joint Applicants announced the proposed merger transaction on August 18, 2025.  JA 2 

stated in their Investor Presentation the transaction is “expected to close in 12-15 months”1, 3 

or between August and November 2026. 4 

Q. What is the intended result of the proposed merger according to the merger 5 

announcement and the Joint Application? 6 

A. The Joint Applicants’ August 18, 2025 Investor Presentation2 states the merger “will create 7 

a premier regional regulated electric and natural gas utility company”.  The Investor 8 

Presentation describes a “pure-play utility platform across eight contiguous states”, in 9 

which Northwestern operates in three (Montana, Wyoming and Nebraska) while Black 10 

Hills operates in Montana, Wyoming, Colorado, Kansas, Nebraska, South Dakota, Iowa 11 

and Arkansas.  The electric rate base dominates total rate base (61% electric/39% gas)3 and 12 

is mostly present in Montana. Under the proposed merger 31% of total rate base is in 13 

Montana, while prior to merger [BEGIN HIGHLY CONFIDENTIAL]  [END 14 

HIGHLY CONFIDENTIAL] of Northwestern Energy’s rate base is in Montana4. Among 15 

the strategic rationales cited for the merger are that it “increases combined company’s long 16 

term targeted EPS [earnings per share] growth rate to 5-7%, up from 4-6% individually for 17 

each company” and “expected to be accretive to each company’s EPS in the first year 18 

following the close of the transaction”.5  This is a significant increased growth rate.  Joint 19 

 
1 The original Investor Presentation is attached to Black Hills Corporation SEC Form 8-K, August 18, 2025, page 4.  
An updated version (November 25, 2025) is available at https://ir.blackhillscorp.com/static-files/24741678-dcbd-
4ce8-9cb4-de78c53d977d . (“Updated Investor Presentation”) 
2 Updated Investor Presentation.   
3 Updated Investor Presentation, page 5. 
4 Exhibit DB-2HC, NorthWestern Response to Staff 1-8, Attachment f, page 40. 
5 Updated Investor Presentation, page 6.   
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Applicants state the merger will enhance scale which will “unlock efficiencies, incremental 1 

growth opportunities and potential multiple expansion”.6 Joint Applicants state the merger 2 

results in a “diversified, regulated combined utility platform” with “no single state 3 

jurisdiction greater than 33%” (Montana), and Nebraska with 20% of the natural gas rate 4 

base.7  The Joint Applicants see “significant upside potential” from a large combined 5 

capital program.  “The combined company is expected to benefit from greater accretive 6 

growth opportunities, which are not included in the combined base investment plan, than 7 

either company could achieve independently.”8  Joint Applicants present a “pro forma total 8 

return proposition” to investors that the transaction is “Accretive to EPS for both 9 

companies in first year following close and over the long-term supported by financial 10 

benefits and operational optimization;  Further supports long-term target of 5-7% EPS 11 

growth; Doubles rate bases and provides incremental capital investment opportunities 12 

beyond current plans”.  The Joint Applicants elaborate on benefits they advocate the 13 

Commission consider throughout the Investor Presentation and in the Joint Application and 14 

supporting testimony.        15 

The Joint Application states “the merger will not adversely affect Northwestern’s 16 

ability to serve its Nebraska customers” and “in addition the Merger is consistent with the 17 

public interest.”9 Notable in this statement is that Joint Applicants make no claim that the 18 

merger will not adversely affect Black Hills Nebraska Gas’ ability to serve its Nebraska 19 

customers, when it is by far the largest jurisdictional gas company in Nebraska.  Joint 20 

 
6 Updated Investor Presentation, page 7.   
7 Updated Investor Presentation, page 8. 
8 Updated Investor Presentation, page 11.   
9 Joint Application, In the Matter of the Joint Application of Northwestern Energy Public Service Corporation, 
Black Hills Corporation, and Northwestern Energy Group, Inc. for Approval of Merger; Application No. NG-128 
before the Nebraska Public Service Commission, dated October 27, 2025, at page 1.  (“Joint Application”) 
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Applicants state that combining Northwestern and Black Hills “will strengthen their ability 1 

to modernize, maintain critical infrastructure, and weather financial and geopolitical risks.  2 

It will also provide the opportunity to consolidate expenses by creating a single leadership 3 

team, while providing greater access to cost-effective capital to support future 4 

investments.”   5 

Q. Have the companies filed their Proxy Statement and Prospectus (SEC Form S-4) to 6 

set the date for a Special Meeting of shareholders to vote on the proposed 7 

transaction?     8 

A. Yes.  The Proxy Statement was filed with the SEC on January 30, 202610 and provided to 9 

shareholders, notifying them of special meetings for both sets of shareholders on April 2, 10 

2026 to vote on whether to approve the proposed transaction.  The Proxy Statement 11 

commences the respective shareholder voting process for each JA articulated within the 12 

proxy.11 13 

Q. What information does the Proxy Statement/Prospectus contain and why is it 14 

important?   15 

A. The proxy statement seeks the shareholder vote for the proposed transaction while the 16 

prospectus formally provides information about the new stock proposed to be issued and 17 

key detailed information about the proposed transaction so shareholders can make an 18 

informed decision on whether to vote for the merger or not.  This filing is very detailed and 19 

provides key and crucial details on the origination of the proposed transaction and key 20 

 
10 Exhibit DB-3, Black Hills Corporation SEC Form S-4 Proxy Statement, filed January 30, 2026.  (“Proxy 
Statement”) https://ir.blackhillscorp.com/static-files/2425081f-2527-4b64-9621-ea9b9e5d0197  
11 Exhibit DB-4, Joint Applicants’ Response to PA-119. 
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events, reasons for seeking the proposed transaction and strategic alternatives considered, 1 

detailed description of the merger agreement, risk factors, profiles of both companies, 2 

financial impact of the proposed transaction, and other matters.  It also includes a 3 

recommendation from the Board of Directors soliciting a shareholder vote for the proposed 4 

transaction, and the basis for that recommendation.  The solicitation states that the Board 5 

has consulted its advisors and executive management and considered all enumerated risks 6 

and benefits from a shareholder perspective to determine the proposed merger and its terms 7 

are in the best interests of shareholders. When the transaction was announced the 8 

companies stated the Boards may change their recommendation to vote for the transaction 9 

“in response to an unsolicited proposal for an alternative transaction, if such board 10 

determines in good faith after consultation with its outside legal counsel and financial 11 

advisor that the proposal constitutes or would reasonably be expected to lead to a “Superior 12 

NorthWestern Proposal” or “Superior Black Hills Proposal”.12     13 

Q. Does the Proxy Statement provide details on the background of the merger?    14 

A. Yes.  The Proxy Statement informs shareholders and the public in chronological detail 15 

regarding the genesis of the proposed transaction.  This chronological summary of events 16 

leading up to execution of the Merger Agreement provides the backbone history of the 17 

proposed transaction and the work that executive management and their advisors and 18 

consultants did at each step of the process.  Substantial detailed documentation exists for 19 

each step which was produced for the Board by executive management and their advisors.  20 

These detailed presentations and documentation are ultimately produced and included in 21 

 
12 Black Hills Corporation SEC Form 8-K, August 18, 2025, page 2. 
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each company’s HSR filing before the Federal Trade Commission and Department of 1 

Justice.  Key elements in the chronology presented on pages 55- 70 of the Proxy 2 

Statement13 include that the Boards and their management “regularly review and evaluate 3 

various potential strategic alternatives, partnerships, investments, mergers, acquisitions 4 

and other strategic transactions and opportunities”, that Northwestern and Black Hills are 5 

familiar with each other due to adjacency and meet on various occasions with discussions 6 

including potential strategic transactions, and such a meeting occurred in late 2024 which 7 

ultimately led to this transaction.  In late 2024, Black Hills management asked Goldman 8 

Sachs to perform various tasks pertaining to a potential transaction, including financial 9 

analysis and valuation, growth potential for shareholders, and strategic alternatives.  In 10 

March 2025, Northwestern began meeting with their advisor, Mizuho-Greenhill, to discuss 11 

strategic alternatives.  From that time to execution of the Merger Agreement, various 12 

meetings, discussions, exchange of financial data and projections, and mutual 13 

business/legal due diligence activities occurred between the companies to consider deal 14 

structures and terms, valuation, governance and executive management, and strategic 15 

rationales for a combination. A virtual data room was opened the first week of June 2025 16 

to provide each company’s data for diligence review, after which a series of calls and 17 

meetings occurred for diligence reviews up to execution of the Merger Agreement. 18 

Valuation of Northwestern was a significant sticking point in deal negotiations, resulting 19 

in stops and starts to discussions along the way. Ultimately both Boards of Directors 20 

unanimously determined the merger was in the best interests of shareholders, voted to enter 21 

 
13 Black Hills Corporation SEC Form S-4 Proxy Statement, filed January 30, 2026.   
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into the Merger Agreement and consummate the transaction, and recommend to 1 

shareholders that they vote to approve the merger and related transactions.14    2 

V. Lack of Supporting Analysis for Asserted Transaction Benefits 3 

Q. Black Hills operates electric and gas utilities in multiple states.  In which states does 4 

Black Hills only operate natural gas distribution utilities?   5 

A. Black Hills has only natural gas operations in Nebraska, Kansas, Iowa and Arkansas.  Black 6 

Hills has electric and natural gas operations in South Dakota, Wyoming and Colorado, and 7 

electric-only operations in Montana.15  JA show this graphically in their Investor 8 

Presentation16, which also shows the extent of Black Hills Nebraska Gas across the state:  9 

 10 

 
14 Proxy Statement, page 70.   
15 Black Hills Energy: Our Company.  https://www.blackhillsenergy.com/ourcompany  
16 Updated Investor Presentation, page 5. 
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Q. Why should the Commission take note that Nebraska is a “gas-only” Black Hills 1 

state in the context of Black Hills proposed merger with Northwestern Energy 2 

which has a large electric operation dominated by one state (Montana)?   3 

A. This context is important for the Commission when it considers the nature of the benefits 4 

claimed by JA and the extent to which those benefits will be realized in Nebraska for 5 

Nebraska consumers. In particular, the “value creation” benefits tend to center on the 6 

electric operations.  JA state the combined company will have a “large, combined capital 7 

program with significant additional upside potential”.  JA see “incremental opportunities 8 

to accelerate growth”.  These opportunities are led by “data centers and new large-load 9 

opportunities” and further include “regional transmission” and “electric generation 10 

capacity”.17  Ultimately, “the combined company is expected to benefit from greater 11 

accretive growth opportunities, which are not yet included in the combined base investment 12 

plan”.18  The Joint Application, JA testimony, and the Investor Presentation all are silent 13 

on the risks of these incremental opportunities, and as a “gas-only” state, the Commission 14 

should consider the nature of the risks associated with these large opportunities on the 15 

electric side.  The most comprehensive evaluation of these risks will be found in the 16 

executive management and advisor presentations provided to the Board and their 17 

committees, including the Northwestern Transaction Committee19.   18 

 19 

 
17 Updated Investor Presentation, page 11.   
18 Id. 
19 Proxy Statement, page 58. 
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Q. What benefits do the Application and JA testimony assert there will be for 1 

Nebraska customers from the transaction? 2 

A. Joint Applicants assert certain benefits for Nebraska customers from the proposed 3 

transaction in the Application and JA testimonies.  The themes of these assertions include 4 

“the combination … will benefit Nebraska customers through enhanced financial strength 5 

and an improved business risk profile.  The merger will provide benefits of scale including 6 

improved credit profile, improvement in the efficiency of capital markets financing, and 7 

greater operational efficiencies.”20  Also, “the combined company here will be uniquely 8 

situated to capture the benefits of a combined larger scale with this utility-utility merger of 9 

equals.”21  “Doubling of [the individual companies] scale provides the holding company 10 

with greater access to capital at potentially lower costs.”22  JA assert “efficiencies and 11 

resulting savings … are expected to help reduce the cost of service”.  This “could result in 12 

more moderate test year revenue requirement increases, allowing these savings to flow 13 

through to customers.”23  Finally, “the merger will provide enhanced access to cost-14 

effective capital, which will in turn allow the combined utility to more cost-effectively fund 15 

investments aimed at enhancing reliability.”24 16 

Q. Do JA assert these benefits for all Nebraska gas customers – both BHNG and 17 

NWNG customers?   18 

A. No.  JA assert this only for NWNG customers apparently because BHNG has been 19 

excluded as one of the Joint Applicants.  Thus, the expected benefits include “the merger 20 

 
20 Joint Application, page 13.   
21 Bird Testimony, line 18, page 15. 
22 Bird Testimony, line 21, page 17.   
23 Bird Testimony, line 13, page 20.   
24 Bird Testimony, line 10, page 21. 
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will preserve NorthWestern’s ability to provide safe, reliable, and affordable service to 1 

customers. It will allow us to invest more aggressively to meet customer needs while 2 

helping to mitigate rate impacts from an affordability perspective, through reduced asks in 3 

rate reviews and a slower pace of rate increases. This merger will result in rate stability for 4 

customers over the long term as compared to NorthWestern’s stand-alone plan.”25  JA 5 

testimony does not include this observation regarding BHNG’s ability, or BHNG’s stand-6 

alone plan and thus is silent on the impact.26   7 

Q. Did JA back up these generalized assertions of benefit to Nebraska customers with 8 

deeper data and analysis?   9 

A. These assertions are generalized and aspirational in nature, unsupported with any 10 

Nebraska-specific analysis and context, including its gas-only utilities from JA.  The Public 11 

Advocate sought data and information to back up these generalized, aspirational assertions 12 

through data requests to the JA with documents, data, analysis and Nebraska-specific 13 

information.  JA used a variety of objections (such as imposing their own judgment on 14 

what is “relevant” in order to justify not responding to the question or providing 15 

documents) and tactics (such as unilaterally rephrasing questions for response) to avoid 16 

providing the requested documents, data, analysis and Nebraska-specific information.  The 17 

Public Advocate did eventually gain further information through repeated requests but this 18 

is very inefficient and has the effect of precluding time for deeper analysis and follow-up 19 

questions where necessary.  Mr. Ostrander discusses the impact of JA non-transparency for 20 

 
25 Bird Testimony, line 5, page 20, emphasis added. 
26 Mr. Ostrander further elaborates on the importance of the omission of BHNG as a Joint Applicant in this matter, 
and how the JA inconsistently and without explanation apply this omission when sometimes they provide BHNG 
information while other times they do not.   
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his subject areas, and I describe the impact of JA non-transparency below particularly in 1 

the context of JA refusal to provide merger documentation that is submitted under the Hart-2 

Scott-Rodino Premerger Notification Program.   3 

Q. Did Commission Staff seek similar if not identical information, analyzing and 4 

quantifying asserted benefits, as the Public Advocate did?   5 

A. Yes.  For example, Staff Request 1-7 sought “description and quantification of the 6 

anticipated advantages and benefits from the Merger” as referred to in JA statement 7 

“because the NorthWestern and BH Nebraska Gas service territories are adjacent to each 8 

other, Joint Applicants anticipate that the Merger will create advantages for the benefit of 9 

the communities and the customers to be served in Nebraska over time.” Further questions 10 

similar if not identical in nature ask NW and BHNE to provide “all analyses and any 11 

documents generated by BHNE, its parents or affiliates, or its consultants of potential 12 

synergies, savings or other benefits associated with the merger” (Staff 1-8 and 1-9, 13 

provided as Exhibit DB-5), provide “all analyses and any documents generated by NW, its 14 

parents or affiliates, or its consultants of any costs (such as transitioning to a single 15 

customer system) or any other costs to be incurred in order to achieve the benefits 16 

identified” from potential synergies, savings or other benefits associated with the merger” 17 

(Staff 1-10 and 1-11, see Exhibit DB-5). 18 

 19 

 20 
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Q. Did JA provide the requested documents and analyses in response to Staff’s data 1 

requests?   2 

A. No.  JA response to Staff 1-7 provided no documents or analyses.  Instead, the response 3 

was essentially the same generalized, non-specific, aspirational claims of benefit which 4 

generated the question in the first place.   5 

The Joint Applicants have not performed a detailed quantification or analysis 6 
on the benefits the merger will create for Nebraska communities over time. The 7 
Joint Applicants are still developing a comprehensive integration plan and the 8 
topics discussed in this data request will be assessed during the integration plan 9 
development with input and decision-making from senior management, 10 
integration leads, and subject matter experts of both companies with 11 
consideration of all stakeholders, including customers. Many of the overall 12 
benefits are discussed in the testimony of all witnesses including efficiencies of 13 
scale, capital and finance costs, etc. 14 

Staff 1-8 (Northwestern) and 1-9 (Black Hills) sought analyses and documents 15 

generated by the company or its consultants regarding “potential synergies, savings, or 16 

other benefits associated with the merger.”27  JA provided certain advisor presentations as 17 

described below which are highly confidential but not responsive to the question posed.   18 

 Staff 1-10 (Northwestern) and 1-11 (Black Hills) sought analyses and documents 19 

generated by the company or its consultants regarding costs to achieve the benefits 20 

identified in Staff 1-8 and 1-9.  JA response provided no documents or analyses but simply 21 

referred to the response to Public Advocate 5.73, which also provided no documents or 22 

analyses, but instead generally refers back to the JA testimony which generated the 23 

question in the first place.28     24 

 
27 Exhibit DB-5: Joint Applicants’ Responses to Staff 1-8, 1-9, 1-13, 1-14, 1-15, 1-16, 1-19 and 1-20.   
28 Exhibit DB-5: Joint Applicants’ Responses to Staff 1-8, 1-9, 1-13, 1-14, 1-15, 1-16, 1-19 and 1-20.   
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Q. Did JA state that their responses to Staff data requests would “moot” the Public 1 

Advocate’s Motion to Compel production of HSR documents? 2 

A. Yes.  In their January 14, 2026 response to the Public Advocate’s Motion to Compel 3 

production, JA stated among other things that “Notwithstanding the unavailability and 4 

irrelevance of the Joint Applicants’ pending HSR filings to this proceeding, the Joint 5 

Applicants have produced numerous documents in response to various, more narrowly 6 

tailored discovery requests subsequently served by Commission Staff that overlap with 7 

certain categories of information sought by the Public Advocate. This production further 8 

renders the Motion to Compel moot.”29 9 

Q. Do you agree that the JA “production” in response to Commission Staff’s data 10 

requests mooted the Public Advocate’s Motion to Compel?   11 

A. No, not at all.  The requests were to provide “all analyses and any documents generated 12 

[by the companies] or its consultants of potential synergies, savings or other benefits 13 

associated with the merger” (Staff 1-8 and 1-9), all presentations and analyses provided to 14 

the companies’ “respective Board of Directors regarding strategic direction or mergers” 15 

over the past five years (Staff 1-13 and 1-14), provide all presentations and analyses 16 

“provided to or made by an executive of [the companies] (e.g., CEO, CFO) regarding 17 

strategic direction of mergers” (Staff 1-15 and 1-16, emphasis added), provide “all analyses 18 

prepared by [the companies], or their consultants/advisors (including Goldman Sachs & 19 

Co. LLC (and any other financial advisors), Faegre Drinker Biddle & Reath LLC (and any 20 

 
29 Joint Applicants’ Response to Motion to Compel Discovery by the Nebraska Public Advocate, page 4.   
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other legal advisors), tax advisors, etc.), regarding the planned merger” (Staff 1-19 and 1-1 

20).30  2 

JA selectively produced a few advisor presentation documents in response to Staff 3 

1-8 and 1-9 but not all that are known to exist based on the companies “background of the 4 

merger” presentation in the Proxy Statement.  None of these documents contain 5 

information responsive the question posed in Staff 1-8 and 1-9.  In response to the other 6 

questions, JA provided no documents, instead providing an inapt “see response to another 7 

question” response.  Furthermore, for unexplained reasons significantly more documents 8 

were provided by Northwestern than by Black Hills.  Compare for example the 9 

Northwestern response to Staff 1-8 to the Black Hills response to Staff 1-9.  The 10 

Northwestern response provides 23 partial or complete presentations and updates from 11 

Northwestern’s financial advisor (Mizuho Greenhill), while Black Hills provides six 12 

presentations from its financial advisor (Goldman Sachs) over a much narrower time 13 

frame.31  The difference makes one wonder why Black Hills omitted the earlier 14 

presentations in contrast to Northwestern, when the Proxy Statement indicates discussions 15 

and activity on the proposed merger began in late 2024.   16 

Staff 1-13 (Black Hills) and 1-14 (Northwestern) sought presentations and 17 

analyses provided to the companies and their respective Board of Directors for the past 18 

five years regarding strategic direction or mergers.32  JA did not provide any 19 

presentations or analyses regarding strategic direction or merger and certainly did not go 20 

back five years to answer the question.  Black Hills merely provided two HR 21 

 
30 Exhibit DB-5, Joint Applicants’ Responses to Staff 1-8, 1-9, 1-13, 1-14, 1-15, 1-16, 1-19 and 1-20.     
31 Id. 
32 Id. 
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presentations and referred back to the Goldman Sachs presentations in response to Staff 1 

1-9.  This is not responsive to the question posed.  Northwestern similarly attached an HR 2 

presentation, and four advisor presentations on integration, and also pointed back to 3 

advisor presentations in response to Staff 1-8.  This is not responsive to the question 4 

posed, and neither response “moots” the Public Advocate’s data request for documents 5 

that will be attached and included in the companies’ HSR filing.   6 

Similarly, Staff 1-15 (Black Hills) and 1-16 (Northwestern) sought 7 

presentations by a company executive (e.g., CEO, CFO) for the past five years 8 

regarding strategic direction or mergers.  Black Hills and Northwestern responded 9 

“see highly confidential attachments” to Staff 1.13 and 1.14 (respectively).33  These 10 

are the same responses that are not responsive to the questions posed and are no 11 

more responsive to the questions posed here – provide presentation documents from 12 

company executives on strategic direction over the past five years.  Neither 13 

response “moots” the Public Advocate’s data request for documents that will be 14 

attached and included in the companies’ HSR filing.  The response read literally 15 

claims company executives made no presentations on strategic direction or mergers 16 

in the past five years, which is directly contradicted by the companies’ Proxy 17 

Statement where it states:   18 

As active participants in the public utility space with geographically 19 
proximate service territories, Black Hills Management and NorthWestern 20 
Management were generally familiar with each other’s respective companies 21 
and met on various occasions to discuss, among other things, trends in the 22 
industry and their respective businesses and from time to time over many 23 
years have discussed a potential strategic transaction involving NorthWestern 24 
and Black Hills and reviewed a potential strategic transaction with their 25 
respective boards. 26 

As part of the ongoing review of their respective companies’businesses, 27 
each of the Black Hills Board and the NorthWestern Board and the 28 
management teams of each of Black Hills and NorthWestern (in this section, 29 
referred to as “Black Hills Management”and“NorthWestern management”, 30 
respectively), with the assistance of their respective outside advisors, regularly 31 

 
33 Id. 
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evaluate their respective companies’ historical performance, future growth 1 
prospects, competitive performance and overall strategic objectives and 2 
consider potential opportunities available to each company.  In addition, as 3 
part of each company’s ongoing efforts to strengthen its overall business and 4 
enhance value for each company’s respective shareholders, each of the Black 5 
Hills Board and NorthWestern Board and each of Black Hills Management 6 
and NorthWestern Management regularly review and evaluate various 7 
potential strategic alternatives, partnerships, investments, mergers, 8 
acquisitions and other strategic transactions and opportunities (including the 9 
continuation of each company as a standalone company), and the potential 10 
benefits and risks of such transactions in light of economic, regulatory, 11 
competitive and other conditions, including the state of the public utility 12 
industry, business mix, increasing energy demand (including from data 13 
centers), an evolving energy and commodities landscape, financing costs, 14 
wildfire and other risks, and evolving developments regarding energy.34   15 

It is simply not credible for the companies to claim that their CEO or CFO 16 

or other member of the executive management team has not made a single 17 

presentation over five years regarding strategic direction or merger.  My experience 18 

is that these presentations will be included in the companies HSR filing when they 19 

are made.  In fact, the HSR filing form for “transaction related documents” has a 20 

column for the author of each document and that author’s title.  Documents I have 21 

seen are almost always prepared by or for the CEO or EVP, or prepared under the 22 

guidance and supervision of the CEO or EVP. It is not credible for JA to claim there 23 

are no documents prepared by or for an executive of Black Hills or Northwestern. 24 

Similarly, Staff 1-19 (Black Hills) and 1-20 (Northwestern) sought “all 25 

analyses prepared by [the companies], or their consultants/advisors …, regarding 26 

the planned merger.”35  Black Hills responded “BH Nebraska Gas has not 27 

completed any analysis regarding the merger. With regard to Black Hills, please 28 

see Highly Confidential Attachments to Staff 1.9 and Staff 1.13.”  Northwestern 29 

responded “See the responses to Staff 1.8, including the accompanying Highly 30 

Confidential Attachments, and Staff 1.14, including accompanying Highly 31 

Confidential Attachments.”  These are the same responses that are not responsive 32 

to the previous questions posed and are no more responsive to the questions posed 33 

 
34 Proxy Statement, page 55. 
35 Id. 
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here – provide all analyses prepared by the companies or their advisors regarding 1 

the planned merger.  Neither response “moots” the Public Advocate’s data request 2 

for documents that will be attached and included in the companies’ HSR filing.   3 

The lengths to which JA are going to avoid identifying or providing 4 

responsive documents to both the Public Advocate and the Commission Staff 5 

should be very concerning to the Commission. The Proxy Statement at pages 55-6 

70 identifies an intense series of meetings between and among the companies’ 7 

Boards of Directors, Board Committees (e.g., the NorthWestern Transaction 8 

Committee), executive management, financial advisors and consultants to 9 

executive management and the Boards which began in late 2024 and ran through 10 

execution of the Merger Agreement on August 18, 2025.  Many of these meetings 11 

would include detailed reports and presentations.  The dates of the meetings can be 12 

compared to the dates on the documents produced by JA in response to staff data 13 

requests36 to show the large gap between the meetings that occurred and the 14 

relatively few reports and presentations that were provided.  JA are not acting in 15 

transparent fashion, and it is reasonable for the Public Advocate and the 16 

Commission to wonder why.  JA are intentionally maintaining the significant 17 

information asymmetry regarding the proposed merger that exists between 18 

company management and the Commission.  One step the Commission should take 19 

to address this significant information asymmetry is to accept the JA offer to 20 

provide the HSR filing for Public Advocate (and Commission Staff) review 21 

immediately after filing with the DOJ/FTC, and allow the Public Advocate to make 22 

any further relevant observations from the HSR documents to the Commission 23 

regarding the merger and public benefit. 24 

 
36 For example, in Exhibit DB-5 (response to Staff 1-9), Black Hills originally provided Goldman Sachs 
presentations only for [BEGIN HIGHLY CONFIDENTIAL]  

 [END HIGHLY CONFIDENTIAL] The Proxy Statement at 
pages 55-56 indicates Goldman Sachs presence in meetings regarding the transaction, beginning December 20, 
2024, and including meetings on January 24, 2025, April 4, 2025, April 11, 2025, April 22, 2025, May 5, 2025, May 
14, 2025, June 5, 2025, June 19, 2025, June 20, 2025, June 23, 2025, and others.  
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VI. The Hart-Scott-Rodino Premerger Notification Program 1 

Q. The Joint Applicants state the proposed merger transaction requires regulatory 2 

approvals from other state regulators, the Federal Communications Commission 3 

(FCC), the Securities and Exchange Commission (SEC), the Federal Energy 4 

Regulatory Commission (FERC), and the Department of Justice/Federal Trade 5 

Commission under the requirements of the Hart-Scott-Rodino Act.37  Please 6 

describe your understanding of the Hart-Scott-Rodino (“HSR”) Premerger 7 

Notification Program. 8 

A.  The Premerger Notification Program became effective in 1978 upon effectiveness of final 9 

rules pursuant to the Hart-Scott-Rodino Antitrust Improvement Act of 1976.  “The Hart-10 

Scott-Rodino Act established the federal premerger notification program, which provides 11 

the FTC and the Department of Justice with information about large mergers and 12 

acquisitions before they occur. The parties to certain proposed transactions must submit 13 

premerger notification to the FTC and DOJ.”38  “The HSR Act, and the rules and 14 

regulations promulgated thereunder, provide that certain transactions, including the 15 

Merger, may not be consummated until required information and materials have been filed 16 

with the DOJ and the FTC and the applicable waiting period has expired or been 17 

terminated.”39   18 

 19 

 
37 Bird Testimony, line 9, page 25.     
38 “Premerger Notification Program”, Federal Trade Commission.  https://www.ftc.gov/enforcement/premerger-
notification-program  
39 Proxy Statement, page 104.   
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Q. When will JA file their respective HSR filings with the DOJ/FTC? 1 

A. The Proxy Statement provides that: “Because clearance under the HSR Act remains valid 2 

for only 12 months following the expiration or termination of the applicable waiting period, 3 

in accordance with the terms of the Merger Agreement, Black Hills and NorthWestern have 4 

agreed to file their respective Pre-Merger Notification and Report Forms with the FTC and 5 

the DOJ under the HSR Act following the submission of their initial filings and 6 

applications with respect to the other required statutory approvals.”  The Proxy Statement 7 

does not specify how soon after regulatory applications are filed the HSR filing will be 8 

made.  Black Hills states in response to PA-122 that it “is in the process of compiling the 9 

HSR filing and the current estimate is that the HSR will be filed in Q1 of 2026.”   10 

Q. Does the DOJ or FTC request additional information and documentary material 11 

from HSR applicants? 12 

A. Yes, the agencies sometimes do request additional information and documentary material.  13 

The Public Advocate also requested these documents if the agencies do request additional 14 

information.   15 

Q. What documents, materials and further detailed information regarding the 16 

proposed transaction is provided by HSR filings under that program. 17 

A. Premerger Guidelines’ “General Instructions and Information for the Acquiring Person”40 18 

lay out the types of transaction-related documents that are required to be filed and included 19 

in the HSR filing.  In my experience these documents include studies, surveys, data and 20 

 
40 “General Instructions for the Acquiring Person”, Antitrust Improvements Act, Notification for Certain Mergers 
and Acquisitions, US Department of Justice and Federal Trade Commission.   
https://www.ftc.gov/system/files/ftc_gov/pdf/acquiring-person-instructions-october-2024.pdf  
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analyses, due diligence reports, financial analyses, comparable companies analyses, market 1 

and strategic analyses, and related emails. Often these documents are in the form of “power 2 

point” presentations prepared by executive management, deal team leads and their 3 

departments, and corporate advisors or consultants for the company’s board of directors.  4 

The power points cover due research results, strategic implications, due diligence analysis 5 

and information, market studies, financing alternatives, and other studies and presentations 6 

consisting of multiple pages and sections. I consider reviewing these documents as they 7 

address due diligence conclusions, financial implications and the strategic rationale for the 8 

proposed transaction to be crucial to a regulator’s ability to assess public interest 9 

components of a proposed transaction. There is no clearer detailed communication and 10 

presentation of the goals and rationale for the transaction than these communications 11 

between and among executive management and the board of directors for both Black Hills 12 

and Northwestern. The information communicated is highly confidential and is the ultimate 13 

source of comprehensive and transparent (internal) communication, produced while 14 

adhering to shareholder fiduciary obligations, regarding corporate strategy and the 15 

proposed transaction.  This is in contrast to other explanatory information for public 16 

consumption, which is created for public utility commission regulatory filings, public 17 

disclosure, investor relations and for other purposes. For these reasons my testimony and 18 

analysis in merger cases like this crucially depends on these HSR documents.  19 

Q. Did JA provide HSR documents to the Public Advocate as requested in Public 20 

Advocate Data Requests?  21 

A. No.  In response to Public Advocate Data Request 1, JA made a variety of objections and 22 

then stated “No Hart-Scott-Rodino filings have been made by the Joint Applicants – either 23 
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individually or collectively at the time of this response.”41  JA provided no information on 1 

when the companies planned to make the HSR filing to further inform the Public Advocate.   2 

Later in meeting with JA following this response we were led to believe a primary reason 3 

for objecting to the provision of HSR documents was a desire of the JA avoid providing a 4 

mechanism or reference for other states to seek and obtain HSR documents. To attempt to 5 

meet the concerns expressed by JA we therefore deleted any reference to HSR in the data 6 

request and used the HSR filing instructions to seek responsive documents which exist as 7 

part of the Board review process from the beginning of considering the merger.  Public 8 

Advocate’s Third and Fourth request for information and documents which are known to 9 

exist and that would be included in HSR filings was issued to Black Hills and 10 

Northwestern, respectively.  JA objected and again refused to provide the HSR 11 

documents.42  Data Request PA-1 for the HSR documents was issued immediately upon 12 

our engagement, on November 5, 2025.  JA responses to Data Request PA-3 and PA-4 13 

were provided right before the Christmas holiday on December 22, 2025.   Thus, seven 14 

weeks out of an already abbreviated procedural schedule was consumed fruitlessly.  Public 15 

Advocate believes this information to be essential and thus filed a Motion to Compel 16 

production of these documents known to exist.  This effort consumed another month before 17 

resolution by Commission order.  18 

 19 

 
41 Exhibit DB-6: Joint Applicants’ Response and Objections to PA-1.   
42 Exhibits DB-7: Black Hills Response and Objections to PA-3; DB-8 Northwestern Response and Objections to 
PA-4. 
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Q. Did Commission Staff request the same type of documents that will be included in 1 

the companies’ HSR filing?   2 

A. Yes, as described above. Documents and analyses sought in Staff 1-8 and 1-9 (analyses 3 

and documents from company or consultants regarding synergies, savings or other benefits 4 

of the merger), 1-10 and 1-11 (documents and analyses of costs to achieve synergies, 5 

savings or other benefits of the merger), 1-12 (merger related documents), 1-13 and 1-14 6 

(presentations and analyses provided to the company or its Board of Directors regarding 7 

strategic direction or mergers), 1-15 and 1-16 (company executive presentations past five 8 

years regarding strategic direction or mergers), 1-19 and 1-20 (company and advisor 9 

analyses of the merger) in my experience are all the type of transaction-related documents 10 

the FTC and DOJ require to be filed by merging parties. I have seen all these types of 11 

documents in previous HSR filings I have reviewed.     12 

Q. Are you able to refer to previous HSR filings to describe specific information 13 

Commissions have gained from review of HSR documentation in other merger cases 14 

you have worked on?   15 

A. No.  These documents are Highly Confidential and are typically provided under the 16 

restriction that they may only be viewed by lawyers and consultants working on the case.  17 

Neither Joint Applicant is permitted to see the other’s HSR filing information. I am 18 

precluded by Non-Disclosure Agreements from any reference or discussion of HSR 19 

documents I have seen even to the point of document titles or subject matter.  I can say that 20 

the information has been crucial to the analysis I present to the Commission and ultimately 21 

to the Commission when they make their determination on whether to approve the 22 
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proposed transaction and if so, what conditions may be appropriate to impose associated 1 

with that approval.   2 

Q. Has your analysis accurately predicted a financially distressed public utility would 3 

result if the Commission approved the proposed transaction? 4 

A. Yes, in two cases.  In the first case, my testimony based on HSR documentation and 5 

analysis of financial projections considered by the Board caused the seller to reduce the 6 

price by several hundred million dollars, and the acquiring public utility still filed for 7 

bankruptcy within 18 months.  In the second case, my testimony based on HSR 8 

documentation and analysis of financial projections considered by the Board concluded the 9 

projections were unduly rosy and a distressed public utility was a real possibility.  The 10 

public utility filed for bankruptcy after four years.  While I am not suggesting a financially 11 

distressed public utility could result here if the Commission were to approve the merger, 12 

this does illustrate the importance of reviewing HSR documentation.      13 

 14 
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VII. Information Asymmetry in Regulation 1 

Q. What is information asymmetry in the context of a state regulatory commission?  2 

A. Information asymmetry exists in many settings, with perhaps the classic example being the 3 

used car salesman knows more about the value, history and reliability of the used car than 4 

the potential buyer and thus has a distinct advantage.  Information asymmetry in public 5 

utility regulation is the imbalance between the knowledge and information a regulated 6 

public utility possesses about its operations, data, plans, actions, strategies and risks versus 7 

what the regulator knows about the public utility’s operations, data, plans, actions, 8 

strategies and risks.  This creates an unlevel playing field for regulatory decisions by 9 

regulators who are dependent on the public utility for information necessary for a particular 10 

decision.  Public utilities may use this unlevel playing field to manipulate information 11 

provided to regulators in their favor.   12 

Q. How is information asymmetry best resolved in a regulatory setting?   13 

A. Transparency and information disclosure requirements are needed to close the information 14 

asymmetry gap.  Independent audits and compliance monitoring are also effective tools for 15 

regulators.   16 

Q. Is the Public Advocate and the Commission currently on the wrong side of the 17 

information asymmetry gap in this proceeding?   18 

A. Yes.  Access to documents the Black Hills and Northwestern Boards considered when 19 

assessing benefits and risks of the proposed merger from shareholder fiduciary perspective 20 

would place the Public Advocate and the Commission on a level playing field for access 21 

to information regarding this very important matter for the State of Nebraska and 22 
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consumers – the merger of the largest natural gas distribution public utility operation in the 1 

state. This is all the more important given that the merger between the two companies is 2 

driven significantly by the electric business, not the natural gas distribution business when 3 

Nebraska is a “gas-only” state (no Black Hills or Northwestern electric operations in 4 

Nebraska).    5 

Q. Do you consider provision and review of HSR documents by merging or acquiring 6 

parties in the public utility space to be “best practice” for regulators to remedy 7 

information asymmetry? 8 

A. Yes, it is unquestionably best practice based on my experience.  It mitigates against the 9 

information asymmetry gap and makes discovery and the hearing and settlement process 10 

more efficient when a Public Advocate and the Commission can review detailed HSR 11 

documentation up front and in the context of prefiled testimony from the merging parties 12 

and ask any relevant follow up questions based on those documents.   13 

Q. What is the mitigation and remedy for the present information asymmetry in this 14 

case?   15 

A. In this case, JA have provided no detailed description of the strategies they intend to pursue 16 

following the merger, or description of the risks that go along with those strategies.  The 17 

JA have provided only vague, general and non-specific, and largely aspirational claims of 18 

the benefits to Nebraska from the proposed transaction.  No details, quantification or 19 

estimates of these benefits to either the combined company as a whole or specifically to 20 

Nebraska are provided.  This would be concerning even if Nebraska obtained both electric 21 

and gas services from the combined company, but it does not.  Most of the “value creation” 22 
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plans appear to be on the electric side where JA are pursuing large loads and data centers, 1 

which raises the level of concern for a gas-only state like Nebraska.  Northwestern also has 2 

a regulatory diversification issue with a very large share of its three-state operation being 3 

an electric utility located in a state where they have experienced regulatory problems in 4 

both the ratemaking and environmental areas.  Northwestern’s considerations43 for the 5 

proposed merger include [BEGIN NORTHWESTERN HIGHLY CONFIDENIAL] 6 

  

  

 [END NORTHWESTERN 9 

HIGHLY CONFIDENTIAL] Also44 [BEGIN NORTHWESTERN HIGHLY 10 

CONFIDENIAL]   

  

  

  

  

 [END NORTHWESTERN HIGHLY 16 

CONFIDENTIAL] Also,45 [BEGIN NORTHWESTERN HIGHLY 17 

CONFIDENTIAL]   

        [END 19 

NORTHWESTERN HIGHLY CONFIDENIAL] This proposed transaction would 20 

diversify these risks into Nebraska along with the business risks of chasing large loads and 21 

 
43 Exhibit DB-9HC, NorthWestern Response to Staff 1-8, Attachment f, page 11. 
44 Exhibit DB-10HC, NorthWestern Response to Staff 1-8, Attachment f, page 15. 
45 Exhibit DB-11HC, NorthWestern Response to Staff 1-8, Attachment f, page 52. 
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data centers plus whatever other growth avenues JA intend to pursue that are presently 1 

unknown to the Commission. This is a lot to expect the Commission to accept with only 2 

the vague, general, unquantified, and aspirational assertions of “benefit” to Nebraska 3 

consumers who only take gas service from Black Hills.  The mitigation and remedy to this 4 

regulatory information asymmetry is for each of the companies to provide a complete and 5 

unredacted copy of their filing of the HSR form and all attached documents at the US 6 

Department of Justice and Federal Trade Commission and any subsequent agency 7 

information requests (except for privilege claimed in the HSR filing with the DOJ and 8 

FTC) to the Public Advocate, Commission staff, and the Commission at the same time the 9 

HSR filing is made with those agencies.  JA estimated this date to be first quarter 2026.  10 

JA committed to providing the HSR filing during oral arguments regarding the Motion to 11 

Compel and must follow through on that commitment as a condition of approval by this 12 

Commission.   13 

Q. Is there any burden to JA to produce the HSR filing documents? 14 

A. No, none at all.  The documents attached to the HSR form obviously have already been 15 

identified, collected, and submitted electronically in the HSR filing. The HSR form itself 16 

obviously has already been completed and submitted. It is simply a matter of making one 17 

more electronic .pdf file copy and providing it to the Public Advocate under the existing 18 

Non-Disclosure Agreement.   19 

 20 

 21 
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Q. Does the Public Advocate’s request for HSR filing documents indicate it intends to 1 

do an anti-trust review like the DOJ or FTC? 2 

A. No, not at all.  The HSR documents filed by public utilities contain information that is also 3 

useful in state regulatory approval proceedings.  In previous merger and acquisition cases 4 

where I have reviewed HSR documents I have never done an anti-trust style review or 5 

recommended that one be done by a state regulator.  There is no intent on my part or the 6 

Public Advocate’s part to do anti-trust review in this case.  The documents are very useful 7 

to the Public Advocate, Commission staff, and the Commission, including detailed analysis 8 

of intended strategies, and benefits and risks of the transaction.  Review of these documents 9 

cures regulatory information asymmetry and provides level playing field for information 10 

on a major decision with long term implications for customers of the largest natural gas 11 

public utility in Nebraska. 12 

VIII. Cost of Capital Implications 13 

Q. What do you glean from the JA testimony regarding claimed benefits to consumers 14 

from a lower cost of capital for the combined company versus the companies 15 

individually?   16 

A. The JA testimony is uneven on this subject since conditional language tends to be used, 17 

different terms are used,46 and BHNG is not included in the discussion.  For example, “in 18 

fact, the Merger enhances the overall risk profile of Northwestern Group relative to its 19 

standalone position”47 while remaining silent on the impact to BHNG when it is clearly 20 

 
46 For example, “cost-effective capital” or “lower cost of debt”.   
47 Direct Testimony of Crystal D. Lail on behalf of NorthWestern Energy Public Service Corporation and 
NorthWestern Energy Group Inc. in Support of the Joint Application, line 14, page 26.  (“Lail Testimony”) 
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the largest natural gas operation in Nebraska.  Almost all references are to “cost-effective 1 

capital”48 or “lower cost of debt” rather than “lower” or “reduced” cost of capital.  I 2 

found only one place where “reduced cost of capital” was mentioned – an asserted benefit 3 

of the proposed transaction is “strengthened credit profile with an improved business risk 4 

through increased diversification of business mix and geographic/regulatory exposure 5 

resulting in reduced cost of capital”.49  6 

The Proxy Statement identified an “Improved Credit Profile” providing “lower 7 

borrowing costs” as part of the strategic rationale for the merger.  So, it appears to me 8 

that the combined companies anticipate lower cost of debt, but not necessarily lower cost 9 

of capital and are not committing to the latter.    10 

The Black Hills Board considered that, over time, because of the anticipated 11 
improved cash flow profile, greater operating scale, and regulatory jurisdiction 12 
diversification of the combined company, the combined company should have 13 
an improved credit profile as compared to Black Hills today, which could result 14 
in lower borrowing costs and greater financial flexibility, including with respect 15 
to financing significant capital improvements in the future to satisfy its 16 
obligations to operate and maintain a safe and reliable electric system, among 17 
other beneficial effects.50 18 

Q. Did the Public Advocate ask JA to back up this claim with a pro forma computation 19 

of the individual JA current weighted average cost of debt, and the combined 20 

company pro forma weighted average cost of debt?   21 

A. Yes.  PA-83 asked this question pertaining to Black Hills.51  The data request referred to 22 

the claim in Black Hills testimony (Stevens) which stated “it would be more costly for 23 

BHC to meet its future financing needs, as compared to these costs as part of a larger 24 

 
48 See, for example, Joint Application, pages 7 and 10, Bird Testimony, page 3, line 2,  
49 Lail Testimony, line 22, page 26.   
50 Proxy Statement, page 72.   
51 Exhibit DB-16, Black Hills response to PA-83.   
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combined enterprise, including Northwestern Group.”  The Public Advocate asked “On a 1 

pro forma basis provide a comparison which calculates how much more costly, in terms of 2 

average weighted cost of debt, it would be for BHC to meet its future financing needs on a 3 

standalone basis as compared to these costs as part of a larger combined enterprise that 4 

includes NorthWestern Group”.  The data request also asked “On a pro forma basis provide 5 

a comparison which calculates how much more costly, in terms of total annual interest 6 

expense, it would be for BHC to meet its future financing needs on a standalone basis as 7 

compared to these costs as part of a larger combined enterprise that includes NorthWestern 8 

Group.”   9 

Q. Did JA provide the requested pro forma weighted average cost of debt comparison? 10 

A. No.  Black Hills stated it “has not performed an analysis of the type sought in this data 11 

request.”52   12 

Q. Following the response to PA-83 did JA furnish documents that contained a pro 13 

forma [BEGIN HIGHLY CONFIDENTIAL]   

 [END HIGHLY CONFIDENTIAL] comparison? 15 

A. Yes.  Black Hills provided53 [BEGIN HIGHLY CONFIDENTIAL]   

  

  

  

 20 

 
52 Id. 
53 Exhibit DB-13HC, Black Hills Attachment to Staff 1-9, Goldman Sachs presentations, pages 99-101. 
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   [END HIGHLY CONFIDENTIAL] 9 

Q. Did JA offer any views on the expected impact of the proposed transaction on the 10 

required return on equity?   11 

A. I could not find any claim of benefit or that there would be no adverse impact on required 12 

return on equity in Nebraska, or for the combined company as a whole.  The required rate 13 

of return on equity depends on business and financial risk – the higher the risk, the higher 14 

the required return on equity demanded by investors.  JA have provided nothing more than 15 

a general, high-level description of the “value creating” ventures they intend to pursue, 16 

such as load growth and data center opportunities.  So, Commission faces an information 17 

void regarding the risks planned to be undertaken by the combined company and the 18 

potential impact on required return on equity which is a key ratemaking component for 19 

Black Hills Nebraska Gas and NorthWestern Nebraska Gas rate cases and consumer rates.  20 

 21 
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Q. Are the capital investment requirements for which additional capital could be 1 

required predominantly on the electric side or the natural gas side?   2 

A. Mr. Holloway’s testimony demonstrates the combined company’s capital investment plans 3 

are much [BEGIN HIGHLY CONFIDENTIAL]   

 [END HIGHLY CONFIDENTIAL] This can be seen by comparing 5 

Figure 12 (Capex Forecast Dollars per Gas Retail Customer) to Figure 13 (Capex Forecast 6 

Dollars per Electric Retail Customer), which shows [BEGIN HIGHLY 7 

CONFIDENTIAL]   

 [END HIGHLY CONFIDENTIAL] customers.54   This 9 

suggests any benefit of lower capital costs is [BEGIN HIGHLY CONFIDENTIAL] 10 

  

  

 [END HIGHLY CONFIDENTIAL] under its new direction.   13 

IX. Merger Synergies and Cost Efficiencies 14 

Q. What is the definition of “synergies” in mergers and acquisitions as you understand 15 

it? 16 

A. Synergies is the concept that the combination of two companies is expected to increase 17 

their value and performance compared to the sum of the two entities prior to merger.  18 

Estimation of synergies is a key task for management and boards of directors of individual 19 

companies considering merger.  The HSR documents and testimonies associated with each 20 

merger I have analyzed before state utility commissions all contained detailed synergy 21 

 
54 Direct Testimony of Larry Holloway, P.E., on behalf of the Public Advocate, pages 57-58.   
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estimations.  Of course, synergy estimations are just that – estimates.  Invariably there will 1 

be differences between estimated synergies and actual synergies for a variety of reasons 2 

when the actual integration of the two companies occurs.  But Boards of Directors do 3 

consider the level of expected synergies in making their assessments of benefits and risks 4 

expected from a proposed transaction.   5 

Q. What are common synergies in the context of merging public utilities?   6 

A. The commonly used examples of synergies (which are not particularly material when 7 

considering the whole of a merger) are costs of Boards of Directors (two boards going 8 

down to one) and the executive management suite (going from two sets of executive 9 

management down to one).  The general types of synergies include revenue synergies 10 

(increased revenue generation), cost synergies (cost reductions or savings), and financial 11 

synergies that allow reduced cost of capital.  More material synergies are found in the back 12 

office corporate functions of finance and accounting, legal, operations, human resources 13 

and facilities, IT/technology, supply chain, and sales and marketing.   14 

Q. Are there costs to achieve synergies?   15 

A. Yes.  In the example of the executive management suites going down from two to one, 16 

severance or other payments to departing executives would be a cost to achieve longer-17 

running expense savings from only having one executive management suite.  Other more 18 

material examples of costs to achieve synergies include severance and other payments to 19 

managers to reduce payroll costs as well as upgrade or change costs associated with 20 

changing to common hardware and software platforms.   21 
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Q. Do the Joint Applicants present their expected synergies and costs to achieve 1 

synergies to the Commission for its consideration in whether to approve the 2 

proposed merger and what concrete benefits may be received by consumers?   3 

A. No.  There is no mention of synergies in the Joint Application or supporting testimonies. 4 

Perhaps the closest Joint Applicants come to the subject is in the Joint Application where 5 

the “opportunity to consolidate expenses by creating a single leadership team, while 6 

providing greater access to cost-effective capital to support future investments”55 is 7 

mentioned.   8 

Q. Do the Joint Applicants make any commitment to the Commission to share expected 9 

synergies with consumers in Nebraska? 10 

A. No.  There is no such commitment.   11 

Q. Are commitments to a state regulatory commission to share expected synergies with 12 

consumers by Joint Applicants in a merger case common in your experience?   13 

A. Yes.  I cannot think of a merger case where Joint Applicants did not mention synergies in 14 

their application and testimony.  In my experience, merger joint applicants will usually 15 

offer up front to share merger synergies or will agree to sharing in some form as a condition 16 

to obtain approval of the proposed transaction.  Mr. Ostrander addresses the subject of 17 

synergies in more detail.   18 

 19 

 
55 Joint Application, page 7.   
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Q. Do JA make statements to investors that the merger will increase the growth rate in 1 

earnings per share (EPS)?   2 

A. Yes.  The companies state in their Investor Presentation that the combination “increases 3 

the combined company’s long term targeted EPS growth rate to 5-7%, up from 4-6% 4 

individually for each company.”56  This is material and significant increase (17-25%) in 5 

the EPS growth rate and demonstrates extent of value creation, savings, efficiencies, and 6 

synergies JA expect, but JA are silent regarding how the EPS growth rate increase is 7 

based on these sources.  8 

X. Conclusion 9 

Q. In conclusion, what is your recommendation to the Commission regarding approval 10 

of the proposed merger? 11 

A. The Commission should not approve the proposed merger transaction at this time as filed 12 

by JA. As explained in my testimony and the testimonies of Mr. Holloway and Mr. 13 

Ostrander on behalf of the Public Advocate, certain conditions are required before the 14 

proposed merger can be found to be in the public interest for Nebraska’s natural gas 15 

consumers.  The Commission should consider and adopt at least the Merger Commitments 16 

outlined in Exhibit BCO-2. The Commission may conclude that additional merger 17 

commitments and conditions beyond those are warranted.   18 

In particular, the Commission should not approve the merger unless and until JA 19 

have followed through on their commitment to provide complete and unredacted copies of 20 

each company’s filing of the HSR form and all attached documents, when it is filed by JA 21 

 
56 Updated Investor Presentation, page 6. 
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with the US Department of Justice and Federal Trade Commission (estimated to be in the 1 

first quarter, 2026.).  This will resolve the information asymmetry that presently exists 2 

between JA and the Public Advocate, and the Commission.  The Public Advocate, 3 

Commission staff, and the Commission should then have a reasonable opportunity to 4 

review the documents before determining whether to approve the proposed transaction and 5 

what conditions may be appropriate for the public interest.   6 

Transparency and disclosure is very important for Nebraska consumers because 7 

the JA intend to pursue large scale but unspecified “value creation” opportunities at 8 

unspecified risks, largely on the electric side – while Nebraska is a “gas-only” state.  JA 9 

are silent on the risks of diversification and expansion so the Commission must have 10 

further information to structure any required ringfencing provisions to prevent these risks 11 

from imposing risks and costs on Nebraska’s gas-only consumers.  Significant 12 

environmental and regulatory issues are present in other states and ringfencing provisions 13 

will also be useful to consider to prevent those issues from intruding and causing costs 14 

for Nebraska gas-only consumers.      15 

JA claim but do not quantify or estimate claimed efficiencies, value creation, or 16 

synergies from the merger.  However, in other settings outside the Commission, the 17 

companies state combination will increase the long-term targeted EPS [earnings per 18 

share] growth rate to 5-7%, up from 4-6% individually for each company, and the 19 

combination is expected to add to each company’s EPS in the first year following the 20 

close of the transaction.  This is a significant increased growth rate and a fast addition to 21 

earnings for a public utility Nebraskans depend on for gas service – such that one can 22 

reasonably wonder if benefits from the merger have been fully presented to the 23 
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Commission and fairly apportioned between company shareholders and Nebraska 1 

consumers.     2 

Q. Does this conclude your direct testimony? 3 

A. Yes. 4 
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Brevitz Consulting Services 

Brevitz Consulting Services 

➢  November 2025 to Present – Nebraska Public Service Commission Consideration of the 
Joint Application of NorthWestern Energy Group and Black Hills Corporation for 

Approval of Merger:  

 August 2025 to Present – California Public Utilities Commission Consideration oftheJoint
Application of Charter Communications and Cox Enterprises for Approval of Transfer of 

Control: 

Page  of 20 

 
General Mr. Brevitz is an independent regulatory consultant with decades of experience in national
regulation of public utilities, state regulation of public utilities, regulatory policy at the state
commission level, determination of just, reasonable and non-discriminatory rates, and determination of
revenue requirements in regulatory proceedings. Mr. Brevitz has significant experience in a wide
variety of utility regulatory matters including financial, industry and technical analysis of proposed
mergers and acquisitions in light of net benefit to the public regulatory standards, utility bankruptcy
reorganizations, competition policy and economic analysis, broadband internet access, affiliate service
charges and contracts and related cost allocations, cost allocations and revenue requirements, wholesale
and retail service quality metrics and measurements. Mr. Brevitz’s consulting practice focuses on
technical assistance to state utility commissions, consumer advocate offices and organizations, state
attorneys general offices, and national telecommunications regulatory bodies. 
 
Professional Designations Mr. Brevitz achieved designation as Chartered Financial Analyst from
the CFA Institute (formerly the Institute of Chartered Financial Analysts) in 1984. The CFA Institute is
the organization which has defined and organized a body of knowledge important for all investment
professionals. The general areas of knowledge are ethical and professional standards, accounting,
statistics and analysis, economics, fixed income securities, equity securities, and portfolio management.
Mr. Brevitz has been designated as a Senior Fellow by the Public Utility Research Center at the
University of Florida. This designation is reserved for knowledgeable and experienced professionals
who foster strong ties to academia, industry, and government, who embody PURC's values of respect,
integrity, effectiveness and expertise, and who support PURC’s mission to contribute to the
development and availability of efficient utility services through research, education, and service. Mr.
Brevitz regularly lectured at PURC’s semi-annual Utility Regulation and Strategy Training Programs at
the University of Florida. These programs are a collaboration between PURC and the World Bank to
provide comprehensive training in utility practices for commissioners and staff of national utility
regulatory agencies across the world. 
 
Work History and Recent Relevant Experience 

 Mr.Brevitz is assistingtheNebraskaPublic Advocate inits 
consideration ofwhether the proposed merger of NorthWestern EnergyGroup and Black Hills
Corporation natural gas operations in the state of Nebraska is demonstrated to be in the public
interest or otherwise requires mitigation or modification to earn Commission approval.

Mr. Brevitz is assistingThe Utility Reform Network (TURN)in its participation in
proceedingA.25-07-016 by providing expert consulting services regarding the extenttowhich

the proposed merger and acquisition of Cox Cable by Charter Communications meets the 
1

➢
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Exhibit DB-1 Brevitz CV
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 June 2023 to Current – CenturyLink/Lumen (CTL) Request 
Classification and modified Alternative Form of Regulation (AFOR)

 

David Brevitz, C.F.A.
Brevitz Consulting Services 

for Competitive 
: Mr. Brevitz provided

expertservices tothe WashingtonAttorney General’s Public Counsel Unit (PCU) regarding 

 October 2024 to Present – California Public Utilities Commission Consideration of the
Joint Application of Verizon Communications and Frontier Communications for
Approval of Transfer of Control:
participationin proceeding A.24-10-006 by providing expert consulting services regarding the
extent to which the proposed merger and acquisition of Frontier Communications by Verizon
Communications meets the requirements of Section 854 of the Public Utility Code or otherwise
requires mitigation or modification to earn Commission approval. 

 

 January 2025 to Present – Pennsylvania Public Utility Commission Consideration of the
Joint Application of Verizon Communications and Frontier Communications for 

Approval of Transfer of Control: 

 September 2024 to Present – California Public Utilities Commission Consideration of 
Changes to the Commission’s Carrier of Last Resort Rules: Utility Reform Network
submissionof proposals for change to the Commission’s carrier of last resort rules in
Rulemaking 24-06-012 as prompted in part by AT&T Communications’ application to be
relieved of its COLR obligations and associated tariff obligations. Mr. Brevitz has assisted the
TURN team in drafting portions of three sets of comments in the Rulemaking including the
definition of “basic service”. 

July 2023 to February 2024 – Performance Audit of the Kansas 911 System: Brevitz 
Consulting Services performed an Audit of the Kansas 911 System under K.S.A. 12-5377(c), 
which requires an audit of the 911 system at least once every five years to determine the status 
of 911 service implementation, whether the moneys received by PSAPs are being used 
appropriately, and whether the amount of moneys collected through the act are adequate. The 
Performance Audit Report was provided to the Legislature’s Post Audit Committee and to other 
House and Senate Utilities committees based on subject area jurisdiction, where Mr. Brevitz 
presented the Audit Report. 
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 Mr. Brevitzisassisting The Utility Reform Networkin its 

 
requirements of Section 854 of the Public Utility Code or otherwise requires mitigation or
modification to earn Commission approval. 

Mr. Brevitz is assistingthePennsylvaniaOffice of Consumer Advocate inits participationin
transfer of control proceeding byproviding expert consulting services regarding the extent to
which the proposed merger and acquisition of Frontier Communications by Verizon
Communications meets the statutory requirements of the Public Utility Code for a showing of
public benefit or otherwise requires mitigation or modification to earn Commission approval. 

 Mr. Brevitz issupporting The 

CenturyLink’s request for competitive classification based on statutory factors the Washington
Utilities and Transportation Commission must consider, proposed by CTL to replace its present
AFOR. CenturyLink/Lumen combines the former Qwest territories with United Telephone and
CenturyLink territories and thus serves most of the state’s rural and urban population. Mr.
Brevitz evaluated the company’s Competition Study to consider whether the company’s services
are subject to effective competition, whether customers have reasonable alternatives in the event
the company withdraws service, and whether the company has a captive customer base. This
evaluation addressed crucial issues regarding definition of the “relevant market” 

2

➢

➢

➢

➢

➢
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Brevitz Consulting Services 

 August 2022 to May 2023 – Request for Approval of Distribution Rate Increase and Rate
:on behalfofthe MaineOffice ofPublic

Advocate Mr. Brevitz ledan audit team whichreviewed thetestimony and ratecase filing by
Central Maine Power, propounded and analyzed company responses to information requests,

participated in Commission Technical Conferences and produced prefiled testimony on the
subjects of pole attachment costs and revenues, broadband programs, proper regulatory

treatment and allocation of affiliated interest costs and charges, and response to proposed future
recovery of capital expenditures under certain adjustment mechanisms and programs. These
included a proposed capital adjustment mechanism for EV Charger projects, Energy Storage
projects, TOU metering system upgrades, Active Network Management, distributed energy

resources costs and other capital investment items and initiatives. 

Design Changes by Central Maine Power Company 

 April 2022 to August 2022 –Investigation of Central Maine Power Company Management 
Issues and Related Ratemaking and Performance Incentive Mechanisms MaineOffice of
Public Advocate Mr.Brevitz ledanaudit teamwhich reviewed Avangrid testimony in the matter,
prepared information requests and evaluated the responses, and participated in the Maine Public
Utilities Commission’s Technical Conference. Subjects included close review and update of the
Liberty Report, issues regarding affiliate transactions and charges, service quality, operational
metrics, and capital budgeting. This proceeding was paused during the pendency of CMP’s rate
case filing. 

 

 2012 to Current – Strategic Broadband Planning for Cities, Counties and other Local 
Stakeholders ofnumerous local governmentclients Mr. Brevitzperformsa variety
oftasksincluding project management, policy analysis related to 5G deployment, broadband
policy analysis, community needs assessment and stakeholder engagement, business models for
broadband infrastructure deployment, broadband and infrastructure funding, financial projections
and writing broadband strategic plans. 

December 2021 – March 2022 – Strategic Broadband Plan for the State of Florida: on 
behalf of the Public Utilities Research Center at the University of Florida Mr. Brevitz is a 
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: onbehalf of the 

: as a subcontractorfor MagellanAdvisors (now Entrust Solutions)and on behalf 

3

 
based on both geographic and product/service dimensions including whether wireless service is a
“comparable substitute” for landline service. Mr. Brevitz presented testimony to the Commission
on behalf of PCU urging the Commission to reject the proposed settlement between CTL and
WUTC staff. The Commission adopted the reasoning in this testimony to reject the proposed
settlement. The parties are presently attempting to reach a revised settlement to account for the
Commission’s concerns expressed in its Order. 

August 2022 – March 2023 – Expert Witness Services for Brightridge Communications: 
Mr. Brevitz provided expert witness services to Brightridge Communications including a Report 
filed in the US District Court for the Eastern District of Tennessee in Brightridge’s complaint 
against CenturyLink. The complaint stemmed from Brightridge’s placement of fiber optic 
cables on joint use utility poles in the Brightridge service area which are subject to a Joint Use 
Agreement executed in 1980. The Report included a review of industry documents and 
technology contemporaneous to the 1980 agreement, telephone technology being placed at that 
time by rural independent telephone companies, and provisions of the Joint Use Agreement 
which permit Brightridge to place fiber optic cables on joint use poles. 

➢
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➢

➢
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 May, 2019 to February 2020 – Maine Water Company Acquisition by SJW Group and 
Emera Maine Acquisition by ENMAX Corporation ofthePublic Advocate by analyzing
thecomplex financial and operational considerations associated with these two proposed
mergers under the Maine Statutes which require demonstration of “net benefit” to consumers
served by the public utility, from the proposed merger transaction. Mr. Brevitz has filed direct
testimony as required in each of the cases and participated in technical conferences and
settlement discussions in each case to identify conditions which may be necessary or
appropriate for any Maine PUC approval of the proposed transactions. 

 

 August 2020 – Review of Proposed Telecommunications Licenses, Laws and Regulations
of the Telecommunications Agency, Government of Guyana UtilityResearchCenterat
Universityof Florida inassessing servicequality, regulationof accounting, universal service
obligations, quality of service, interconnection and number portability through licensing of
telecommunications providers, setting regulatory fees and other matters related to licensing of
telecommunications providers by the Government of Guyana. Mr. Brevitz drafted sections of the
report which was delivered to the Telecommunications Agency by PURC. 

 

 August 2020 to December 2020 – Evaluationof Frontier Application for Approval of 
Corporate Reorganization out of Bankruptcyon behalf of TURN TURN in
assessingFrontier CommunicationsCorporation’s application for approval of its corporate
restructuring out of bankruptcy (Application 20-05-010). Mr. Brevitz’s testimony on behalf
of TURN addressed Frontier’s financial condition, and financial modeling and projections,
Frontier’s network infrastructure, capital expenditure capacity and plans for broadband
deployment, quality of service concerns, ownership and governance concerns, and Frontier’s
“virtual separation” plans. Mr. Brevitz assisted TURN counsel in the negotiation of a
stipulation to address intervenor concerns which the Commission ultimately largely accepted. 

 

 March – May, 2020– Big Rivers Electric Cooperative (BREC) Application for Approval
To Modify Its MRSM Tariff, Cease Deferring Depreciation Expenses, Establish 

Regulatory Assets,and Amortize Regulatory Assets
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: Mr. Brevitz assisted the MaineOffice 

4

: Mr. Brevitz assisted the Kentucky
Attorney General’s Officeof Rate Intervention in analyzing proposedinclusion in rate base and 
revenue requirements of several items which had been deferred pursuant to BREC’s “Load Loss
Mitigation Plan”, including costs of several power plants no longer “used and useful” for
revenue requirements purposes. Mr. Brevitz also analyzed the interest savings from achieving
investment grade credit ratings which BREC averred would occur in the future. The case was
resolved by stipulation among the parties. 

 
member of a team contracted by the State of Florida’s Office of Broadband to create a strategic
broadband plan for the state which will be used to direct state and federal broadband funding. As
a member of the team Mr. Brevitz has interviewed numerous local officials and stakeholders
regarding barriers to broadband deployment and the local status of broadband, evaluated various
broadband technologies deployed in Florida, considered strategies and actions to remove barriers
to broadband availability and adoption, and strategies to foster collaboration and cooperation
among local and state stakeholders to expand broadband availability. The strategic broadband
plan will be provided to the Florida Office of Broadband in May for its submission to the Florida
Legislature and Governor in June.

: Mr. Brevitzassisted 

: Mr.Brevitzassisted thePublic 
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 December 2018 – PURC Coursework Delivered to National 
Telecommunications Commission of Thailand, Bangkok Thailand: 
Broadcasting and 
on behalf ofthe Public
UtilityResearch Center at theUniversity of Florida,Dr. Mark Jamison and Mr. Brevitz
presented courses to staff of the NBTC. Mr. Brevitz’s subjects were Market Competition
Fundamentals, Issues in Interconnection and Facility Access, Retail Price Controls, Universal
Service and Access Policies, and Internet of Things. 

August 2018 – December 2018 – Maine Water Company: Mr. Brevitz assisted the Maine 
Office of Public Advocate in assessing whether the proposed merger of SJW Group and Maine 
Water Company’s parent – Connecticut Water Service if approved by the Maine Public Utilities 
Commission would result in total benefits flowing from the transaction are equal to or greater 
than the detriments or risks resulting from the transaction for both ratepayers and shareholders. 
Concerns were raised regarding implications of the proposed merger on MWC capital structure, 
financing and credit ratings, cost allocations and transaction costs and their recovery from 
ratepayers. The proposed merger was ultimately withdrawn by the Joint Applicants. 
June 2018 to February 2019 – Performance Audit of the Kansas 911 System: Brevitz 
Consulting Services performed an Audit of the Kansas 911 System under K.S.A. 12-5377(c), 
which requires an audit of the 911 system at least once every five years to determine the status 
of 911 service implementation, whether the moneys received by PSAPs are being used 
appropriately, and whether the amount of moneys collected through the act are adequate. The 
Performance Audit Report was provided to the Legislature’s Post Audit Committee, and to the 
Senate and House Utilities committees based on subject area jurisdiction. 

 January 2017 – May 2017 – Consolidated Communications Request for Approval of 
Reorganization
DirectTestimony beforethe MainePublicUtilities CommissionregardingConsolidated 

 

 April, 2019 – PURC Coursework Delivered to the Uganda Communications Commission, 
Kampala, Uganda Dr. MarkJamison and David Brevitz presentedcourse work to UCC
Commissioners, UCCstaff and members of Parliament on subjects pertaining to the UCC’s
jurisdictional duties: telecommunications, postal services, broadcasting and radio spectrum. Mr.
Brevitz’s subjects were Functioning of Economic Regulation, Competition in ICT Markets,
Issues in Interconnection and Service Quality, Regulations for Content, Competition in Postal
Service, Common Carrier Obligations for Postal Services, Case Studies on Markets with Weak
Competition, Net Neutrality and Over the Top Services, and Use of Regulatory Sandboxes to
Address Convergence Issues. 

 

David Brevitz, C.F.A.
Brevitz Consulting Services 

November, 2019 – PURC Coursework Delivered to the Regulatory Authority of Bermuda, 
Hamilton, Bermuda
Florida, Dr.Ted Kury and Mr. Brevitz presented coursesto commissioners, directors andstaff of
the Regulatory Authority of Bermuda as well as officials from ministries and the Department of
Public Works. Mr. Brevitz’s subjects were Fundamentals of Regulatory Systems, Strategies and
Key Lessons in Strengthening the Organization, Evolution of ICT Networking, Pricing in ICT,
Incentive Regulation and Price Cap Regulation, Case Study in Design and Implementation of
Hybrid Systems, Non-price Aspects of Utility Regulation, Universal Service and Access
Policies. 

 

Page  of 20 

➢

➢

➢

➢

➢

➢
: Onbehalfof theMaineOfficeofthe PublicAdvocateMr.Brevitzprovided 

5

: on behalf of the Public UtilityResearch Center at the Universityof 

: on behalf of the Public UtilityResearch Center atthe University of Florida, 
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David Brevitz, C.F.A.
Brevitz Consulting Services 

 July 2015 to January 2016, Rural Local Exchange Company Revenue Requirement and
: Mr. Brevitz assisted the OCS in

examinationof RLEC revenue requirement and rate of return issues to ensure prudent use of 
Rate of Return Issues, Utah Office of Consumer Services

 

 May 2017 – February 2018, Legal and Regulatory Services to the Eastern Caribbean 
Telecommunications Authority evaluation of regulatory instruments to addressthe
challengesposed in theECTEL Contracting States by the merger of Columbus International plc
and Cable & Wireless Communications, combined under the same brand name “FLOW”, and
subsequent acquisition of that entity by Liberty Global, and the effects of those mergers and
acquisition on the now wholly-owned subsidiaries operating in the ECTEL Contracting States of
Grenada, St. Vincent and the Grenadines, and Saint Lucia. 

 

 June – December 2015, Analysis and Testimony on Behalf of The Utility Reform Network
Regarding the Proposed Acquisition of Verizon Local Exchange Operations in California
by Frontier Communications
datarequest responses, Verizon and Frontier SEC filings and information, and other industry
information regarding the transaction proposed by Frontier Communications and Verizon-
California to sell Verizon California’s incumbent local exchange lines of business and related
assets to Frontier Communications. Mr. Brevitz provided Direct and Surrebuttal testimonies to
evaluate the proposed transaction against statutory criteria in Section 854(b) of the Public
Utilities Code in California. In particular, Mr. Brevitz evaluated the evolution and development
of the proposed transaction, Frontier’s risk profile, transaction financing, financial modeling
and projections associated with the proposed transaction, Frontier revenues, competition and
growth prospects, the proposed transactions impact on the Commission’s ability to regulate
effectively, employee transfer matters, and presence of mitigation measures to prevent
significant adverse consequences. 

 

 January 2015 to Present, Review of Refinancing/Reorganization Applications before the
: Mr.

Brevitz has providedvarious financial andtechnical analyses ofthe Acquisitionof Maine Water 
Maine Public Utilities Commission on behalf of the Maine Office of Public Advocate
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Utah Universal Service Funds (UUSF), and that by extension the UUSF statewide assessment is
appropriate and cost based. Mr. Brevitz provided analysis and testimony regarding the
appropriate return on equity and overall rate of return to be used in three separate cases before
the Utah Public Service Commission to determine revenue requirements for UUSF purposes. 

: Mr. Brevitz providedlegal and regulatory supportin 

: On behalf of TURN, Mr. Brevitzanalyzed filing information, 

 
Communications’ proposed acquisition of FairPoint Communications. This testimony assessed
whether the Joint Applicants demonstrated that there was “no net harm” to ratepayers. The
testimony provided analysis of the Joint Applicants’ financial modeling and projections,
financial metrics and financing costs, Consolidated’s due diligence investigations, and the Maine
network and service quality. 

Company by SJW Group in Docket No. 2018-00112; Oxford Networks Refinancing application
in Case No. 2016-00142; FairPoint Provider of Last Resort Service Quality Indices in Case Nos.
2014-00376 and 2016-00175; FairPoint’s proposed new CLEC operation; the Gas Natural
Inc./Bangor Natural Gas reorganization and refinancing in Case No. 2016-00030; and the Gas
Natural Inc./First Reserve Merger in Case No. 2016-00282. 

➢

➢

➢

➢

NPSC Received 02/13/2026



David Brevitz, C.F.A.
Brevitz Consulting Services 

March - April 2015, Communications Coursework Delivered to Uganda Communications 
Commission for PURC
Communications Commission as part of a training program deliveredby the University of
Florida’s Public Utility Research Center. The coursework addressed Interconnection
Strategies and Pricing (Economics of interconnection pricing, interconnection laws, and
methods of managing disputes); Service Quality in Telecommunications (quality parameters,
relative importance of quality measurements, and enforcement strategies); Regulations for
Content (models for content regulation and enforcement, industry and customer strategies,
content and net neutrality, must carry and other access issues); Competition on Postal
Services (forms of competition, economics, and downstream access); and Common Carrier
Obligations for Postal Services (service quality assurance, frequency of collection and
delivery, coverage requirements, access points, and enforcement). 

 

 March 2012 to January 2016, Rural Local Exchange Company Revenue Requirement
: Mr. Brevitz assisted the OCS in examination of

RLEC revenue requirement issues to ensure prudent use of Utah Universal Service Funds, and
that by extension the UUSF statewide assessment is appropriate and cost based. Mr. Brevitz
reviewed and analyzed issues such as employee and officer compensation issues; allocations

between regulated and non-regulated operations; affiliate and related party transactions;
implications and impacts of the FCC’s Mega-Order on intercarrier compensation and the

Federal Universal Service Fund; and appropriate state regulatory treatment of expenditures for
Fiber to the Home programs. 

Issues, Utah Office of Consumer Services

 January – August, 2013, Big Rivers Electric Corporation Century Aluminum Rate Case, 
Kentucky Office of Attorney General:
ofRateIntervention,Mr.Brevitzprovided directtestimony beforethe KentuckyPublic Service 

 

 September 2013 – February 2014, Big Rivers Electric Corporation Alcan Rate Case, 
Kentucky Office of Attorney General: of Rate Intervention, Mr. Brevitzprovided direct
testimony before the KentuckyPublic Service Commission addressing the regulatory issues and
difficult transition period caused by departure of two aluminum smelters comprising 70% of
BREC’s load. Mr. Brevitz addressed BREC’s debt leverage, BREC’s Corrective Plan with the
RUS, BREC’s Load Concentration and Mitigation Plan, BREC’s financial projections, and
BREC’s mission. Mr. Brevitz assisted in the presentation of a Member Benefit Analysis based on
Net Present Value techniques, and provided recommendation that costs of excess capacity be
disallowed based on the nexus of “used and useful” regulatory requirements and the
Commission’s duty to set fair, just and reasonable rates. 

 

 December 2013 to August 2014 – FairPoint Communications Request for MUSF Support, 
Maine Office of Public Advocate Public Advocate FairPoint’s proposal to obtain $67 million
in new, original fundingfrom the Maine Universal Service Fund. Mr. Brevitz provided extensive
testimony on the subjects of the transition of the network to Internet Protocol, FairPoint’s
network technology, FairPoint’s business segment and revenue strategies, FairPoint’s
organization and history in Northern New England, FairPoint’s development of and cutover to
back office support systems, FairPoint’s financial history and current financial structure as well
as certain revenue requirement adjustments. 
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 On behalfofthe Kentucky AttorneyGeneral’s Office 

: Mr. Brevitz developedand delivered coursecontent fortheUganda 

: Mr. Brevitz led the project team toassess on behalf of the 
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David Brevitz, C.F.A.
Brevitz Consulting Services 

 July 2010 to February 2011, Project Leader, Florida Statewide Strategic Broadband 
Planning
useofbroadband capabilities, studyassetsand services used by government in Florida for
broadband capability, and recommend options for the State of Florida to optimize use of
government fiber optic and other assets, from a State of Florida enterprise perspective, for current 

 

 March 2012 to June 2013, Kansas Statewide Broadband Initiatives, Department of 
Commerce Broadband Initiative’s Broadband Mappingeffort underNTIA auspices. Mr.
Brevitzworked with the University of Kansas’s Data Access and Support Center and provided
expertise and assistance in the areas of broadband research and analysis, service provider relations,
data collection, data validation and verification, best practices, and overcoming challenges and
barriers. 

August 2011 to June 2013, Utilities Division Staff, Kansas Corporation Commission: Mr. 
Brevitz assisted KCC staff and the Commission in assessing policy and financial impacts on 
Kansas rural Local Exchange Carriers, larger Price Cap carriers and Kansas consumers of the 
FCC’s actions regarding the Federal Universal Service Fund and Intercarrier Compensation, 
which culminated in the FCC’s November 18, 2011 Report and Order. Mr. Brevitz also 
evaluated revenue requirement and policy issues pertaining to rural Local Exchange Carriers of 
management compensation, use of RUS loan funds for Fiber to the Home, how Kansas 
Universal Service Funds are expended, and questions regarding RLEC affiliates and subsidiary 
relationships. Mr. Brevitz also analyzed broadband deployment in Kansas through the FCC 
Form 477 data filed by each service provider in the state twice a year. 
October 2011 to December 2011, Vermont E911 Board: Mr. Brevitz performed an analysis of 
Vermont rural local exchange carrier and FairPoint Communications tariffs and charges for E911 
service elements to the Vermont E911 Board, as compared to tariffs and charges for the same 
elements in the remaining 49 states. The analysis was provided in a Report which identified “best 
practices” in E911 tariffing and charges and estimated the cost savings to the Vermont E911 Board 
and Vermont citizens from adopting these best practices. 

 

 May – August, 2012, Investigation into Service Standards Relating to Provider of Last
Resort Service Pursuant to P.L. 2011, Ch. 623, Section A-23, on behalf of the Maine Office
of Public Advocate:
and address appropriate service quality standards for FairPoint Communications’ Provider of
Last Resort service, as required by the Maine Legislature’s passage of “An Act to Reform
Telecommunications Regulation”. In particular, Mr. Brevitz provided recommendations to the
Commission regarding which service standards should be retained as applicable to “POLR
service”, as well as establishment of performance benchmarks and financial amounts to be “at
risk”. 
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Commission addressing the regulatory issues and difficult transition period caused by departure
of two aluminum smelters comprising 70% of BREC’s load. Mr. Brevitz addressed BREC’s debt
leverage, BREC’s Corrective Plan with the RUS, BREC’s Load Concentration and Mitigation
Plan, BREC’s financial projections, and BREC’s mission. Mr. Brevitz provided recommendation
that costs of excess capacity be disallowed based on the nexus of “used and useful” regulatory
requirements and the Commission’s duty to set fair, just and reasonable rates. 

 Mr.Brevitz providedtestimonyinDocketNo. 2012-00173 to analyze 

: Mr.Brevitz led the Public Utility Research Center project team to studygovernment 
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: Mr.Brevitzassisted the Kansas Department of Commerce’sKansasStatewide 
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David Brevitz, C.F.A.
Brevitz Consulting Services 

 
September 2006 to February 2013, Nevada Office of Attorney General, Bureau of Consumer
Protection, Various Telecommunications Regulatory and Cost Recovery Plans

 

 
March 2009 to June 2009, Nevada Office of Attorney General, Bureau of Consumer Protection
Performance Measurement Planand relatedPerformance IncentivesPlan, and changesproposed by
AT&T to the Plans. The Plans are designed by the Commission to be self-executing and to encourage
competition and discourage discriminatory conduct. 
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: Mr.Brevitz assisted the BCPin its reviewandassessment ofAT&TNevada’s 

: Mr. Brevitz
provided assistancetotheBureau of ConsumerProtectionregarding telecommunications matters 

generally, which include legislative proposals, merger and acquisition proposals, requests to increase
rates for basic services, performance measurement and incentive plans, proposals to reclassify
individual services as discretionary or competitive, proposals to introduce new services, requests to
be designated as an Eligible Telecommunications Carrier (ETC), and other matters. 

October 2009 to January 2011, FairPoint Communications Bankruptcy Proceeding: Mr. 
Brevitz assisted the Maine Office of Public Advocate regarding the bankruptcy filing by FairPoint 
Communications in the US Bankruptcy Court (NY, NY). Mr. Brevitz reviewed filings by the 
company and parties to the proceeding, as well as financial and operational information pertaining 
to FairPoint’s proposed reorganization. 

January 1999 to June 2015, Kansas Corporation Commission Advisory Staff: Mr. Brevitz 
served as advisor to the Commissioners on a variety of telecommunications technical and policy 
matters. Mr. Brevitz also served as advisor on electric industry matters, including cases involving 
structure/restructure of Westar Energy and Aquila. 

 
and future broadband capabilities needed by governmental entities. The project culminated in the
report on “Strategic Planning for Florida Governmental Broadband Capabilities” containing analysis
and options provided to Florida policymakers, available at: 

http://bear.warrington.ufl.edu/centers/purc/docs/papers/1111_Brevitz_Strategic_Planning_for.pdf 

February 2010 to December 2012, Statewide Toll Free Calling Plan Proposal: Mr. Brevitz 
assisted AARP in review of the proposed Statewide Toll Free Calling Plan rules before the 
Oklahoma Corporation Commission to draft and provide comments on the proposed rules on behalf 
of AARP. The proposed rules would significantly change intrastate intercarrier compensation 
(including elimination of access charges), eliminate long distance charges on consumers’ bills 
(including Wide Area Calling Plans), revise facilities and signaling arrangements, and implement a 
telephone number-based assessment methodology. 

March, 2008 to January 2011, FairPoint Communications Financial Monitoring docket: Mr. 
Brevitz assisted the Maine Office of Public Advocate before the Maine Public Utilities Commission 
in Docket No. 2008-108 in monitoring compliance by FairPoint with financial and other 
commitments required by the PUC’s conditional approval of the Verizon/FairPoint transaction. Mr. 
Brevitz also assisted OPA in other matters that arise from time to time pertaining to FairPoint, such 
as request for waiver of provisions of FairPoint’s Performance Assurance Plan, and particularly 
operational and service quality problems caused by lack of proper performance of FairPoint’s new 
Operational Support Systems (OSS), other back office systems and supporting business practices. 

➢
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David Brevitz, C.F.A.
Brevitz Consulting Services 

February 2009 to June 2009, USAID Capacity Assessment and Development 
Department of Public Services Regulatory Commission of Armenia:

 

for 

 November 2008 to March 2009, Nevada Office of Attorney General, Bureau of Consumer
Mr. Brevitzprovided assistance

andtestimony to the Bureau of Consumer Protection inthe Embarq/CenturyTel merger case,
addressing in filed testimony the subjects of financial viability, financial projections, debt leverage,
synergies and customer benefits asserted to be associated with the proposed transaction. This case

was resolved by stipulation among the parties.
November 2008, Presentation to NASUCA 2008 Annual Meeting: Mr. Brevitz presented

“Deregulation and Price Increases: the Hallmarks of a Competitive Market?” at the Annual Meeting 
20 

Protection, Merger Application of Embarq and CenturyTel : 

the 
 Mr. Brevitz wasteam

leader forthe projecttoconductatelecom sector strategic analysis, legaland regulatory assessment, 
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and human and institutional capacity assessment for the PSRC in Armenia, under the auspices of
USAID and the Academy for Educational Development. The team consisted of three experts from
the US, and local experts in Armenia. The team delivered a comprehensive Final Report to AED
and USAID on May 31, 2009, which addressed government’s plan for IT sector development,
market structure and technological potential, the current telecommunications law and regulatory
environment, current regulatory performance and priorities, overlapping responsibilities,
performance gaps, and human and institutional capacity assessment regarding areas including
independence, accountability, transparency, institutional characteristics, organizational structure,
and financing and budget. February 2009, Presentation to 36th PURC Annual Conference: Mr.
Brevitz presented on the subject of “Telecommunications Competition: Where is it and Where is it
Going?” The presentation at the Public Utility Research Center, University of Florida, assessed
market structure and the competitiveness of telecommunications markets from a consumer
perspective. December 2008 to June 2009, Kansas Corporation Commission Staff: Mr. Brevitz
assisted the Kansas Corporation Commission Utilities Division staff in Docket No. 08-GIMT-
1023-GIT in its assessment of Sprint Nextel’s petition to the Commission to bring Embarq’s
intrastate switched access charges into parity with interstate rates. Mr. Brevitz filed testimony to
assess Embarq’s cost study in support of its intrastate switched access charges. December 2008 to
February 2010, Public Utilities Regulatory Authority of The Gambia: Mr. Brevitz assisted the
Public Utilities Regulatory Authority in The Gambia, under the auspices of the ITU, in the review
of international wholesale and retail tariffs charged by the incumbent telecommunications
company (GAMTEL) to mobile operators and retail customers to ensure that 

proposed rates are set at levels that are fair and not anticompetitive. Extensive individual consultations were held with stakeholders that culminated in further industry-
wide consultations. In the course of this review, cost information for international wholesale and
retail tariffs was reviewed and considered, retail rate benchmarking information was considered, the
arrangement between GAMTEL and its affiliated mobile operator (GAMCEL) was reviewed vis-à-
vis comparable arrangements with other mobile operators, and the results were provided in a
consultative reports to PURA. Policy considerations based on enactment of the Information and
Communications Act of 2008were also addressed, especially including cost accounting and
liberalization of the international gateway. 
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Brevitz Consulting Services 

 April– November, 2008, Maryland Office of People’s Counsel, Verizon Alternative Regulation
:Mr. Brevitz addressed the subjects of measurement and evaluation of telecommunications

competition, how the level of competition has changed over the term of Verizon-Maryland’s
previous Alternative Regulation Plan, and the extent to which competition acts as an effective

regulator in three rounds of prefiled expert testimony on behalf of the Maryland OPC in Case No.
9133 before the Maryland Public Service Commission. Mr. Brevitz used Verizon – MD data to

construct a Herfindahl-Hirschman Index (HHI) which showed a highly concentrated duopolistic
market structure, and an absence of effective competition. Mr. Brevitz evaluated the structure and

impact on competition of Verizon’s “Wholesale Advantage” program pertaining to CLECs 

Plan 
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in New Orleans, Louisiana, which addressed telecommunications market structure and the pattern of
price increases following service deregulation. May 2008 to September 2008, Unitil Corporation
Acquisition of Northern Utilities: Mr. Brevitz worked on behalf of the Maine Office of Public
Advocate to address the financial, structural and transactional aspects of Unitil Corporation’s
proposed acquisition of NiSource’s Northern Utilities gas distribution operations in Maine and New
Hampshire, and also the Granite State Pipeline operation. Mr. Brevitz filed direct testimony
containing recommendations and conditions designed to bring the proposed transaction to a level
which would meet the “no net harm” standard for Commission approval of such transactions. 

subsequent to the demise of Unbundled Network Elements. Mr. Brevitz addressed many
competition related subjects such as substitutability of services including VoIP, wireless and cable
services; ILEC migration strategies; marketplace behavior under duopoly in contrast to “perfect
competition” constructs; and ILEC claims regarding line losses and competition.
January, 2008 to January, 2009, Big Rivers Electric Corporation “Unwind” Transaction: Mr.
Brevitz worked for the Kentucky Attorney General (Office of Rate Intervention) to assess the Big
Rivers and E.ON joint application to “unwind” a previous lease transaction. The 1998 transactions
were part of Big Rivers’ implementation of its bankruptcy reorganization, and included leasing Big
Rivers’ generating facilities to E.ON’s predecessor for it to manage, operate and maintain;
transferring responsibility to manage, operate and maintain two additional generating units owned
by the City of Henderson (through Henderson Municipal Power & Light, or “HMPL”); purchasing
by Big Rivers of a set amount of power at substantially fixed prices through a Power Purchase
Agreement that it uses to serve the loads of its three member retail cooperatives; payment by LG&E
Energy Marketing (“LEM”) to the US Rural Utilities Service (“RUS”) of monthly margin payments;
and, providing a portion of two aluminum Smelters’ power needs at substantially fixed rates through
power supply contracts between LEM and predecessors of Kenergy. Various other proposed
agreements and approvals are also to be addressed in this matter. Direct testimony was filed in this
matter on behalf of the Attorney General of Kentucky’s Office of Rate Intervention.
September 2007 - February 2008, Cable & Wireless/Barbados Price Caps: Mr. Brevitz assisted
the Fair Trading Commission and its staff in assessing the results of the first price cap plan for Cable
& Wireless/Barbados, and in assessing the desirability of continuing a price cap for Cable &
Wireless/Barbados, and related structural changes to better fit the revised price cap plan to current
policies and conditions in Barbados. The assessment included consideration of actual financial
results and future expected financial results and competitive conditions. 

➢
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2007 to March, 
Operations:

 

2008, 

2008, 

David Brevitz, C.F.A.
Brevitz Consulting Services 

FairPoint/Verizon Merger/Acquisition of New England State 

 Mr. Brevitzworked onbehalf ofthe Maine Office of Public Advocate to assess the
proposedspin-off of Verizon operations in Maine, New Hampshire and Vermont and subsequent 

FairPoint/Verizon Merger/Acquisition of New England State 
 Mr. Brevitz worked onbehalf oftheNew Hampshire Office ofConsumer Advocate

toassessthe proposed spin-off of Verizon operations in Maine, New Hampshire and Vermont and 

 
2006-2008, Telecommunications Training for Regulatory Agency for Telecommunications
(RATEL) in Serbia: opentelecommunications markets inSerbia tocompetition. Issuesbeingaddressed
includecost orientation of prices (rate rebalancing), universal service funds, interconnection,
administrative procedures, internet telephony, and spectrum management. 2006-2007, Embarq UNE
Loop Pricing Application: Mr. Brevitz assisted the Bureau of Consumer Protection in the Nevada
Attorney General’s office in its assessment of Embarq’s proposal to increase rates for the unbundled
loop. This work included assessment of Embarq’s proposed UNE loop cost model and its inputs, FCC
orders which speak to TELRIC costing and UNE pricing, and use of the mapping program to support
Embarq’s proposed cost model. 

 

 
April 2007, PURC Advanced Training Course on Regulatory Economics and Process:
Interconnection, Pricing and Competition: membersof theNationalTelecommunications
CommissionfromThailand. The courses covered accounting separation, case study on a rate proposal,
and principles and practices for rate rebalancing. January, 2007, 21st International Training
Program on Utility Regulation: Mr. Brevitz developed and presented training sessions on
accounting separation, rate rebalancing (case study), and universal service obligations to the semi-
annual training program for regulatory agency staff and commissioners worldwide. The training
program is provided by the Public Utilities Research Center at the University of Florida in
Gainesville. 
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 Mr. Brevitz assistedRATEL inimplementationofnewpolicies designedto 

merger with and into FairPoint Communications, in a reverse Morris trust transaction. The
assessment included evaluating financial projections of the company in support of financial viability
of the proposed transaction; financial analyses associated with the proposed transaction performed by
the company and investment advisors; and implications of resulting debt leverage and structure of the
company as “high debt/high dividend”. The testimony also included assessment of risk factors
associated with the proposed transaction and FairPoint’s operational execution risks. The Hearing
Examiner’s Report and the Commission’s Final Order adopted Mr. Brevitz’s financial
recommendations including substantial debt and dividend reduction. 

 Mr.Brevitz developedand presented three coursesto 

subsequent merger with and into FairPoint Communications, in a reverse Morris trust transaction.
The assessment included evaluating financial projections of the company in support of financial
viability of the proposed transaction; financial analyses associated with the proposed transaction
performed by the company and investment advisors; and implications of resulting debt leverage and
structure of the company as “high debt/high dividend”. The testimony also included assessment of
risk factors associated with the proposed transaction and FairPoint’s operational execution risks.
The Commission made preliminary determinations in favor of Mr. Brevitz’s financial
recommendations, which were then reflected in the Commission’s Final Order. 
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Brevitz Consulting Services 

 
2005 Rate and Revenue Requirement Review of Saco River and Pine Tree Telephone
Companies requirement levels for both companies, includingdetailed review of expense levelsand
trends, expanded calling plan criteria and data, and detailed review of holding company organization
and charges between affiliates. 2005 Price Deregulation of Basic Local Exchange Service: On
behalf of AARP, Mr. Brevitz provided comments before the Public Utilities Commission of Ohio
regarding final rules to implement procedures for addressing price deregulation applications. The
comments addressed the need for effective competition to be demonstrated before approving price
deregulation of BLES; market segmentation between stand-alone BLES and service bundles; barriers
to entry; current competitive market conditions and whether “many sellers” exist; functionally
equivalent and substitute services; and other related matters. 2005 Spin off of “LTD Holding
Company” from Sprint Nextel: On behalf of the Nevada Bureau of Consumer Protection, Mr.
Brevitz led a team to analyze the proposed spin-off from a technical and public interest perspective
under Nevada statutes. Issues addressed included: asset transfers to LTD Holding Co.; levels of debt
to be placed on LTD Holding Co.; “normal” levels of debt for Sprint’s Local Telecommunications
Division; financial and cost of capital implications of the spin off; impact on LTD’s ability to
compete and other competitive trends; and accounting issues such as division of pension assets and
pension liabilities. “TelecommunicationsConvergence: OnDuopoly?”: Presentation at the
NASUCA Mid-Year Meeting, June 15, 2005, New Orleans, Louisiana. 
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“Assessing Pricing Behavior Under Deregulation”: Presentation at the NASUCA Mid-Year
Meeting, June 14, 2006, Memphis Tennessee. 2006 Spin-off of Windstream from Alltel: On
behalf of the Kentucky Attorney General (Office of Rate Intervention), Mr. Brevitz formulated
discovery, and analyzed and addressed information relevant to the proposed spin-off of the local
telecommunications operations from Alltel Corporation and subsequent merger with Valor
Communications. Prefiled testimony was provided before the Kentucky PSC addressing the
excessive debt burden placed on “SpinCo” by Alltel; conflicting company claims regarding
merger synergies; lack of basis for claimed increased buying power; and non-arms-length nature
of decisions and transactions in the proposed spin-off. 

: On behalfof theMaine PublicAdvocate’s Office, Mr. Brevitz addressed revenue 

 2005 Intrastate Deregulation Proposal of SBC Oklahoma: On behalf of AARP, Mr. Brevitz filed
testimony addressing SBC Oklahoma’s proposal to deregulate pricing of almost all intrastate services
(E911 and access services were excepted). The testimony responded to SBC Oklahoma assertions
regarding significant retail competition on a widespread basis, openness of markets, barriers to entry
and exit, reasonable interchangeability of use of cellular and VoIP services for basic residential
services, market share analysis, and competitive trends including CLEC responses to the elimination of
UNE-P, access line losses. The testimony further analyzed the actions, opportunities, and competitive
responses of SBC Oklahoma and its corporate affiliates, observed public safety deficiencies of cellular
and VoIP services, and market trends converging on duopoly. 
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2004 to 2005: Alternative Regulation Plan Filing by Verizon Vermont:
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 Mr. Brevitz assisted the
Vermont Department of Public Service in assessingmatters included in the Vermont Public Service 

Board’s assessment of proposed changes to the Alternative Regulation Plan applicable to Verizon
Vermont. Prefiled testimony addresses matters including assessment of competition and modes of
competition, VoIP/wireless substitution, continuation of direct assignment practices under the
FCC’s separations freeze, jurisdictional cost allocations, rate flexibility, and UNE availability and
commercial agreements with CLECs. 

2005 UNE Loop Cost Proceeding: On behalf of the Arkansas Public Service Commission General 
Staff, Mr. Brevitz filed testimony which analyzed SBC Arkansas’ proposed increased UNE loop 
rates, and UNE loop model and shared and common cost model inputs and outputs, including fill 
factors, defective pairs, IDLC, DSL expenses, and retail related costs. 
2004 Mass Market Switching Reviews under the FCC Triennial Review Order: Separately for 
the Arkansas Public Service Commission staff, and the New Mexico Attorney General’s office, Mr. 
Brevitz provided analysis and two-step evaluation under the FCC’s Triennial Review Order (“TRO”) 
of impairment in access to local circuit switching for mass market customers. The evaluations were 
done on a granular, market-specific basis. The evaluations determined whether unbundled local 
circuit switching (and by extension, the UNE-Platform) must continue to be provided as an 
Unbundled Network Element by incumbent local exchange companies. 

2004 OSIPTEL/Peru: Worked with OSIPTEL (telecom regulator in Peru) to analyze barriers to 
competition in Peru. Presented workshop and training materials regarding the Economic Aspects of 
Competition Regulation for Public Utilities, which addressed concepts of market power, dominance, 
cross subsidies, essential facilities, ex ante versus ex post regulation, asymmetric regulation. 
2003 to 2005: Cable & Wireless Rate Adjustment/Barbados Fair Trading Commission: Mr. 
Brevitz advised the FTC and its staff regarding the application of C&W Barbados to increase 
domestic revenues and institute local measured service, and providing related analyses. The 
Company’s filing was in part designed to enable Price Cap regulation, and opening the market to 
competitors. As such, Price Cap and competitive issues were necessarily considered along with 
revenue requirements and tariff/pricing issues. 
2003 CenturyTel Rate Case/Arkansas PSC: Mr. Brevitz led a team providing analysis and 
testimony on behalf of PSC staff in the CenturyTel of Northwest Arkansas rate case, in which the 
Company sought to treble local rates. Mr. Brevitz provided an analysis of CenturyTel of Northwest 
Arkansas’ (“CNA”) modernization programs and provision of DSL services from the perspective of 
basic local service ratepayers, and also addressed the local competition claims of the Company. 

2002 Maryland Office of People’s Counsel: Maryland PSC’s Case No. 8918 is to review Verizon’s 
Price Cap regulatory plan, after Verizon had operated five or more years under it. Topics addressed 
included the proper productivity factor to use in the price Cap formula, and any necessary 
amendments to the structure of the price cap plan. Mr. Brevitz provided expert testimony on the 
proper formulation and terms for the price cap formula, competition, and other matters related to the 
extension of price cap regulation. 
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1999-2000 Vermont Department of Public
Deaveraged Unbundled Network Prices:
beforetheVermont PublicService Board regarding the appropriateness and extent of geographic
deaveraging of rates for Unbundled Network Elements (UNEs) in Vermont. In formulating these 
20 

 
Service–Investigation of 

David Brevitz, C.F.A.
Brevitz Consulting Services 

2001 Maine Office of Public Advocate–Verizon Maine 271 Review:
 

Geographically 
 Onbehalf of theVermont DPS, Mr. Brevitztestified 

 
1999-2000 Vermont Department of Public Service–Evaluation of Carrier to Carrier Wholesale
Quality of Service: ofservice standards relatedto Verizon’s wholesale activities of provisioning
Unbundled Network Elements and resold services. The work effort was conducted within a workshop
of the parties, and was drawn on the similar activity for BA-NY and a number of other states
including Massachusetts and Virginia. Measures, standards and benchmarks were to be determined,
along with an appropriate remedy plan in the event those items are not met by the incumbent carrier.
This matter was resolved in the context of Verizon’s Section 271 case. 

 

 
1999-2000 Delaware Public Service Commission Staff–Evaluation of Bell Atlantic-Delaware’s
Collocation Tariff Filing:
tariff filing,and prefiledtestimony on behalf ofDelawarePSC staff. Issues addressed include non-
discriminatory provisioning of collocation; collocation intervals; utilization of “best practices” for
terms, conditions and pricing; and costing. 
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 Onbehalf ofthe Vermont DPS, Mr.Brevitz was engagedin the review ofquality 

 On behalf ofthe Staff,Mr.Brevitz reviewedBA-Delaware’s Collocation 

 Review of Verizon’s Section
271filing before theMaine Public Service Commission,and Declaration filedon behalfof the Public 

Advocate which addresses Checklist Item #13 (Reciprocal Compensation), and Verizon’s proposed
performance measurement metrics and proposed Performance Assurance Plan. 2001 Vermont
Department of Public Service–Verizon Vermont 271 Review: Review of Verizon’s Section 271
filing assertions of compliance with the “14 Point” competitive checklist and non-discrimination
obligations of the Telecommunications Act of 1996, before the Vermont Public Service Board. Mr.
Brevitz filed a Declaration on behalf of the DPS which addresses Checklist Item #13 (Reciprocal
Compensation), and Verizon’s proposed performance measurement metrics and proposed
Performance Assurance Plan. Mr. Brevitz’s work continued on behalf of the Department in Docket
No. 6255, which worked through a series of workshops to evaluate appropriate carrier-to- carrier
standards for use in Verizon-Vermont’s territory, resulting in a stipulation approved by the Public
Service Board. 2001 Public Utility Research Center (PURC)/University of Florida: Presentation
of two seminar modules and an interconnection case study as staff training for the Panamanian
telecommunications regulatory body, ERSP. Mr. Brevitz developed course content and presentation
materials for the seminar, under the auspices of PURC, on the topics of the “US Experience in
Telecom Competition” and “Consumer Issues in Telecom Competition”. These topics were presented
by Mr. Brevitz in the seminar at Panama City, Panama on March 29-30, 2001. 2001-2002 Michigan
Attorney General’s Office–Federal District Court Litigation Support: Mr. Brevitz supported the
Attorney General’s office in its defense of lawsuits by Ameritech and Verizon against the PSC and
the Governor regarding recently passed state legislation. The state legislation eliminated the intrastate
EUCL being charged by both companies, expanded local calling areas, and froze the application of
the Price Cap Index for a period of time. 
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 1998 Delaware Public Service Commission- Re-classification of Residential 
"Competitive": (Docket98-005T), whichwas a filing by Bell Atlantic to move Residential ISDN
("R-ISDN") from the basic service classification to the competitive service classification, pursuant to
the Telecommunications Technology Investment Act and related Commission rules to implement the
Act. Bell Atlantic filed an application before the PSC stating that R-ISDN met the statutory and rule
conditions for moving the service to the competitive class of services, along with market information 
20 

 

 
1998-99 Delaware Public Service Commission Geographic Deaveraging of Bell Atlantic UNE
Loop Rates: geographic deaveragingof UNE loop rates. Methodologyand policy todetermine
geographic zones was reviewed for BA-Del, and compared to all other Bell Atlantic states. BA-Del
cost data was reviewed to assess closeness of fit between BA-Del’s proposed population of zones
with existing exchanges to the loop costs of those exchanges. After review of comments of interested
parties, Mr. Brevitz prepared and submitted a report and recommendation to the PSC regarding
modification of BA-Del’s proposal to implement geographically deaveraged UNE loop rates. The
PSC adopted the report and recommendation in its Order in the matter. 1998 Vermont Department
of Public Service- Evaluation of Proposed Special Contracts for 

 

 

Toll and Centrex Services for Compliance with Imputation Requirements:
 

 
1999 Vermont Department of Public Service–Evaluation of Bell Atlantic Proposed Alternative 
Regulation Plan, Wholesale Quality of Service Standards, and Cost of Service:

 

ISDN as 
 Mr.Brevitz worked for Delaware PublicServiceCommission staffin this case 
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positions, it was necessary to consider FCC Orders, competitive policy implications, and related
issues such as distribution of federal high cost support. The FCC had spotlighted the linkages
between high cost support and geographic deaveraging determinations. Consequently the
testimony also considered federal high cost support distribution implications and local rate
impacts stemming from geographic deaveraging determinations to be made by the Board. 

 Mr. Brevitz
served as project manager and lead consultant in the DPSreview ofBellAtlantic’s proposed Price 
Point Plan and proposed appropriate modifications. Those modifications included moving rate
reductions forward to the inception of the plan, and aligning the plan more closely to the status of
competition in Vermont by allowing streamlined regulation only for truly new services, not
bundles of existing services. Mr. Brevitz also supported the immediate implementation of
detailed wholesale quality of service standards along with a remedies structure. Mr. Brevitz
addressed the cost of service issues of reciprocal compensation and local number portability, and
proposed rate design changes to effect the return of $16 million in excess revenues. 

 Mr. Brevitz worked
for theDPSin thismatter,which was anevaluationof four individual customer toll contracts, and 

two individual customer Centrex contracts, under the Vermont Public Service Board's price floor
and imputation requirements. This evaluation included analysis of whether Bell Atlantic had
appropriately followed the Board's imputation requirements; whether the imputed costs had been
appropriately calculated and included all relevant costs; and, whether undue price discrimination
would result from approval of Bell Atlantic's proposed prices. Mr. Brevitz analyzed the Company's
filed testimony and costing information provided in support of the contract pricing; drafted staff
discovery and analyzed responses of other parties in the matter; and, supported pre-filed rebuttal
and surrebuttal testimony before the Board under cross examination. Hearings in this matter were
held in November and December of 1998 and January 1999. 

 Mr. Brevitz worked for PSC staff toanalyze costand policy issues associated with 

➢

➢

➢

➢
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1995 and 1996 Georgia Public Service Commission - Local Number Portability and 
Competition Policy: 

 1997 Delaware Public Service Commission - Costing and Pricing of Residential ISDN Service:
 

 
1997 Georgia Public Service Commission - Unbundled Network Elements Cost Study Review:
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engagement.
Mr. Brevitz was theProjectManager anda leadconsultantfor this

Mr.Brevitz assisted the GPSCinimplementing rules relatedtothenew 1995 

 
in support of that statement. Mr. Brevitz analyzed the company's filing and the comments of other
parties in the matter from an economic and public policy perspective, analyzed the Company's
compliance with applicable provisions of the TTIA and Commission rules, drafted staff discovery
and analyzed discovery responses of other parties, and presented testimony under cross examination
before the Commission. The hearing in this matter was held July 9, 1998. 

Mr.Brevitz assisted the Delaware PSC staff in this case (Docket 96-009T) byreviewing the prefiled
testimony of all parties; reviewing the cost studies supporting Bell Atlantic’s proposed R-ISDN
pricing; comparing those costs to Bell Atlantic’s UNE rates and costs; reviewing Bell Atlantic’s
contribution analyses and demand forecasts for the R-ISDN service; reviewing and comparing
two Bell Atlantic local usage studies (the second of which more than tripled the costs of the
earlier study); providing an analytic report on the usage cost studies to PSC staff and rate counsel;
assisting in the preparation and conduct of cross-examination; and assisting staff rate counsel in
preparation of the brief in this matter. The hearing in this matter concluded in January 1998. 

Mr. Brevitz was a lead consultantin this engagement. TheGPSC openeda coststudy docketto
determine the cost basis for BellSouth UNE rates, following arbitration hearings involving BellSouth
and several competitors. Introduced for the first time by BellSouth, and considered in the hearing
was BellSouth’s “TELRIC Calculator”. Also considered in the hearing, as sponsored by
AT&T/MCI was Hatfield Model Versions 3 and 4. Mr. Brevitz prepared and provided to GPSC
staff an “Issues Matrix” which listed the issues, party positions on the issues, and a suggested staff
position. Also on behalf of GPSC staff, Mr. Brevitz analyzed cost inputs and outputs pertaining to
both models. No testimony was provided in this matter as GPSC staff did not testify in the hearing.
Hearings on the matter concluded in September 1997.
1995, 1996 and 1997 Wyoming Public Service Commission - Competition Rules: Mr. Brevitz
was the Project Manager and a lead consultant for this engagement. Mr. Brevitz assisted in writing
and implementing comprehensive competition rules in Wyoming which consider the new 1995
Telecommunications Act in Wyoming and the 1996 Federal Telecommunications Act. These rules
address interconnection/unbundling, universal service, service quality, price caps/alternative
regulation, privacy, resale, intraLATA dialing parity, TSLRIC/cost study methods; access charge
rate design; number portability, reciprocal compensation, rights-of-way and other matters.
1995 and 1996 Wyoming Public Service Commission - U S WEST Pricing Plan: Mr. Brevitz
was the Project Manager and a lead consultant for this engagement. Mr. Brevitz has evaluated and
filed testimony regarding U S WEST’s pricing plan, competition issues, universal service and U S
WEST cost study issues.
1996 Oklahoma Corporation Commission - Seminar on 1996 Federal Telecom Act: Mr. Brevitz
presented a seminar on the 1996 Federal Telecom Act to the Oklahoma Corporation Commission
Staff. 
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1995 to 1996 Kansas Telecommunications 
Corporation Commission: 

Strategic Planning Committee 

David Brevitz, C.F.A.
Brevitz Consulting Services 

 
1996 California Public Service Commission - Pricing of Unbundled Elements and Resale
services: OANAD proceeding. Testimony was presented regarding proper pricing of unbundled
network elements, given previous a PUC decision on UNE costs. The cost (first) phase involved the
development of cost study principles, performance of TSLRIC cost studies of unbundled network
elements by Pacific Bell and GTEC, and performance of avoided cost studies for retail services for
resale. 

 

- Kansas 
Mr. Brevitz served as the Kansas Corporation Commission
representative on this legislative committee, which was organized in mid-1994 to research and
recommend any needed changes to the telecommunications statutes and state policies. The TSPC
issued its final report to the Governor and the legislature in January 1996. Mr. Brevitz drafted the
NTIA grant application for the Committee and worked with Legislative Research staff to draft the
TSPC’s Report to the Kansas Legislature. Mr. Brevitz also drafted subsequent reports to the Kansas
Legislature regarding telecommunications on behalf of the KCC. 

1995 Chairperson of Kansas Corporation Commission Working Groups: Mr. Brevitz was 
appointed to the Cost Studies and Universal Service Working Groups for the KCC’s general 
competition investigation, subsequent to the KCC’s May 1995 Phase I competition order. He was 
also active in other Task Forces including Unbundling, Number Portability and Local Resale. 
Kansas Corporation Commission - Infrastructure/Competition Report: Produced a special 
report on Kansas telecommunications infrastructure/competition issues which was provided to the 
1995 Kansas legislature. 

1994 Kansas Corporation Commission - Alternative Regulation Legislation: In 1994 the 
Kansas Legislature passed House Bill 3039, which extended SWBT’s “TeleKansas” alternative 
regulation plan for two years. Mr. Brevitz provided substantial assistance in negotiating the detailed 
provisions for the KCC’s implementation of the bill. 
Kansas Corporation Commission - Southwestern Bell Telephone Infrastructure Analysis:
Investigated SWBT’sinfrastructure/modernizationbudget and addressed construction requirements,
tariffs, rates, terms and conditions for SWBT’s provision of interactive television (“ITV”) to all
Kansas schools at deep discount prices for the benefit of the Kansas infrastructure and schools. 
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 Mr.Brevitz assisted Sprintin the pricing (second) phase of theCalifornia Commission’s 

 
Telecommunications Act in Georgia and the 1996 Federal Telecom Act. Mr. Brevitz was primarily
involved in initiating and coordinating the Number Portability Task Force and guiding the industry 
workshop on permanent number portability. The PSC has accepted the industry workshop
recommendation. As a result, Georgia will be one of the first states to implement full number
portability. Assistance was also provided on other competition issues. 

➢
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➢

➢
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➢
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Work History 
Independent Telecommunications Consultant, Brevitz Consulting Services 

Following a significant engagement with the Kansas Corporation Commission, extensive 
professional services have been provided to state public utility commissions, as indicated 
above under “Recent Relevant Experience”. 

A variety of duties and tasks have been performed for the Kansas Corporation Commission, 
including providing staff support for Statewide Strategic Telecommunications Planning 
Committee, composed of 17 members (legislators, state agency heads, private enterprise); 
assisting in KCC implementation of House Bill 3039 (“TeleKansas II”, extension of 
alternative regulatory plan for Southwestern Bell Telephone); and providing analysis and 
testimony for communications general investigations into competition in the local exchange 
and other markets. Those general investigations included General Competition, Competitive 
Access Providers, Network Modernization, Universal Service, Quality of Service, and 
Access Charges. 

Kansas Consolidated Professional Resources - Director of Regulatory Affairs 

Duties included monitoring of and participating in state regulatory affairs on behalf of twenty 
independent local exchange companies in Kansas that compose the partnership of KCPR. 
Active participation in statewide industry committees in the areas of access charges, optional 
calling plans/EAS, educational interactive video, dual party relay systems and private 
line/special access merger. 

Kansas Corporation Commission - Chief of Telecommunications 

Duties included supervising the formulation of staff testimony and policy recommendations 
on matters such as long distance competition, access charges, telephone company rate cases, 
and deregulation of CPE and Inside Wiring; analyzing Federal Communications Commission 
and Divestiture court decisions; supervising and performing tariff analysis; and testifying 
before the Commission as necessary. SWBT’s $120 million “Divestiture rate case” was 
completed in this time period, as were several other large rate cases. Active member of the 
National Association of Regulatory Utility Commissioners (NARUC) Staff Committee on 
Communications. 

Arizona Corporation Commission - Chief Rate Analyst - Telecommunications 

Duties included supervision of staff and formulation of policy recommendations on 
telecommunications cases, along with production of analyses and testimony as required. 

Kansas Corporation Commission - Economist - Research and Energy Analysis Division 

Duties included research, analysis and production of casework and testimony regarding 
gas/electric and telecommunications matters. Matters addressed included revision of 
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Michigan State University/James Madison College

 

 
MichiganState University - Graduate School of Business
East Lansing, Michigan
Master’s Degree in Business Administration-Finance.

David Brevitz, C.F.A.
Brevitz Consulting Services 
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EastLansing,Michigan 
Bachelor of Arts Degree in Justice, Morality and Constitutional Democracy. 

jurisdictional separations, deregulation of CPE and inside wire, Wolf Creek Nuclear
Generating Plant Task Force, and divestiture of the Bell Operating Companies from AT&T.

Education
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RESPONSE:
Joint Response: 

ATTACHMENT(S): 
None 

JOINT APPLICANTS
MERGER APPLICATION NO. NG-128
RESPONSE TO PUBLIC ADVOCATE

DATA REQUEST NO. PA-119 

DATE OF REQUEST:
DATE RESPONSE DUE:
REQUESTOR:
DATE RESPONDED:
SUBJECT: 

January 15, 2026 January 26, 2026 Public
Advocate January 26, 2026 Anticipated Filing of
Shareholder Proxy Statement 

________________________________________________________________________
REQUEST: 

PA-119. 

a.

b.

Black Hills filed the preliminary proxy statement on October 30, 2025 as part of
the confidential Form S-4 Registration Statement. Black Hills currently anticipates
filing its definitive registration statement on Form S-4 (which includes the proxy
statement and prospectus) with the Securities and Exchange Commission (SEC)
on January 30, 2026. Upon the SEC’s declaration the registration statement is
effective, Black Hills and NorthWestern will each file their definitive proxy
statements and commence their respective shareholder voting process articulated
within the proxy.

Please referto Joint Applicants’ Response to Staff RequestNo.24, seekingthe “proxy
statementfor the merger”, which stated “the proxy statementfor the merger has not
been completed or submitted at this time.” Please state when Joint Applicants
anticipate submitting: 

a.
b.

The Preliminary Proxy Statement for the merger; and,
The Definitive Proxy Statement for the merger.

Docket No. 128
Exhibit DB-4 Joint Applicants Response to PA-119
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RESPONSE: 

Specific Objection:
 

JOINT APPLICANTS
MERGER APPLICATION NO. NG-128
RESPONSE TO PUBLIC ADVOCATE

DATA REQUEST NO. 8 

DATE OF REQUEST:
DATE RESPONSE DUE:
REQUESTOR:
WITNESS:
DATE RESPONDED: 

December 17, 2025
January 9, 2026
Commission Staff
Lail
January 14, 2026 

________________________________________________________________________
REQUEST: 

Staff-8. Pleaseprovide all analyses and anydocumentsgeneratedby NW, itsparentsor
affiliates, orits consultants of potentialsynergies,savings or otherbenefits associated
with the merger. 

 In addition to the Joint Applicants’ general objections and definitions,
JointApplicants object to this discovery request to the extent it is overly broad and unduly 

burdensome and on grounds the request is vague and ambiguous, specifically with respect to
the phrase “potential synergies, savings or other benefits associated with the merger.” Without
waiving or limiting their objections, Joint Applicants respond as follows: NorthWestern: See
Highly Confidential Attachment Staff 1.8a through Highly Confidential Staff Attachment 1.8x.
Please also see Highly Confidential Attachments to PA 2.8. The Joint Applicants are still
developing a comprehensive integration plan and many, if not all, of the topics discussed in this
sub-part, will need to be assessed during integration planning process with input from senior
management, integration leads, and subject matter experts of both companies. Consequently,
NorthWestern does not have detailed documentation, calculations, or forecast of merger-
related cost savings, cost reduction, operational efficiencies and improved scale in the fashion
requested for the noted periods. It is important to understand that, as explained in the Direct
Testimony of Crystal Lail at page 3, this transaction a stock- for-stock, tax-free exchange. There
is no transaction debt being used to finance the Merger, and no exchange of cash (or other
consideration) paid to or received by either company. In light of foregoing, the parties did not
need to develop a detailed analysis on of merger-related cost savings, cost reduction, and/or
operational efficiencies to offset acquisition costs before entering the merger agreement.
Instead, as explained by the witnesses, the value of this merger is increased scale, which
brings with it the opportunity to achieve future benefits. 

Docket No. 128
Exhibit DB-5 Joint Applicants Resp. Staff 1-8, 9, 13, 14, 15, 16, 19, 20
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ATTACHMENT(S): 

�

�

�

�

�

�

�

�

� 

�

� 

�

� 

�

�

 Highly Confidential Attachment Staff 1.8a – Mizuho Project River Presentation to 
Yellowstone BoD 

Highly Confidential Attachment Staff 1.8b – Mizuho Project River Transaction Update 
2025-06-25 

Highly Confidential Attachment Staff 1.8c – Mizuho Project River Transaction Update 
2025-07-30 

Highly Confidential Attachment Staff 1.8d – Mizuho Project River Transaction Update 
2025-08-13 

Highly Confidential Attachment Staff 1.8e – Mizuho Project River Update 2025-07- 
14 

Highly Confidential Attachment Staff 1.8af – Mizuho Project River Yellowstone 
Materials 

Highly Confidential Attachment Staff 1.8g – Mizuho Transaction Analysis 06-20-2025 

Highly Confidential Attachment Staff 1.8h - Mizuho Project River Update 2025-06-16 

Highly Confidential Attachment Staff 1.8i – Mizuho Missouri Debt and Equity 
Research 

Highly Confidential Attachment Staff 1.8j – Mizuho MOE Board Considerations 

Highly Confidential Attachment Staff 1.8k – Mizuho Preliminary Transaction 
Structure 

Highly Confidential Attachment Staff 1.8l – Mizuho Premium Analysis 

Highly Confidential Attachment Staff 1.8m - Mizuho Project River Follow Up 2025- 
07-09 

Highly Confidential Attachment Staff 1.8n - Mizuho Project River Transaction 
Analysis Update 2025-06-30 

Highly Confidential Attachment Staff 1.8o – Mizuho Project River Transaction Update 
2025-06-25 
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�

�

�

�

� 

�

�

�

� 

 Highly Confidential Attachment Staff 1.8p – Mizuho Project River Transaction Update 
2025-07-11 

Highly Confidential Attachment Staff 1.8q – Mizuho Project River Transaction Update 
2025-08-07 

Highly Confidential Attachment Staff 1.8r – Mizuho Project River Transaction Update 
2025-08-13 

Highly Confidential Attachment Staff 1.8s – Mizuho Project River Update 2025-07-07 

Highly Confidential Attachment Staff 1.8t – Mizuho Project River Yellowstone 
Materials 2025-04-21 

Highly Confidential Attachment Staff 1.8u – Mizuho Status Update 2025-06-05 

Highly Confidential Attachment Staff 1.8v - Mizuho Transaction Analysis 

Highly Confidential Attachment Staff 1.8w – Mizuho Transaction Workplan 

Highly Confidential Attachment Staff 1.8x – Rating Agency Presentation 
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RESPONSE: 

Specific Objection:
 

JOINT APPLICANTS
MERGER APPLICATION NO. NG-128
RESPONSE TO PUBLIC ADVOCATE

DATA REQUEST NO. 9 

DATE OF REQUEST:
DATE RESPONSE DUE:
REQUESTOR:
WITNESS:
DATE RESPONDED: 

December 17, 2025
January 9, 2026
Commission Staff
Nooney
January 14, 2026 

________________________________________________________________________
REQUEST: 

Staff-9. Pleaseprovide all analyses and anydocumentsgeneratedbyBHNE,its parentsor
affiliates, orits consultants of potentialsynergies,savingsorother benefits associated
with the merger. 

 In addition to the Joint Applicants’ general objections and definitions,
JointApplicants object to this discovery request to the extent it is overly broad and unduly 

burdensome and on grounds the request is vague and ambiguous, specifically with respect to
the phrase “potential synergies, savings or other benefits associated with the merger.” Joint
Applicants further object on grounds the request is not reasonably calculated to lead to the
production of admissible evidence as it seeks to solicit information related to a non-applicant,
Black Hills Nebraska Gas. Finally, Joint Applicants reiterate their General Objection to providing
information that is subject to attorney-client privilege or the attorney work product doctrine. 

Without waiving or limiting their objections, Joint Applicants respond as follows: 

Black Hills: 

Please see Highly Confidential Attachment Staff 1.9. Please also see Highly Confidential 
Attachments to PA 2.8. 
The Joint Applicants are still developing a comprehensive integration plan and many, if not all, 
of the topics discussed in this sub-part, will need to be assessed during integration planning 
process with input from senior management, integration leads, and subject matter experts of 
both companies. Consequently, Black Hills does not have detailed documentation, 
calculations, or forecast of merger-related cost savings, cost reduction, operational efficiencies 
and improved scale in the fashion requested for the noted periods. It is important to understand 
that, as explained in the Direct Testimony of Crystal Lail at page 3, this transaction is a stock-
for-stock, tax-free exchange. There is no transaction debt being used to finance the Merger, 
and no exchange of cash paid to or received by either company. In light of foregoing, the parties 
did not develop a detailed analysis on the merger-related cost savings, cost reduction, and/or 
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Highly Confidential Attachment Staff 1.9 – BH Goldman Sachs Presentations 

operational efficiencies to offset acquisition costs before entering the merger agreement.
Instead, as explained by the witnesses, the value of this merger is increased scale, which brings
with it the opportunity to achieve future benefits. 
ATTACHMENT(S): 

�
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RESPONSE: 

Specific Objection:

ATTACHMENT(S): 

JOINT APPLICANTS
MERGER APPLICATION NO. NG-128
RESPONSE TO PUBLIC ADVOCATE
DATA REQUEST NO. 13
December 17, 2025
January 9, 2026
Commission Staff
Nooney
January 14, 2026 

DATE OF REQUEST:
DATE RESPONSE DUE:
REQUESTOR:
WITNESS:
DATE RESPONDED: 
________________________________________________________________________
REQUEST: 

Staff-13. 

 Highly Confidential Attachment Staff 1.13a – BH Merger Agreement Terms for HR 
Matters 08-15-25 

Forthe last fiveyears,please provide all presentationsand analysesprovidedto Black
Hills Corporation,BHNE,and/or theirrespective BoardofDirectors regarding strategic
direction or mergers. 

 In addition to Joint Applicants’ general objections and definitions, Joint Applicants further
object on grounds the request is overly broad and unduly burdensome as the requests are not
specific in scope or related to the merger at issue in this proceeding and further object that the
request is overly broad and unduly burdensome as to temporal scope Joint Applicants further
object to the extent the request is not reasonably calculated to lead to the production of
admissible evidence, including the fact that the request seeks to solicit information related to a
non-applicant, Black Hills Nebraska Gas. Joint Applicants further object to the extent the
request is vague and ambiguous, specifically with respect to what is Additionally, Joint
Applicants object to producing presentations or analyses regarding strategic direction of Black
Hills or other mergers as this information is not relevant to this proceeding and therefore
unlikely to lead to the discovery of admissible evidence. Finally, Joint Applicants reiterate their
General Objection to producing any documents that are subject to attorney-client privilege
and/or work product doctrine. Without waiving or limiting their objections, Black Hills responds
as follows: Black Hills: See Highly Confidential Attachments to Staff 1.9. See also Highly
Confidential Attachments Please note: employee names have been redacted from Highly 

meant by “strategic direction”. 

Staff 1.13a to 1.13b. 
Confidential 1.13a and 1.13b to protect individual employee privacy. 

�
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� Highly Confidential Attachment Staff 1.13b – BH Officer Retention Presentation 08-
13-25 
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RESPONSE:

Specific Objection:

ATTACHMENT(S): 

JOINT APPLICANTS
MERGER APPLICATION NO. NG-128
RESPONSE TO PUBLIC ADVOCATE
DATA REQUEST NO. 14
December 17, 2025
January 9, 2026
Commission Staff
Lail
January 14, 2026 

DATE OF REQUEST:
DATE RESPONSE DUE:
REQUESTOR:
WITNESS:
DATE RESPONDED: 
________________________________________________________________________
REQUEST: 

Staff-14. 

Highly Confidential Attachment Staff 1.14a – WTW Compensation Matters Briefing 

Highly Confidential Attachment Staff 1.14b – Mizuho Investor Sentiments 

Highly Confidential Attachment Staff 1.14c - Mizuho Project River Workplan 

Forthelastfiveyears, please provide allpresentationsandanalyses providedto
NorthWesternEnergy Group, Inc.,NW, and/ortheirrespectiveBoard ofDirectors
regarding strategic direction or mergers. 

 In addition to Joint Applicants’ general objections and definitions, Joint
Applicants further object on grounds the request is overly broad, unduly burdensome, and is
irrelevant as the request is not specific in scope or related to the merger at issue in this
proceeding and are also overly broad and unduly burdensome as to temporal scope. Joint
Applicants further object to the extent the request is not reasonably calculated to lead to the
production of admissible evidence. Joint Applicants further object to the extent the request is
vague and ambiguous, specifically with respect to what is meant by “strategic direction”.
Additionally, Joint Applicants object to producing presentations or analyses regarding strategic
direction of NorthWestern Energy Group or other mergers as this information is not relevant
to this proceeding and therefore unlikely to lead to the discovery of admissible evidence.
Finally, Joint Applicants reiterate their General Objection to producing any documents that are
subject to attorney-client privilege and/or work product doctrine.
Without waiving or limiting their objections, NorthWestern responds as follows:
NorthWestern:
See the response to Staff 1.8. See also Highly Confidential Attachments Staff 1.14a to 1.14e. 

�

�

� 
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�

 Highly Confidential Attachment Staff 1.14d – Mizuho Post Meeting Updated Project 
River Workplan 

Highly Confidential Attachment Staff 1.14e – Integration Presentation 

NPSC Received 02/13/2026



 
RESPONSE: 

Specific Objection:
 

ATTACHMENT(S): 
None 

JOINT APPLICANTS
MERGER APPLICATION NO. NG-128
RESPONSE TO PUBLIC ADVOCATE
DATA REQUEST NO. 15
December 17, 2025
January 9, 2026
Commission Staff
Nooney
January 14, 2026 

DATE OF REQUEST:
DATE RESPONSE DUE:
REQUESTOR:
WITNESS:
DATE RESPONDED: 
________________________________________________________________________
REQUEST: 

Staff-15. Forthelast fiveyears, please provide all presentations andanalyses provided toor
madeby an executive ofBlackHills Corporationor BHNE(e.g., CEO, CFO) regarding
strategic direction of mergers. 

 In addition to Joint Applicants’ general objections and definitions, Joint
Applicants furtherobject on grounds the request is overly broad and unduly burdensome as the 

request is not limited in scope or related to the merger at issue in this proceeding, and further
object that the request is overly broad and unduly burdensome as to temporal scope. Joint
Applicants further object to the extent the request is not reasonably calculated to lead to the
production of admissible evidence, including the fact that the request seeks to solicit
Additionally, Joint
Applicants object to producing presentations or analyses regarding strategic direction of Black
Hills or other mergers as this information is not relevant to this proceeding and therefore
unlikely to lead to the discovery of admissible evidence. Finally, Joint Applicants reiterate
their General Objection to producing any documents that are subject to attorney-client
privilege and/or work product doctrine.
Without waiving or limiting their objections, Black Hills responds as follows:
Black Hills:
See Highly Confidential Attachments to Staff 1.13. 

information related to a non-applicant, Black Hills Nebraska Gas. 
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RESPONSE:
Specific Objection:

 
ATTACHMENT(S): 
None 

JOINT APPLICANTS
MERGER APPLICATION NO. NG-128
RESPONSE TO PUBLIC ADVOCATE
DATA REQUEST NO. 16
December 17, 2025
January 9, 2026
Commission Staff
Lail
January 13, 2026 

DATE OF REQUEST:
DATE RESPONSE DUE:
REQUESTOR:
WITNESS:
DATE RESPONDED: 
________________________________________________________________________
REQUEST: 

Staff-16. For the last five years, pleaseprovide all presentationsandanalysesprovided toor
made by an executive of NorthWestern Energy Group,Inc.orNW(e.g., CEO, CFO)
regarding strategic direction of mergers. 

 In addition to Joint Applicants’ general objections and definitions, Joint
Applicants further object on grounds that the request is overly broad, unduly burdensome as
the request is not limited in scope or related to the merger at issue in this proceeding and
further object that the request is overly broad and unduly burdensome as to temporal scope.
Joint Applicants further object to the extent the request is not reasonably calculated to lead to
the production of admissible evidence. Joint Applicants further object to the extent the request
is vague and ambiguous, specifically with respect to what is meant by “strategic direction,”
and to the extent the request is overly broad and unduly burdensome. Additionally, Joint
Applicants object to producing presentations or analyses regarding strategic direction of
NorthWestern Energy Group or other mergers as this information is not relevant to this
proceeding and therefore unlikely to lead to the discovery of admissible evidence. Finally,
Joint Applicants reiterate their general objection to producing any documents that are subject
to attorney-client privilege and/or work product doctrine.
Without waiving or limiting their objections, NorthWestern responds as follows:
NorthWestern:
See the response to Staff 1.14. 
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RESPONSE: 

Specific Objection:

ATTACHMENT(S): 

JOINT APPLICANTS
MERGER APPLICATION NO. NG-128
RESPONSE TO PUBLIC ADVOCATE
DATA REQUEST NO. 19
December 17, 2025
January 9, 2026
Commission Staff
Nooney
January 14, 2026 

DATE OF REQUEST:
DATE RESPONSE DUE:
REQUESTOR:
WITNESS:
DATE RESPONDED: 
________________________________________________________________________
REQUEST: 

Staff-19. 

None 

For the last two years, please provideall analysespreparedby Black Hills Corporation
or BHNE, or their consultants/advisors (including Goldman Sachs & Co. LLC (and any
other financial advisors), Faegre Drinker Biddle & Reath LLC (and any other legal
advisors), tax advisors, etc.), regarding the planned merger. 

 In addition to Joint Applicant’s general objections and definitions, Joint
Applicants further object on grounds the request is overly broad and unduly burdensome, and
to the extent the request is not reasonably calculated to lead to the production of admissible
evidence. Finally, Joint Applicants reiterate their General Objection to providing information
that is subject to attorney-client privilege or the attorney work product doctrine and, as such,
materials provided by the attorney-client and work product protection will not be produced.
Without waiving or limiting their objections, Black Hills responds as follows:
Black Hills:
BH Nebraska Gas has not completed any analysis regarding the merger. With regard to
Black Hills, please see Highly Confidential Attachments to Staff 1.9 and Staff 1.13. 
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RESPONSE: 

Specific Objection:

 
ATTACHMENT(S): 
None 

JOINT APPLICANTS
MERGER APPLICATION NO. NG-128
RESPONSE TO PUBLIC ADVOCATE
DATA REQUEST NO. 20
December 17, 2025
January 9, 2026
Commission Staff
Lail
January 14, 2026 

DATE OF REQUEST:
DATE RESPONSE DUE:
REQUESTOR:
WITNESS:
DATE RESPONDED: 
________________________________________________________________________
REQUEST: 

Staff-20. For the last two years,please provideall analyses preparedby NorthWestern Energy
Group, Inc. or NW, or their consultants/advisors(including Goldman Sachs & Co. LLC
(and any other financial advisors), Faegre Drinker Biddle & Reath LLC (and any other
legal advisors), tax advisors, etc.), regarding the planned merger. 

 In addition to Joint Applicants’ general objections and definitions, Joint
Applicants further object on grounds the request is overly broad and unduly burdensome, and
to the extent the request is not reasonably calculated to lead to the production of admissible
evidence. Finally, Joint Applicants reiterate their general objection to providing information
that is subject to attorney-client privilege or the attorney work product doctrine and, as such,
materials provided by the attorney-client and work product protection will not be produced.
Without waiving or limiting their objections, NorthWestern responds as follows:
NorthWestern:
NorthWestern did not engage Goldman Sachs & Co. LLC or Faegre Drinker Biddle & Reath
LLC for this merger.
See the responses to Staff 1.8, including the accompanying Highly Confidential Attachments,
and Staff 1.14, including accompanying Highly Confidential Attachments. 
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Gas 

 
Electric 

 
RESPONSE:
Black Hills: Please see Exhibit MMJ-1, page 2 of the Direct Testimony of Marne M. Jones, which
is a pre- merger organizational chart showing the affiliates and upstream parent companies. BH
Nebraska Gas does not have any subsidiaries as shown on page 2 of MMJ-1. As shown on the
organizational chart, BHC is the ultimate upstream parent of BH Nebraska Gas. Exhibit MMJ-
1also shows the regulated (pages 1 and 2) and non-regulated subsidiaries (page 3). BHC state
regulated public utilities are listed below: 

JOINT APPLICANTS
MERGER APPLICATION NO. NG-128
RESPONSE TO PUBLIC ADVOCATE
DATA REQUEST NO. 22
December 17, 2025
January 9, 2026
Commission Staff
Jones
January 14, 2026 

DATE OF REQUEST:
DATE RESPONSE DUE:
REQUESTOR:
WITNESS:
DATE RESPONDED: 
________________________________________________________________________
REQUEST: 

Staff-22. 

Black Hills Energy Arkansas, Inc
Black Hills Colorado Gas, Inc.
Black Hills/Iowa Gas Utility Company, LLC
Black Hills/Kansas Gas Utility Company, LLC
Black Hills Wyoming Gas, LLC
Rocky Mountain Natural Gas LLC 

�
� 

Black Hills Colorado Electric, LLC
Black Hills Power, Inc. 

� Cheyenne Light Fuel and Power Company 

Black Hills Service Company, LLC (BHC subsidiary listed on page 1) is not regulated and 
providescentralized services to all of BHC subsidiaries. 

Pleaseidentifyall current affiliatesof BHNE, includingany subsidiariesand upstream
holding or parent companies. Foreach, pleaseindicate iftheaffiliateis regulated or
unregulated. 

�
�
�
�
�
� 

NPSC Received 02/13/2026



ATTACHMENT(S): 

None 
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Chris Dibbern 

dibbernlawfirm@gmail.com 

David Brevitz 

dbrevitz@gmail.com 

Nichole Mulcahy 

nichole.mulcahy@nebraska.gov

Deena Ackerman 

deena.ackerman@nebraska.gov

CERTIFICATE OF SERVICE 

Nebraska Public Advocate 
Derek Aldridge 

Nebraska Public Service Commission 
Alex Timperley 

alex.timperley@nebraska.gov 

Jonathan Smith 

jon.smith@nebraska.gov 

By: /s/

daldridge@perrylawfirm.com 

I hereby certify that on this 14th day of January, 2025, the foregoing JOINT 
APPLICANTS’ RESPONSE TO THE COMMISSION STAFF’S FIRST SET OF DATA 
REQUESTS TO APPLICANTS was served through Sharefile with notice and a link provided
electronically on the following at the email addresses shown below: 

Douglas Law
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1

Black Hills Corporation and NorthWestern Energy Group, Inc., (“Joint Applicants”) pursuant to 291
Neb. Admin. Code., Ch. 1, Rule 2.14 andNeb. Sup. Ct. R. Disc. § 6-326 submits their responses to
the First Set of Discovery Requests from the Nebraska Public Advocate (“PA”) which were served
on November 5, 2025. 

1. Joint Applicants object to the Instructions and to the definitions set forth therein, to the
extent that they conflict with or are contrary to the Nebraska Rules of Civil Procedure, the case

law interpreting those rules, or other provisions of Nebraska law. Joint Applicants further object
to the Instructions and Definitions on grounds that they are overly burdensome or impractical due

to time constraints to the extent they require Joint Applicants to provide additional detailed
information concerning the source, background, history, location, chain of possession, cost of

producing, or personnel having access to or involved in preparing, discussing, reviewing, or
referencing, the information that is provided in direct response to an individual discovery request. 

2. Joint Applicants object to each data request to the extent that it: 

i) 

ii) 
iii)

iv)
v) 

seeks the identification or production of information or documents that are
privileged; 
is vague and overly broad; 
seeks disclosure of the mental impressions, conclusions, opinions, or legal
theories and or legal research of Joint Applicants’ attorneys; 
calls for legal opinions or legal conclusions, not factual information; seeks
information or documents that are not relevant to the subject matter of the
proceeding and are not reasonably calculated to lead to the discovery of
admissible evidence in this proceeding; 
requests information that is “public” and is as readily available to requesting
party as it is or may be to Joint Applicants; 
requires a “special study” on the part of Joint Applicants; or 

vi)

vii) 

IN THE MATTER OF THE JOINT
APPLICATION OF NORTHWESTERN
ENERGY PUBLIC SERVICE
CORPORATION, BLACK HILLS
CORPORATION, AND NORTHWESTERN
ENERGY GROUP, INC.
FOR APPROVAL OF MERGER 

)
)
)
)
)
)
)

GENERAL OBJECTIONS 

BEFORE THE NEBRASKA PUBLIC SERVICE COMMISSION 

Application No. NG-128 

JOINT APPLICANTS’ OBJECTION TOTHE NEBRASKA PUBLIC ADVOCATE’S
FIRST SET OF DISCOVERY REQUESTS 

Docket No. 128
Exhibit DB-6 Response and Objections to PA1
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And 

By: /s/ Andrew S. Pollock 
Andrew S. Pollock (#19872)
REMBOLT LUDTKE LLP 
3 Landmark Centre 

1128 Lincoln Mall, Suite 300
Lincoln, NE 68508
(402) 475-5100
apollock@remboltlawfirm.com 
Attorney for NorthWestern Energy Group, Inc. 

By: /s/ Douglas J. Law 
Douglas J. Law (#19436)
Associate General Counsel
Black Hills Service Company, LLC
1731 Windhoek Drive
Lincoln, NE 68512
(402) 221-2635
douglas.law@blackhillscorp.com 
Attorney for Black Hills Corporation 

2

viii) creates an oppressive, expensive, and/or undue burden on BH Nebraska Gas to
produce the documents or information. 

Dated: November 14, 2025 
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By: /s/

 
dibbernlawfirm@gmail.com 

 
nichole.mulcahy@nebraska.gov 

DeenaAckerman 

deena.ackerman@nebraska.gov 

 
nick.wagner@blackhillscorp.com 

Douglas J. Law

douglas.law@blackhillscorp.com 

CathySabers

cathy.sabers@blackhillscorp.com 

 
pam.bonrud@northwestern.com 

AndrewS. Pollock

apollock@remboltlawfirm.com 

MichaelW. Green

michael.green@northwestern.com 

3

alex.timperley@nebraska.gov 

JonathanSmith 

jon.smith@nebraska.gov 
 

daldridge@perrylawfirm.com 

 
jeff.decker@northwestern.com 

Shannon M.Heim

shannon.heim@northwestern.com 

SarahN. Norcott

sarah.norcott@northwestern.com  
brooke.bassellherman@blackhillscorp.com 

Becky Purington

becky.purington@blackhillscorp.com 

Caitlin Shields

cshields@wbklaw.com 

I hereby certify that on this 14th day of November 2025, the foregoing JOINT 
APPLICANTS’ OBJECTION TO THE NEBRASKA PUBLIC ADVOCATE’S FIRST SET 
OF DISCOVERY REQUESTS was served through Sharefile with notice and a link provided
electronically on the following at the email address shown below: 

Chris Dibbern

Nick Wagner

NicholeMulcahy 

CERTIFICATE OF SERVICE 

Nebraska Public Advocate 
Derek Aldridge

Nebraska Public Service Commission 
Alex Timperley 

Black Hills Corporation 
Brooke N. Bassell-Herman

NorthWestern Energy Public Service Corporation and NorthWestern Energy Group, Inc. 
PamBonrud Jeffrey Decker

Becky Purington
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1. 

2. 

3. 

 
Jurisdictional Scope 
The Nebraska Public Service Commission does not have statutory
authority under Nebraska law or its administrative rules to compel
production of HSR filings. These materials are submitted to the
Federal Trade Commission and Department of Justice for antitrust
review and are not part of the standard record in state-level merger
proceedings. 
 
Sensitive and Proprietary Information 
The HSR filings contain competitively sensitive business
information, including market analyses, strategic plans, and
financial data. Disclosure of such information, even within a
regulatory proceeding, could result in harm to the applicants and
their stakeholders. 

Federal Confidentiality Protections 
HSR filings are submitted pursuant to the Hart-Scott-Rodino
Antitrust Improvements Act and are subject to strict confidentiality
protections under federal law (15 U.S.C. § 18a(h)). Disclosure of these
materials outside of authorized federal agencies is prohibited unless
expressly permitted by statute or regulation. 

JOINT APPLICANTS
MERGER APPLICATION NO. NG-128
RESPONSE TO PUBLIC ADVOCATE

DATA REQUEST NO. PA-1 

DATE OF REQUEST:
DATE RESPONSE DUE:
REQUESTOR:
DATE RESPONDED:
SUBJECT: 

November 5, 2025
November 17, 2025
Public Advocate
November 14, 2025
Hart-Scott-Rodino filings 

________________________________________________________________________
REQUEST: 

PA-1. Hart-Scott-Rodino filings: 

 
RESPONSE: Objection. Joint Applicants, individually and collectively,
respectfullyobject to the production of complete, unredacted copies of Hart-
Scott-Rodino (“HSR”)filings submitted to federal agencies in connection with
the proposed merger, for the following reasons: 

Please providea complete,unredacted copy of each of
thetransactingparties’ (BlackHills and Northwestern)Hart-Scott-Rodino
premerger notification filings as referenced in the Direct Testimony of
Brian Bird before the Nebraska Public Service Commission at page 25.
Include complete copies of any privilege log or logs, and complete and
unredacted copies of all attachments. 
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None 

Without waving or limiting its objection, the Joint Applicants state as follows:
No Hart-Scott-Rodino filings have been made by the Joint Applicants – either individually
collectively at the time of this data response. 
ATTACHMENT(S): 
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RESPONSE:
 
Please see the Joint Applicants’ response to PA-1. 
 
ATTACHMENT(S): 
None 

JOINT APPLICANTS
MERGER APPLICATION NO. NG-128
RESPONSE TO PUBLIC ADVOCATE

DATA REQUEST NO. PA-2 

DATE OF REQUEST:
DATE RESPONSE DUE:
REQUESTOR:
DATE RESPONDED:
SUBJECT: 

November 5, 2025
November 17, 2025
Public Advocate
November 14, 2025
Hart-Scott-Rodino 

________________________________________________________________________
REQUEST: 

PA-2. Hart-Scott-Rodino
provided byBlack Hills and Northwestern, separately or collectively,
to relevant agencies’ request for additional information subsequent
to filing of the HSR Premerger Notification, such as any second
request from the relevant agencies including but not limited to
Federal Trade Commission, Securities and Exchange Commission,
Department of Justice. 

 : Please providecomplete, unredacted copiesof all information 
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Chris Dibbern 
dibbernlawfirm@gmail.com 

Nick Wagner 

nick.wagner@blackhillscorp.com 

Douglas J. Law 

douglas.law@blackhillscorp.com 

Cathy Sabers 

cathy.sabers@blackhillscorp.com 

Nichole Mulcahy 

nichole.mulcahy@nebraska.gov

Deena Ackerman 

deena.ackerman@nebraska.gov

CERTIFICATE OF SERVICE 

Nebraska Public Advocate 
Derek Aldridge 

Nebraska Public Service Commission 
Alex Timperley 

alex.timperley@nebraska.gov 

Jonathan Smith 

jon.smith@nebraska.gov 

Black Hills Corporation 
Brooke N. Bassell-Herman 

brooke.bassellherman@blackhillscorp.com 

Becky Purington 

becky.purington@blackhillscorp.com 

Caitlin Shields 

cshields@wbklaw.com

NorthWestern Energy Public Service Corporation and NorthWestern Energy Group, Inc. 
Pam Bonrud 

pam.bonrud@northwestern.com

Andrew S. Pollock 

apollock@remboltlawfirm.com

Michael W. Green 

michael.green@northwestern.com

Jeffrey Decker 

jeff.decker@northwestern.com

Shannon M. Heim 

shannon.heim@northwestern.com 

Sarah N. Norcott 

sarah.norcott@northwestern.com 

By: /s/
 

daldridge@perrylawfirm.com 

I hereby certify that on this 14th day of November 2025, the foregoing JOINT 
APPLICANTS’ RESPONSE TO THE NEBRASKA PUBLIC ADVOCATE’S FIRST SET 
OF DISCOVERY REQUESTS was served through Sharefile with notice and a link
provided electronically on the following at the email address shown below: 

Becky Purington
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Joint Applicants object to any and all Data Requests, including the instructions and
definitions accompanying such data requests to the extent: 

(1) they conflict with, are inconsistent with, or lack any basis in the Commission’s
Rules of Practice and Procedure or the Nebraska Rules of Civil Procedure; 
(2) they seek information subject to the attorney-client privilege and/or the attorney
work product privilege or that compliance with the terms of any instruction,
definition, or data request would require disclosure of information protected by the
attorney-client privilege and/or the attorney work product privilege; 
(3) that compliance with the terms of any instruction, definition, or discovery
request would require a legal opinion, legal analysis, or legal conclusion; 
(4) they seek to solicit documents that are publicly available to the requestor;
(5) they are excessively broad, lack any temporal reference, or are unduly
burdensome and that compliance with the terms of any instruction,
definition, or data request would require that a special study, which has not
been conducted, be performed to produce such information; 
(6) they seek to solicit draft documents not in a final form; and,
(7) that compliance with the terms of any instruction, definition, or data request
would require the production of information or documents that are not relevant to
this proceeding, and to the extent the instruction, definition or data request is not
reasonably calculated to lead to the discovery of admissible evidence in this
proceeding. 

Black Hills Corporation and NorthWestern Energy Group, Inc., (“Joint Applicants”)
pursuant to 291 Neb. Admin. Code., Ch. 1, Rule 2.14 andNeb. Sup. Ct. R. Disc. § 6-326
submits their responses to the Third Set of Discovery Requests from the Nebraska
Public Advocate (“PA”) which were served on December 10, 2025. 

IN THE MATTER OF THE JOINT
APPLICATION OF NORTHWESTERN
ENERGY PUBLIC SERVICE
CORPORATION, BLACK HILLS
CORPORATION, AND NORTHWESTERN
ENERGY GROUP, INC.
FOR APPROVAL OF MERGER 

)
)
)
)
)
)
)

GENERAL OBJECTIONS 

BEFORE THE NEBRASKA PUBLIC SERVICE COMMISSION 

Application No. NG-128 

JOINT APPLICANTS’ OBJECTION TOTHE NEBRASKA PUBLIC ADVOCATE’S
THIRD SET OF DISCOVERY REQUESTS 

Docket No. NG-128
Exhibit DB-7 Black Hills Response and Objections to PA Third Set
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By:

And 

/s/ Andrew S. Pollock 
Andrew S. Pollock (#19872)
REMBOLT LUDTKE LLP 
3 Landmark Centre 
1128 Lincoln Mall, Suite 300
Lincoln, NE 68508
(402) 475-5100
apollock@remboltlawfirm.com 
Attorney for NorthWestern Energy Group, Inc. 

2

Definitions, Representations, and Disclaimers: The following Definitions,
Representations, and Disclaimers shall apply with respect to the Joint Applicants’
responses to these data requests: 

� Joint Applicants means NorthWestern Energy Public Service Corporation 
(“NorthWestern”), NorthWestern Energy Group, Inc. and Black Hills Corporation (“Black 
Hills” or “BHC”). 

� Joint Applicants interpret “communications” to mean written documents including letters, 
memorandums, reports, presentations, studies, and agreements. 

� Joint Applicants interpret “information” to mean written documents, including letters 

memorandums, reports, presentations, analyses, studies and models. 
� Intervenors shall maintain the responses in the form they are provided and may not 
manipulate or extract information from any data request response in any way; specifically, 
intervenors may not input any responses or data received as part of a response into any 
Artificial Intelligence (AI) tool, program, or platform. 
� With respect to any non-public forward looking financial information, information 
submitted to (such as S&P, Moody’s or Fitch) on a non-public basis and/or confidential 
“trade secret” information, Joint Applicants hereby advise that recipients of these 
documents and information that the receipt of such documents and information may deem 
the recipient an “insider” for purposes of insider trading laws. Such individuals are hereby 
advised that they are subject to and bound by any and all applicable laws concerning insider 
trading with respect to those documents. 

All responses by Joint Applicants to this set of Data Requests are provided subject to and without 
waiving the foregoing General Objections, and Definitions, Representations, and Disclaimers. 
Joint Applicants also hereby incorporate their General Objections, Representations, and 
Definitions into their responses to each future discovery set from intervenor(s). 
Dated: December 22, 2025 
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By: /s/ Douglas J. Law
Douglas J. Law (#19436)
Associate General Counsel
Black Hills Service Company, LLC
1731 Windhoek Drive
Lincoln, NE 68512
(402) 221-2635
douglas.law@blackhillscorp.com 
Attorney for Black Hills Corporation 

3

NPSC Received 02/13/2026



By: /s/  
Douglas Law

dibbernlawfirm@gmail.com 

David Brevitz 

dbrevitz@gmail.com 

nichole.mulcahy@nebraska.gov 

Deena Ackerman 

deena.ackerman@nebraska.gov 

4

 
daldridge@perrylawfirm.com 

alex.timperley@nebraska.gov 

JonathanSmith 

jon.smith@nebraska.gov 

I hereby certify that on this 16th day of December 2025, the foregoing JOINT 
APPLICANTS’ OBJECTION TO THE NEBRASKA PUBLIC ADVOCATE’S THIRD SET 
OF DISCOVERY REQUESTS was served through Sharefile with notice and a link
provided electronically on the following at the email address shown below: 

Chris Dibbern 

Nichole Mulcahy 

CERTIFICATE OF SERVICE 

Nebraska Public Advocate 
Derek Aldridge

Nebraska Public Service Commission 
Alex Timperley 

Douglas Law
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JOINT APPLICANTS
MERGER APPLICATION NO. NG-128
RESPONSE TO PUBLIC ADVOCATE

DATA REQUEST NO. PA-55 

DATE OF REQUEST:
DATE RESPONSE DUE:
REQUESTOR:
DATE RESPONDED:
SUBJECT:
________________________________________________________________________
REQUEST: 

December 10,
2025 December
22, 2025 Public
Advocate
December 22,
2025 

PA-55. Providecomplete and unredacted copies of all the following transactionrelated
documents. To the extent privilege is asserted provide a complete privilege log
indicating the privilege type, privilege claim, addressee and all recipients, with
company name and title, of the original and any copies, subject matter, document’s
present location, and who has control over it. 

a. Competition Documents: Provide all studies, surveys, analyses, and
reports prepared by or for any officer(s), director(s), or supervisory
deal team lead for the purpose of evaluating or analyzing the
acquisition with respect to market shares, competition, competitors,
markets, potential for sales growth, or expansion into product or
geographic markets. For unincorporated entities, provide such
documents prepared by or for individuals exercising similar
functions as officers and directors, as well as the supervisory deal
team lead.
Confidential information memoranda: Provide all confidential
information memoranda prepared by or for any officer(s) or
director(s) (or, in the case of unincorporated entities, individuals
exercising similar functions) of the ultimate parent entity of the
acquiring or of the acquiring entity(s) that specifically relate to the
sale of the target. If no such confidential information memorandum
exists, submit any document(s) given to any officer(s) or director(s)
of the acquiring person meant to serve the function of a confidential
information memorandum. This does not include ordinary course
documents and/or financial data shared in the course of due
diligence, except to the extent that such materials served the purpose
of a confidential information memorandum when no such
Documents
responsive to this item are limited to those produced within one year
before the date of filing. 

b. 

confidential information memorandum exists. 
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c.

e.

d. 

Third-party studies, surveys, analyses, and reports: Provide all
studies, surveys, analyses and reports prepared by investment
bankers, consultants, or other third-party advisors (“third-party
advisors”) for any officer(s) or director(s) (or, in the case of
unincorporated entities, individuals exercising similar functions) of
the ultimate parent entity of the acquiring person or of the acquiring
entity(s) for the purpose of evaluating or analyzing market shares,
competition, competitors, markets, potential for sales growth or
expansion into product or geographic markets that specifically relate
to the sale of the target. This item requires only materials developed
by third party advisors during an engagement or for the purpose of
seeking an engagement. Documents responsive to this item are
limited to those produced within one year before the date of filing.
Synergies and Efficiencies: Provide all studies, surveys, analyses, and
reports evaluating or analyzing synergies, and/or efficiencies
prepared by or for any officer(s) or director(s) (or, in the case of
unincorporated entities, individuals exercising similar functions) for
the purpose of evaluating or analyzing the acquisition. Financial
models without stated assumptions need not be provided.
Transaction Specific Agreements: Furnish copies of all documents
that constitute the agreement(s) related to the transaction, including,
but not limited to, exhibits, schedules, side letters, agreements not to
compete or solicit, and other agreements negotiated in conjunction
with the transaction that the parties intend to consummate, and
excluding clean team agreements. Documents that constitute the
agreement(s) (e.g., Agreement and Plan of Merger, Letter of Intent,
Purchase and Sale Agreement, Asset Purchase Agreement,
Stock/Securities Purchase Agreement) must be executed, while
supporting agreements, such as employment agreements and
agreements not to compete may be provided in draft form if that is
the most recent version. If the executed agreement is not the
definitive agreement, submit a dated document that provides
sufficient detail about the scope of the entire transaction that the
parties intend to consummate, such as an agreement in principle, or
term sheet, or the most recent draft agreement. Such document
should include information regarding some combination of the
following terms: the identity of the parties; the structure of the
transaction; the scope of what is being acquired; calculation of the
purchase price; an estimated closing timeline; employee retention
policies, including with respect to key personnel; post-closing
governance; and transaction expenses or other material terms. 
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a- f. 

f.

: In addition to Joint Applicants’ general objections, please see Joint Applicant’s
Response to PA Request No. 1.1. Black Hills objects to this data request on the
grounds that the information sought is not relevant to this proceeding and therefore
will not lead to the discovery of admissible evidence. This data request seeks the
same information required under a Hart-Scott-Rodino (“HSR”) filing with the Federal
Trade Commission and the Department of Justice. As noted in its objection in
response to PA Request No. 1.1, the Joint Applicants objected to production of this
information because this data request requires Joint Applicants to produce irrelevant
and draft information that contains competitively sensitive business information,
including market analyses, strategic plans, and financial data. Disclosure of such
information, even within a regulatory proceeding, could result in harm to the Joint
Applicants and their stakeholders. The Nebraska Public Service Commission
(“Commission”) does not have statutory authority under Nebraska law or its
administrative rules to compel production of HSR filings or similar requests. These
materials are submitted to the Federal Trade Commission and Department of Justice
for antitrust review and are not part of the standard record in state-level merger
proceedings. In addition, the Commission has not required this type of discovery or
analysis as part of its approval of transactions filed under Neb. Rev. Stat. § 66-1827.
Instead, the Commission considers five different factors: 

a.
b.
c.
d.
e. 

Management;
Local Commitments;
Impact on Rates and Services;
Investment and Long-term Ownership; and
Stability 

Other agreements between joint applicants: Furnish copies of all
documents that constitute the agreement(s) between joint
applicants, such as agreement with non-compete or non-
solicitation terms between joint applicants, leases, licensing
agreements, master service agreements, operating agreements,
supply agreements, or other agreements. 

RESPONSE:

Black Hills

See Commission Application No. NG-0037 (Babcock & Brown/NorthWestern),
Commission Application No. NG-0039 (Kinder Morgan/SourceGas), Commission
Application No. NG-0044 (Aquila/Black Hills Corporation), and Commission
Application No. NG-084 (Source Gas/Black Hills). 
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None 

The direct testimony submitted by Joint Applicants addresses and satisfies each of
these factors, including the Merger Agreement attached to the Direct Testimony of
Brian B. Bird as Exhibit BBB-1. 

 
ATTACHMENT(S): 
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JOINT APPLICANTS
MERGER APPLICATION NO. NG-128
RESPONSE TO PUBLIC ADVOCATE

DATA REQUEST NO. PA-56 

DATE OF REQUEST:
DATE RESPONSE DUE:
REQUESTOR:
DATE RESPONDED:
SUBJECT:
________________________________________________________________________
REQUEST: 

December 10,
2025 December
22, 2025 Public
Advocate
December 22,
2025 

PA-56. Provide completeand unredacted copies of all the following transaction related
documentspertaining to description of the overlap of the principal categories of
products and services of Black Hills and NorthWestern Energy. 

a. Briefly describe each of the principal categories of products and 
services (as reflected in documents created in the ordinary course 
of business) of the acquiring person. 

In addition, list and briefly describe each of the current or known 
planned products or services of the acquiring person that competes 
with (or could compete with) a current or known planned product 
or service of the target, based on documents created in the ordinary 
course of business. Current or known planned products or services 
include those that the acquiring person or target researches, 
develops, manufactures, produces, sells, offers, provides, supplies, 
or distributes. Known planned products or services may be limited 
to those referenced in any submitted Business Document and 
should reflect the acquiring person’s existing knowledge of the 
target’s business. The acquiring and acquired person should not 
exchange information for the purpose of answering this item. 
For each such product or service listed, provide: 

b. 

c. 

i. The sales (in dollars) for the most recent year. For those 
products or services not generating revenue or whose 
performance is not measured by revenue in the ordinary 
course of business, provide projected revenue, estimates of 
the volume of products to be sold, time spent using the 
service, or any other metric by which the acquiring person 
measures performance (e.g., daily users, new signups). 
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ii. 

iii. 

 
Objection: In addition to the general objections, please see Joint Applicants’ response to PA
Request Nos. 1.1 and 3.55. Joint Applicants objects to this request to the extent that it seeks
information that beyond the jurisdiction of the Nebraska Public Service Commission
(“Commission”) or otherwise does not have an impact on the BH Nebraska Gas’ ability to serve
its customers. Subject to this objection, Black Hills responds as follows: 

a. This transaction is a merger of equals. A listing of regulated products and services of
BH Nebraska Gas is provided in the tariff on file with the Commission. Under Neb.
Rev. Stat. § 66-1810, High Volume, Agricultural and Interruptible customers (as
defined in Neb. Rev. State 66-1802), are served under negotiated contractual
agreements. Any changes to those rates, terms, or conditions of service must be
completed and approved by the Commission in accordance with the requirements of
the State Natural Gas Regulation Act (“Act”), Neb. Rev. Stats. §§ 66-1801, et. seq.
Consequently, the rates, terms, and conditions of service for the natural gas sales or
transportation services provided by BH Nebraska Gas to those customers will not be
impacted by the merger application. The rates, terms, and conditions of regulated
natural gas sales or transportation services of BH Nebraska Gas are subject to the
Commission’s jurisdiction and are 

A description of all categories of customers of the acquiring
person that purchase or use the product or service (e.g.,
military,
educational, national account, local account, commercial,
residential, or institutional). If no customers have yet used
the product or service, provide the date that development of
the product or service began; a description of the current
stage in development, including any testing and regulatory
approvals and any planned improvements or modifications;
the date that development (including testing and regulatory
approvals) was or will be completed; and the date that the
product or service is expected to be sold or otherwise
commercially launched. 

The top 10 customers in the most recent year (as measured 
in dollars), and the top 10 customers for each customer 
category identified. 

retailer, distributor, broker, government, 

RESPONSE:
Black Hills 
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None 

c. 

b. 

contained within tariffs approved by and on file with the Commission pursuant to
Neb. Rev. Stat. § 66-1806. Any changes to those rates, terms, or conditions of
service must be completed and approved by the Commission in accordance with the
requirements of the State Natural Gas Regulation Act (“Act”), Neb. Rev. Stats. §§
66-1801, et. seq. Consequently, the merger application will not have an immediate
impact on those tariffs. As noted in the direct testimony and response of the Joint
Applicants to prior data requests, the merger will not have an immediate impact on
the current Commission- approved rates, terms, or conditions of service of BH
Nebraska Gas. Future changes to the rates, terms, or conditions of service will occur
in the due course of business and in compliance with the provisions of Act. As to
Black Hills Corporation, please review the Securities and Exchange Commission
(“SEC”) filing of BHC’s 10K for description of products and services, and
corresponding revenue dollars. SEC & Regulatory Filings | Black Hills Service
Company, LLC See response to a. above. There is no impact on the current
Commission-approved rates, terms, or conditions of service of BH Nebraska Gas.
Future changes to services provided by BH Nebraska Gas or to the rates, terms, or
conditions of service will occur in the due course of business and in compliance with
the provisions of Act. See response to a. and b. above. A revenue requirements
study and a class cost of service study was presented to the Commission and the
Public Advocate in Commission Application No. NG-124 to the extent that the Public
Advocate believes that Commission-approved regulated rates, revenues, terms or
conditions of service are relevant to the review of the Joint Application. The top ten
customers whether “High Volume,” “General System Residential,” “Small
Commercial Sales,” “Large Commercial Sales,” or “Energy Options” are not
impacted by the merger application. Future changes to services provided by BH
Nebraska Gas or to the rates, terms, or conditions of service for each of these
customer classes, whether top ten or otherwise, will occur in the due course of
business and in compliance with the provisions of Act. 

 
ATTACHMENT(S): 
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JOINT APPLICANTS
MERGER APPLICATION NO. NG-128
RESPONSE TO PUBLIC ADVOCATE

DATA REQUEST NO. PA-57 

DATE OF REQUEST:
DATE RESPONSE DUE:
REQUESTOR:
DATE RESPONDED:
SUBJECT:
________________________________________________________________________
REQUEST: 

December 10,
2025 December
20, 2025 Public
Advocate
December 22,
2025 

PA-57. Providecompleteand unredactedcopiesof allthe followingtransaction related
documentspertaining to descriptionofthe supply relationshipsofBlack Hills and
NorthWestern Energy. 

a. Related Sales: List and briefly describe each product, service, or 
asset (including data) that the acquiring person has sold, licensed, 
or otherwise supplied, and which represented at least $10 million 
in revenue (including internal transfers) in the most recent year (1) 
to the target, or (2) to any other business that, to the acquiring 
person’s knowledge or belief, uses the acquiring person’s product, 
service, or asset to compete with the target’s products or services, 
or as an input for a product or service that competes or is intended 
to compete with the target’s products or services. Responses to this 
item should reflect the acquiring person’s existing knowledge of 
the target’s business; the acquiring and acquired person should not 
exchange information for the purpose of answering this item. 
For each product, service, or asset listed, for the most recent year, 
provide: 

i. The sales (in dollars) to (1) the target and (2) any other 
business that, to the acquiring person’s knowledge or belief, 
uses the acquiring person’s product, service, or asset to 
compete with the target’s products or services, or as an 
input for a product or service that competes or is intended 
to compete with the target’s products or services. 
ii. The top 10 customers (as measured in dollars) of the 

acquiring person that use the acquiring person’s product, 
service, or asset to compete with the target’s products or 
services, or as an input for a product or service that 
competes or is intended to compete with the target’s 
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b.

 
Objection:Inaddition to the general objections, please see Joint Applicants’ response to PA
Request Nos.1.1and 3.55. Joint Applicants object to this request to the extent that it seeks
informationthatbeyond the jurisdiction of the Nebraska Public Service Commission
(“Commission”)or otherwise does not have an impact on the Joint Applicant’s ability to
serve theirrespective customers.
Withoutwaivingor limiting its objection, Black Hills responds as follows: 

a.-b. SeeBlack Hills’ response to PA Request Nos. 3.55 and 3.56.
Thistransaction is a merger of equals. 

products or services. For each such customer, describe the
acquiring person’s supply or licensing agreement (or other
comparable terms of supply). 

Related Purchases: List and briefly describe each product, service, 
or asset (including data) that the acquiring person incorporates as 
an input into any product or service and that the acquiring person 
has purchased, licensed, or otherwise obtained, and which 
represented at least $10 million in revenue (including internal 
transfers), in the most recent year (1) from the target or (2) from 
any other business that, to the acquiring person’s knowledge or 
belief, competes with the target to provide a substantially similar 
product, service, or asset. Responses to this item should reflect the 
acquired person’s existing knowledge of the acquiring person’s 
business; the acquiring and acquired person should not exchange 
information for the purpose of answering this item. 
For each product, service, or asset listed, for the most recent year, 
provide: 

iii. The purchased amount (in dollars) for (1) the target and (2) 
any other business that, to the acquiring person’s 
knowledge or belief, competes with the target to provide a 
substantially similar product, service, or asset. 

iv. The top 10 suppliers (as measured in dollars) for the 
associated input product, service, or asset, and a description 
of the acquiring person’s purchase or licensing agreement 
(or other comparable terms of purchase). 

RESPONSE:
 
Black Hills 

NPSC Received 02/13/2026



 
None

A listing of regulated products and services of BH Nebraska Gas is provided in the
tariff on file with the Commission. Under Neb. Rev. Stat. § 66-1810, High Volume,
Agricultural and Interruptible customers (as defined in Neb. Rev. State 66-1802), are
served under negotiated contractual agreements. Any changes to those rates, terms,
or conditions of service must be completed and approved by the Commission in
accordance with the requirements of the State Natural Gas Regulation Act (“Act”),
Neb. Rev. Stats. §§ 66-1801, et. seq. Consequently, the rates, terms, and conditions
of service for the natural gas sales or transportation services provided by BH
Nebraska Gas to those customers will not be impacted by the merger application.
The rates, terms, and conditions of regulated natural gas sales or transportation
services of BH Nebraska Gas are subject to the Commission’s jurisdiction and are
contained within tariffs approved by and on file with the Commission pursuant to
Neb. Rev. Stat. § 66-1806. Any changes to those rates, terms, or conditions of
service must be completed and approved by the Commission in accordance with the
requirements of the State Natural Gas Regulation Act (“Act”), Neb. Rev. Stats. §§ 66-
1801, et. seq. Consequently, the merger application will not have an immediate
impact on those tariffs. As noted in the direct testimony and response of the Joint
Applicants to prior data requests, the merger will not have an immediate impact on
the current sales or purchases of BH Nebraska Gas. Future changes to the sales or
purchases by BH Nebraska Gas will occur in the due course of business and in
compliance with the provisions of Act. As to Black Hills Corporation, please review
the Securities and Exchange Commission (“SEC”) filing of BHC’s 10K for description
of products and services and corresponding revenue dollars. SEC & Regulatory Filings
| Black Hills Service Company, LLC 

 
ATTACHMENT(S): 
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Chris Dibbern 

dibbernlawfirm@gmail.com 

David Brevitz 

dbrevitz@gmail.com 

Nichole Mulcahy 

nichole.mulcahy@nebraska.gov

Deena Ackerman 

deena.ackerman@nebraska.gov

CERTIFICATE OF SERVICE 

Nebraska Public Advocate 
Derek Aldridge 

Nebraska Public Service Commission 
Alex Timperley 

alex.timperley@nebraska.gov 

Jonathan Smith 

jon.smith@nebraska.gov 

By: /s/

daldridge@perrylawfirm.com 

I hereby certify that on this 22nd day of December 2025, the foregoing JOINT 
APPLICANTS’ RESPONSE TO THE NEBRASKA PUBLIC ADVOCATE’S THIRD SET 
OF DISCOVERY REQUESTS was served through Sharefile with notice and a link provided
electronically on the following at the email address shown below: 

Douglas Law
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Joint Applicants object to any and all Data Requests, including the instructions and definitions
accompanying such data requests to the extent: 

(1) they conflict with, are inconsistent with, or lack any basis in the Commission’s Rules of 
Practice and Procedure or the Nebraska Rules of Civil Procedure; 

(2) they seek information subject to the attorney-client privilege and/or the attorney work
product privilege or that compliance with the terms of any instruction, definition, or data
request would require disclosure of information protected by the attorney-client privilege
and/or the attorney work product privilege; 
(3) that compliance with the terms of any instruction, definition, or discovery request would 

require a legal opinion, legal analysis, or legal conclusion; 
(4) they seek to solicit documents that are publicly available to the requestor;
(5) they are excessively broad, lack any temporal reference, or are unduly burdensome and
that compliance with the terms of any instruction, definition, or data request would require
that a special study, which has not been conducted, be performed to produce such
information; 
(6) they seek to solicit draft documents not in a final form; and,
(7) that compliance with the terms of any instruction, definition, or data request would require
the production of information or documents that are not relevant to this proceeding, and to
the extent the instruction, definition or data request is not reasonably calculated to lead to
the discovery of admissible evidence in this proceeding. 

Black Hills Corporation and NorthWestern Energy Group, Inc., (“Joint Applicants”) pursuant to
291 Neb. Admin. Code., Ch. 1, Rule 2.14 andNeb. Sup. Ct. R. Disc. § 6-326 submits their
responses to the Fourth Set of Discovery Requests from the Nebraska Public Advocate (“PA”)
which were served on December 10, 2025. 

IN THE MATTER OF THE JOINT
APPLICATION OF NORTHWESTERN
ENERGY PUBLIC SERVICE
CORPORATION, BLACK HILLS
CORPORATION, AND NORTHWESTERN
ENERGY GROUP, INC.
FOR APPROVAL OF MERGER 

)
)
)
)
)
)
)

GENERAL OBJECTIONS 

BEFORE THE NEBRASKA PUBLIC SERVICE COMMISSION 

Application No. NG-128 

JOINT APPLICANTS’ OBJECTION TOTHE NEBRASKA PUBLIC ADVOCATE’S
FOURTH SET OF DISCOVERY REQUESTS 

Docket No. NG-128
Exhibit DB-8 Northwestern Response and Objections to PA Fourth Set
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By:

And 

/s/ Andrew S. Pollock 
Andrew S. Pollock (#19872)
REMBOLT LUDTKE LLP 
3 Landmark Centre 

1128 Lincoln Mall, Suite 300
Lincoln, NE 68508
(402) 475-5100
apollock@remboltlawfirm.com 
Attorney for NorthWestern Energy Group, Inc. 

2

Definitions, Representations, and Disclaimers: The following Definitions, Representations, and
Disclaimers shall apply with respect to the Joint Applicants’ responses to these data requests: 

� Joint Applicants means NorthWestern Energy Public Service Corporation 
(“NorthWestern”), NorthWestern Energy Group, Inc. and Black Hills Corporation (“Black 
Hills” or “BHC”). 

� Joint Applicants interpret “communications” to mean written documents including letters, 
memorandums, reports, presentations, studies, and agreements. 

� Joint Applicants interpret “information” to mean written documents, including letters 
memorandums, reports, presentations, analyses, studies and models. 

� Intervenors shall maintain the responses in the form they are provided and may not 
manipulate or extract information from any data request response in any way; specifically, 
intervenors may not input any responses or data received as part of a response into any 
Artificial Intelligence (AI) tool, program, or platform. 
� With respect to any non-public forward looking financial information, information 
submitted to (such as S&P, Moody’s or Fitch) on a non-public basis and/or confidential 
“trade secret” information, Joint Applicants hereby advise that recipients of these 
documents and information that the receipt of such documents and information may deem 
the recipient an “insider” for purposes of insider trading laws. Such individuals are hereby 
advised that they are subject to and bound by any and all applicable laws concerning insider 
trading with respect to those documents. 

All responses by Joint Applicants to this set of Data Requests are provided subject to and without 
waiving the foregoing General Objections, and Definitions, Representations, and Disclaimers. 
Joint Applicants also hereby incorporate their General Objections, Representations, and 
Definitions into their responses to each future discovery set from intervenor(s). 
Dated: December 22, 2025 
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By: /s/ Douglas J. Law
Douglas J. Law (#19436)
Associate General Counsel
Black Hills Service Company, LLC
1731 Windhoek Drive
Lincoln, NE 68512
(402) 221-2635
douglas.law@blackhillscorp.com 
Attorney for Black Hills Corporation 
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By: /s/  
Douglas Law

dibbernlawfirm@gmail.com 

David Brevitz

dbrevitz@gmail.com 

nichole.mulcahy@nebraska.gov 

Deena Ackerman

deena.ackerman@nebraska.gov 
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alex.timperley@nebraska.gov 

JonathanSmith

jon.smith@nebraska.gov 
 

daldridge@perrylawfirm.com 

I hereby certify that on this 22nd day of December 2025, the foregoing JOINT APPLICANTS’
OBJECTION TO THE NEBRASKA PUBLIC ADVOCATE’S FOURTH SET OF DISCOVERY REQUESTS
was served through Sharefile with notice and a link provided electronically on the following at the
email address shown below: 

Chris Dibbern 

Nichole Mulcahy 

CERTIFICATE OF SERVICE 

Nebraska Public Advocate 
Derek Aldridge

Nebraska Public Service Commission 
Alex Timperley 

Douglas Law
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JOINT APPLICANTS
JOINT APPLICATION NO. NG-128
RESPONSE TO PUBLIC ADVOCATE

DATA REQUEST NO. PA-58 

DATE OF REQUEST:
DATE RESPONSE DUE:
REQUESTOR:
DATE RESPONDED:
SUBJECT:
________________________________________________________________________
REQUEST: 

December 10, 2025
December 22, 2025
Public Advocate
December 22, 2025 

PA-58. Providecomplete and unredacted copies of all the following transactionrelated
documents. To the extent privilege is asserted provide a complete privilege log
indicating the privilege type, privilege claim, addressee and all recipients, with
company name and title, of the original and any copies, subject matter, document’s
present location, and who has control over it. 

a. Competition Documents: Provide all studies, surveys, analyses, and
reports prepared by or for any officer(s), director(s), or supervisory
deal team lead for the purpose of evaluating or analyzing the
acquisition with respect to market shares, competition, competitors,
markets, potential for sales growth, or expansion into product or
geographic markets. For unincorporated entities, provide such
documents prepared by or for individuals exercising similar
functions as officers and directors, as well as the supervisory deal
team lead. Confidential information memoranda: Provide all
confidential information memoranda prepared by or for any
officer(s) or director(s) (or, in the case of unincorporated entities,
individuals exercising similar functions) of the ultimate parent entity
of the acquiring or of the acquiring entity(s) that specifically relate to
the sale of the target. If no such confidential information
memorandum exists, submit any document(s) given to any officer(s)
or director(s) of the acquiring person meant to serve the function of
a confidential information memorandum. This does not include
ordinary course documents and/or financial data shared in the
course of due diligence, except to the extent that such materials
served the purpose of a confidential information memorandum
when no such 

b. 

confidential information memorandum exists. Documents responsive to this item are limited to those produced
within one year before the date of filing. 
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f.

c.

e.

 
d. 

Third-party studies, surveys, analyses, and reports: Provide all
studies, surveys, analyses and reports prepared by investment
bankers, consultants, or other third-party advisors (“third-party
advisors”) for any officer(s) or director(s) (or, in the case of
unincorporated entities, individuals exercising similar functions) of
the ultimate parent entity of the acquiring person or of the acquiring
entity(s) for the purpose of evaluating or analyzing market shares,
competition, competitors, markets, potential for sales growth or
expansion into product or geographic markets that specifically relate
to the sale of the target. This item requires only materials developed
by third party advisors during an engagement or for the purpose of
seeking an engagement. Documents responsive to this item are
limited to those produced within one year before the date of filing.
Synergies and Efficiencies: Provide all studies, surveys, analyses,
and reports evaluating or analyzing synergies, and/or efficiencies
prepared by or for any officer(s) or director(s) (or, in the case of
unincorporated entities, individuals exercising similar functions) for
the purpose of evaluating or analyzing the acquisition. Financial
models without stated assumptions need not be provided.
Transaction Specific Agreements: Furnish copies of all documents
that constitute the agreement(s) related to the transaction,
including, but not limited to, exhibits, schedules, side letters,
agreements not to compete or solicit, and other agreements
negotiated in conjunction with the transaction that the parties intend
to consummate, and excluding clean team agreements. Documents
that constitute the agreement(s) (e.g., Agreement and Plan of
Merger, Letter of Intent, Purchase and Sale Agreement, Asset
Purchase Agreement, Stock/Securities Purchase Agreement) must
be executed, while supporting agreements, such as employment
agreements and agreements not to compete may be provided in
draft form if that is the most recent version. If the executed
agreement is not the definitive agreement, submit a dated document
that provides sufficient detail about the scope of the entire
transaction that the parties intend to consummate, such as an
agreement in principle, or term sheet, or the most recent draft
agreement. Such document should include information regarding
some combination of the following terms: the identity of the parties;
the structure of the transaction; the scope of what is being acquired;
calculation of the purchase price; an estimated closing timeline;
employee retention policies, including with respect to key
personnel; post-closing governance; and transaction expenses or
other material terms. Other agreements between joint applicants:
Furnish copies of all documents that constitute the agreement(s)
between joint applicants, 
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a.-f. 

such as agreement with non-compete or non-solicitation terms
between joint applicants, leases, licensing agreements, master
service agreements, operating agreements, supply agreements, or
other agreements. 

In addition to Joint Applicants’ general objections, please see Joint Applicant’s
Response to PA 1.1. NorthWestern objects to this data request on the grounds that
the information sought is not relevant to this proceeding and therefore will not lead
to the discovery of admissible evidence. This data request seeks the same
information required under a Hart-Scott-Rodino (“HSR”) filing with the Federal
Trade Commission and the Department of Justice. As noted in Joint Applicants’
objection in response to PA 1.1, the Joint Applicants objected to production of this
type of information because this data request requires Joint Applicants to produce
irrelevant and draft information that contains competitively sensitive business
information, including market analyses, strategic plans, and financial data.
Disclosure of such information, even within a regulatory proceeding, could result in
harm to the Joint Applicants and their stakeholders. The Nebraska Public Service
Commission (“Commission”) does not have statutory authority under Nebraska law
or its administrative rules to compel production of HSR filings or similar requests.
These materials are submitted to the Federal Trade Commission and Department of
Justice for antitrust review and are not part of the standard record in state-level
merger proceedings. In addition, the Commission has not required this type of
discovery or analysis as part of its approval of transactions filed under Neb. Rev.
Stat. § 66-1827. Instead, the Commission considers five different factors: 

a.
b.
c.
d.
e. 

Management;
Local Commitments;
Impact on Rates and Services;
Investment and Long-term Ownership; and
Stability 

RESPONSE:
NorthWestern: 

See Commission Application No. NG-0037 (Babcock & Brown/NorthWestern),
Commission Application No. NG-0039 (Kinder Morgan/SourceGas), Commission
Application No. NG-0044 (Aquila/Black Hills Corporation), and Commission
Application No. NG-084 (Source Gas/Black Hills). 
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None 

The direct testimony submitted by Joint Applicants addresses and satisfies each of
these factors, including the Merger Agreement attached to the Direct Testimony of
Brian B. Bird as Exhibit BBB-1. 

 
ATTACHMENT(S): 
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JOINT APPLICANTS
JOINT APPLICATION NO. NG-128
RESPONSE TO PUBLIC ADVOCATE

DATA REQUEST NO. PA-59 

DATE OF REQUEST:
DATE RESPONSE DUE:
REQUESTOR:
DATE RESPONDED:
SUBJECT:
________________________________________________________________________
REQUEST: 

December 10, 2025
December 20, 2025
Public Advocate
December 22, 2025 

PA-59. Provide completeand unredacted copies of all the following transaction related
documentspertaining to description of the overlap of the principal categories of
products and services of Black Hills and NorthWestern Energy. 

a. Briefly describe each of the principal categories of products and 
services (as reflected in documents created in the ordinary course 
of business) of the acquiring person. 

In addition, list and briefly describe each of the current or known 
planned products or services of the acquiring person that competes 
with (or could compete with) a current or known planned product 
or service of the target, based on documents created in the ordinary 
course of business. Current or known planned products or services 
include those that the acquiring person or target researches, 
develops, manufactures, produces, sells, offers, provides, supplies, 
or distributes. Known planned products or services may be limited 
to those referenced in any submitted Business Document and 
should reflect the acquiring person’s existing knowledge of the 
target’s business. The acquiring and acquired person should not 
exchange information for the purpose of answering this item. 
For each such product or service listed, provide: 

b. 

c. 

i. The sales (in dollars) for the most recent year. For those 
products or services not generating revenue or whose 
performance is not measured by revenue in the ordinary 
course of business, provide projected revenue, estimates of 
the volume of products to be sold, time spent using the 
service, or any other metric by which the acquiring person 
measures performance (e.g., daily users, new signups). 

NPSC Received 02/13/2026



ii. 

iii. 

 
None 

 
In addition to Joint Applicants’ general objections, please see Joint Applicants’ Response to
PA 1.1 and the corresponding objection. NorthWestern further objects to this data request on
the grounds that the information sought is not relevant to this proceeding and therefore will
not lead to the discovery of admissible evidence. See the objection to PA 4.58. Additionally,
most of the information requested in this data request is known to the Public Advocate so
NorthWestern objects. Notwithstanding said objections, NorthWestern responds as follows: 

a. This is a merger of equals, not an acquisition. As the Public Advocate is aware, 
NorthWestern is a regulated public utility operating in Nebraska providing natural 
gas service to retail customers through tariffs approved by the Nebraska Public 
Service Commission. 
See the response to part a, above. 

NorthWestern objects to this question as vague and ambiguous in the context of this 
proceeding. NorthWestern provides a regulated service and generally does not 
report the ranking of customers by revenues received. Given that, it is unclear how 
NorthWestern can answer this question. Additionally, NorthWestern does not 
publicly disclosure customer information, including revenues received for services 
provided. 

b. 

c. 

A description of all categories of customers of the acquiring
person that purchase or use the product or service (e.g., 
retailer, distributor, broker, government, military,
educational, national account, local account, commercial,
residential, or institutional). If no customers have yet used
the product or service, provide the date that development of
the product or service began; a description of the current
stage in development, including any testing and regulatory
approvals and any planned improvements or modifications;
the date that development (including testing and regulatory
approvals) was or will be completed; and the date that the
product or service is expected to be sold or otherwise
commercially launched. 

The top 10 customers in the most recent year (as measured 
in dollars), and the top 10 customers for each customer 
category identified. 

RESPONSE:
NorthWestern:

ATTACHMENT(S): 
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JOINT APPLICANTS 
JOINT APPLICATION NO. NG-128 

RESPONSE TO PUBLIC ADVOCATE 
DATA REQUEST NO. PA-60 

DATE OF REQUEST:
DATE RESPONSE DUE:
REQUESTOR:
DATE RESPONDED:
SUBJECT:
________________________________________________________________________
REQUEST: 

December 10, 2025
December 20, 2025
Public Advocate
December 22, 2025 

PA-60. Providecompleteand unredactedcopiesof allthe followingtransaction related
documentspertaining to descriptionofthe supply relationshipsofBlack Hills and
NorthWestern Energy. 

a. Related Sales: List and briefly describe each product, service, or 
asset (including data) that the acquiring person has sold, licensed, 
or otherwise supplied, and which represented at least $10 million 
in revenue (including internal transfers) in the most recent year (1) 
to the target, or (2) to any other business that, to the acquiring 
person’s knowledge or belief, uses the acquiring person’s product, 
service, or asset to compete with the target’s products or services, 
or as an input for a product or service that competes or is intended 
to compete with the target’s products or services. Responses to this 
item should reflect the acquiring person’s existing knowledge of 
the target’s business; the acquiring and acquired person should not 
exchange information for the purpose of answering this item. 
For each product, service, or asset listed, for the most recent year, 
provide: 

i. The sales (in dollars) to (1) the target and (2) any other 
business that, to the acquiring person’s knowledge or belief, 
uses the acquiring person’s product, service, or asset to 
compete with the target’s products or services, or as an 
input for a product or service that competes or is intended 
to compete with the target’s products or services. 
ii. The top 10 customers (as measured in dollars) of the 

acquiring person that use the acquiring person’s product, 
service, or asset to compete with the target’s products or 
services, or as an input for a product or service that 
competes or is intended to compete with the target’s 
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b.

products or services. For each such customer, describe the
acquiring person’s supply or licensing agreement (or other
comparable terms of supply). 

Related Purchases: List and briefly describe each product, service, 
or asset (including data) that the acquiring person incorporates as 
an input into any product or service and that the acquiring person 
has purchased, licensed, or otherwise obtained, and which 
represented at least $10 million in revenue (including internal 
transfers), in the most recent year (1) from the target or (2) from 
any other business that, to the acquiring person’s knowledge or 
belief, competes with the target to provide a substantially similar 
product, service, or asset. Responses to this item should reflect the 
acquired person’s existing knowledge of the acquiring person’s 
business; the acquiring and acquired person should not exchange 
information for the purpose of answering this item. 
For each product, service, or asset listed, for the most recent year, 
provide: 

iii. The purchased amount (in dollars) for (1) the target and (2) 
any other business that, to the acquiring person’s 
knowledge or belief, competes with the target to provide a 
substantially similar product, service, or asset. 

iv. The top 10 suppliers (as measured in dollars) for the 
associated input product, service, or asset, and a description 
of the acquiring person’s purchase or licensing agreement 
(or other comparable terms of purchase). 

 
In addition to Joint Applicants’ general objections, please see Joint Applicants’ Response to
PA 1.1 and the corresponding objection. NorthWestern further objects to this data request on
the grounds that the information sought is not relevant to this proceeding and therefore will
not lead to the discovery of admissible evidence. See the objection to PA 4.58. Additionally,
most of the information requested in this data request is known to the Public Advocate so
NorthWestern objects. Notwithstanding said objections, NorthWestern responds as follows: 

a. This is a merger of equals, not an acquisition. As the Public Advocate is aware,
NorthWestern is a regulated public utility operating in Nebraska providing natural
gas service to retail customers through tariffs approved by the Nebraska Public
Service Commission. See also NorthWestern’s response to PA 4.59c.
See the response to part a, above. 

b. 

RESPONSE:
 
NorthWestern:
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ATTACHMENT(S):
None 
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Chris Dibbern

dibbernlawfirm@gmail.com 

David Brevitz

dbrevitz@gmail.com 

Nichole Mulcahy

nichole.mulcahy@nebraska.gov

Deena Ackerman

deena.ackerman@nebraska.gov

CERTIFICATE OF SERVICE 

Nebraska Public Advocate 
Derek Aldridge 

Nebraska Public Service Commission 
Alex Timperley 

alex.timperley@nebraska.gov 

Jonathan Smith

jon.smith@nebraska.gov 

By: /s/

daldridge@perrylawfirm.com 

I hereby certify that on this 22nd day of December 2025, the foregoing JOINT APPLICANTS’
RESPONSE TO THE NEBRASKA PUBLIC ADVOCATE’S FOURTH SET OF DISCOVERY REQUESTS was
served through Sharefile with notice and a link provided electronically on the following at the email
addresses shown below: 

Douglas Law
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RESPONSE:

JOINT APPLICANTS
MERGER APPLICATION NO. NG-128
RESPONSE TO PUBLIC ADVOCATE

DATA REQUEST NO. PA-83 

DATE OF REQUEST:
DATE RESPONSE DUE:
REQUESTOR:
DATE RESPONDED:
SUBJECT:
________________________________________________________________________
REQUEST: 

December 19, 2025
January 7, 2026
Public Advocate
January 7, 2026 

PA-83. 

a-c. 

Direct testimony ofwitness Stevens, page 10, line 2, where it states “even though
BHC maintains a solid investment grade credit ratingwith reasonable access to
financial markets today, that does not change the fact that on a standalone basis, it
would be more costly for BHC to meet its future financing needs, as compared to
these costs as part of a larger combined enterprise, including NorthWestern Group.” 

a. Provide documents which quantify the “fact” that it would be more
costly for BHC to meet its future financing needs on a standalone
basis as compared to these costs as part of a larger combined
enterprise that includes NorthWestern Group. On a pro forma basis
provide a comparison which calculates how much more costly, in
terms of average weighted cost of debt, it would be for BHC to meet
its future financing needs on a standalone basis as compared to these
costs as part of a larger combined enterprise that includes
NorthWestern Group. On a pro forma basis provide a comparison
which calculates how much more costly, in terms of total annual
interest expense, it would be for BHC to meet its future financing
needs on a standalone basis as compared to these costs as part of a
larger combined enterprise that includes NorthWestern Group. 

b. 

c. 

: At this time, BHC has not performed an analysis of the type sought in this data
request. The cited testimony is based on Mr. Stevens’ experience as Vice-President,
Treasurer for BHC and his knowledge of the industry. Generally speaking, it is
recognized in the industry that access to cost-effective financing is impacted by the
size and scale of the company raising capital. All else equal, a parent company that 

Black Hills

Docket No. NG-128
Exhibit DB-12 Black Hills Response to PA-83
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None 

is nearly double in size will be more attractive to investors; this should enhance
financial flexibility and provide access to more cost-effective capital on behalf of
customers. 

 
ATTACHMENT(S): 
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NG-128 

PA-4 Direct Testimony David Brevitz 

Supplemental Information/Reference 

 

Black Hills Corporation SEC Form S-4 Proxy Statement, filed January 30, 2026. 

(“Proxy Statement”) https://ir.blackhillscorp.com/static-files/2425081f-2527-4b64-

9621-ea9b9e5d0197 
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