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APPLICATION

TO THE HONORABLE PUBLIC UTILITIES COMMISSION
OF THE STATE OF HAWAII:
THE GAS COMPANY, LLC dba HAWAII GAS (“Hawaii Gas”, “HG”, or
“Applicant”), pursuant to Section 269-16 of the Hawaii Revised Statutes (“HRS”) and Title 6,
Chapter 61, of the Hawaii Administrative Rules (“HAR”), respectfully submits this application
(the “Application”) for approval to increase its existing gas utility rates and to revise certain rate
schedules and rules. As the Commission has recently articulated, Hawaii’s energy landscape is
changing at an unprecedented pace and, as this Application and supporting testimony will detail,
Hawaii Gas is actively investing in capital projects and operational capabilities that support the
State’s evolving energy needs.
Hawaii Gas is unique in many ways from its mainland gas utility peers, in part
due to its smaller size and non-contiguous service territory. In addition, there is no indigenous
natural gas in Hawaii or access to natural gas distribution pipelines, which means that gas must
either be synthetically manufactured or imported. Historically, Hawaii Gas has manufactured
this synthetic natural gas (“SNG”) through a catalytic conversion process utilizing a by-product

of the oil refining process known as naphtha (i.e., SNG Feedstock). This linkage to imported oil,
similar to gasoline and electric rates, means that gas rates have been subject to meaningful price
volatility. Hawaii Gas is also dependent on Par Hawaii Refining, LLC (“PHR”), formerly owned
by Tesoro Hawaii Corporation (“Tesoro”), for all of its SNG Feedstock supply because of shared
infirastructure constructed when the refinery and the SNG manufacturing plant (the “SNG Plant”)
were jointly owned and operated. These legacy dependencies make Hawaii Gas uniquely
susceptible to supply disruption or curtailment from PHR refinery operations. Hawaii Gas has
successfully operated within these constraints throughout its more than 100-year history,
delivering safe, clean, reliable gas energy to homes and businesses statewide.
Since HG’s last rate case in 2008, the company has proactively addressed these
challenges by, among other things, making prudent and reasonable capital investments to
diversify its fuel supply to reduce its dependence on oil-based feedstock and local refinery
infrastructure. For example, in Docket No. 2014-0315, HG sought and obtained Commission
approval to displace up to 30% of its SNG production with liquefied natural gas (“LNG”)
through its “30% SNG Conversion Project.” In Docket No. 2016-0340, which is still pending
before the Commission, HG is seeking Commission approval for a renewable natural gas
(“RNG”) project that converts raw biogas, which is currently being flared by the City and
County of Honolulu’s Honouliuli Wastewater Treatment Plant (“WWTP”), into RNG.
In addition, over the nine years since the last rate case, HG has made significant
capital investments to support system reliability and safety. Based on these investments, and in
combination with increased operating costs from the passage of time, HG respectfully submits
that its requested rate relief is necessary for HG to earn a fair return on rate base in support of its
obligation to provide safe and reliable utility gas service to its customers.

I.

COMMUNICATIONS REGARDING THIS APPLICATION
All pleadings, correspondence, and communications regarding this Application

should be addressed as follows:
Mr. Tom Kobashigawa
Director, Regulatory Affairs
The Gas Company, LLC dba Hawaii Gas
745 Fort Street, Suite 1800
Honolulu, HI 96813
with copies to:
J. Douglas Ing, Esq.
David Y. Nakashima, Esq.
Watanabe Ing LLP
999 Bishop Street, Suite 1250
Honolulu, HI 96813
II.

DESCRIPTION OF APPLICANT
Hawaii Gas, whose principal place of business is at 745 Fort Street, Suite 1800,

Honolulu, Hawaii 96813, is a duly franchised public utility, providing gas service throughout the
major islands of Hawaii since 1904.* Hawaii Gas engages in both regulated and non-regulated

* Hawaii Gas is a duly organized, validly existing limited liability company in good standing
under the laws of the State of Hawaii. Hawaii Gas holds a franchise (“Franchise”) granted by the
Legislature of the State of Hawaii to “manufacture and supply gas for use as a fuel, illuminating
purposes and otherwise, throughout the State[.]” Act 262, Session Laws of Hawaii 1967. See
also Decision and Order No. 20354, issued on July 25, 2003, in Docket No. 03-0051 (“Decision
and Order No. 20354”).
Initially, the Franchise for the manufacture and supply of gas was granted to Honolulu Gas
Company in 1904. Then, in 1971, the Commission approved the reorganization and merger of
Honolulu Gas Company with Gasco, Inc., a wholly-owned subsidiary of Pacific Resources, Inc.
(“PRI”) gge^ In re Honolulu Gas Co. Ltd., Docket No. 1861, Decision and Order No. 2762
(May 27, 1971). In 1989, the Commission approved the acquisition of PRI by Broken Hill
Proprietary Company, Limited, the parent company of BHP Hawaii Inc. S^ In re Gasco. Inc,.
Docket No. 6386, Decision and Order No. 10157 (March 9, 1989). In 1997, the Commission
approved the acquisition and merger of Gasco, dba BHP Gas Company, with Citizens Utilities
Company (“Citizens”).
In re BHP Hawaii Inc, et al.. Docket No. 97-0035, Decision and
Order No. 15899 (September 10, 1997). In 2003, as part of a transfer of control over Hawaii
Gas’ assets from Citizens to kl Ventures Limited, the Commission, among other things.

gas operations, serving approximately 35,000 utility customers on the islands of Oahu, Hawaii,
Kauai, Maui, Molokai, and Lanai, through its Oahu, Hawaii, Kauai, and Maui gas divisions.
Hawaii Gas’ regulated gas operations consist of the purchase, production,
transmission, and distribution through underground gas pipelines, and sale for residential,
commercial, and industrial uses, of SNG, liquefied petroleum gas (“LPG” or “propane”), LNG,
and RNG (pending approval of Docket No. 2016-0340), which are cleaner fuel alternatives to
other oil-based energy sources in Hawaii. Hawaii Gas’ non-regulated gas operations involve the
purchase, distribution, and sale of tanked and bottled LPG to residential, commercial, and
industrial customers throughout the State of Hawaii. Hawaii Gas currently employs
approximately 321 employees.
III.

GENERAL DESCRIPTION OF APPLICANT’S PROPERTY AND EQUIPMENT^
A.

Oahu
HG’s major utility properties and equipment on Oahu are: (1) approximately 2.0

acres of fee simple land at Kamakee Street, Honolulu, which is the site of its warehouse and
operations facilities; (2) approximately 4.5 acres of fee simple land, which is the site of the SNG
Plant; (3) a 22-mile, 16-inch transmission pipeline from the SNG Plant to Pier 38 in Honolulu
Harbor that delivers SNG to the city’s utility system and serves as the SNG utility system’s
primary gas storage providing up to approximately seven hours of backup time; and (4)

approved the sale of Hawaii Gas’ assets, including the assignment of the Franchise. See
Decision and Order No. 20354. In 2006, the Commission, among other things, approved the
transfer of Hawaii Gas’ upstream membership interests from kl Ventures Limited to Macquarie
Gas Holdings LLC. S^ Decision and Order No. 22449, issued on May 3, 2006, in Docket
No. 05-0242.
^ A general description of HG’s property and equipment is contained in the written direct
testimonies, exhibits, and workpapers filed herewith and made a part hereof The following is a
summary of the major utility properties and equipment on each island.

approximately 912 miles of distribution, main, and service pipelines; (5) the propane-air unit and
SNG Backup enhancement unit located at Pier 38 in Honolulu Harbor; and (6) various utility
LPG holder sites on the island.
B.

Hawaii
HG’s properties and equipment on the island of Hawaii are: (1) approximately

3.45 acres of fee simple land in Hilo for office space and a base yard; (2) about 1.2 acres of land
leased from The Queen Liliuokalani Trust in Kailua-Kona for office space and a base yard; and
(3) various utility LPG holder sites on the island.
C.

Kauai
HG’s properties and equipment on Kauai are: (1) approximately 1/32 acres of fee

simple land in the Lihue Industrial Tract, which is used as the Kauai Gas Division’s main office
and warehouse complex; and (2) various utility LPG holder sites on the island.
D.

Maui
HG’s properties and equipment on Maui are: (1) approximately 0.79 acres of land

leased from Alexander & Baldwin, Inc. at Kahului, which is used as an office, warehouse and
operating yard; (2) about 1.45 acres of land leased from Honolulu, Ltd. in Kahului for LPG
storage use; and (3) various utility LPG holder sites on the island.
E.

Molokai
HG’s properties and equipment on Molokai are leased office space and two utility

tank holder sites in Maunaloa.
F.

Lanai
HG’s properties and equipment on Lanai are leased office space leased and land

for its base yard non-utility operation.

IV.

STATEMENT OE ORIGINAL COST OE APPLICANT’S PROPERTY AND
EQUIPMENT AND STATEMENT OE APPLICABLE DEPRECIATION RESERVE
The original cost of HG’s property and equipment with applicable depreciation

reserve as of May 31, 2017, broken down by HG’s gas divisions, are set forth in the monthly
reports of the various gas divisions submitted to the Commission and the Consumer Advocate by
cover letter dated July 3, 2017, and are incorporated herein by reference pursuant to HAR § 661-76. In summary, as of May 31, 2017, the “Utility Plant in Service,” by island, is as follows:
Utility Plant in Service. Less Reserves

V.

Oahu

$147,033,337

Hawaii (Hilo and Kona)

$

3,488,126

Maui

$

1,243,768

Kauai

$

965,387

Molokai

$

39,510

Lanai

$

58,872

TOTAL INCREASE REQUESTED
Based on HG’s Results of Operations (Exhibit HG-350, attached hereto and

incorporated herein by reference), HG requires a total revenue increase of $14,962 million, or
14.58% increase over revenue at present rates, in order for HGto have the opportunity to recover
its reasonably incurred expenses and earn its requested rate of return of 7.51% on its prudently
incurred investments in utility property since the 2009 test year rate case. The specific increase
(dollars and percentage) by class of service is set forth in the testimony and exhibits of Mr.
James A. Heidell at HG T-13, which are incorporated herein by reference. In summary, the
requested revenue increase, by island, as set forth in Exhibit HG-350, is as follows:

Island

Revenue Increase

Percentage

Oahu

$15,195,520

16.20%

Hawaii

$

(380,989)

-6.10%

Maui

$

232,115

12.42%

Kauai

$

(90,593)

- 14.60%

Molokai

$

(90)

Lanai

$

6,334

-0.13%
28.29%

The proposed rate increases as contained herein reflect and pass through to
customers only increased costs to HG for the services or commodities furnished by it.
VI.

SUMMARY OF APPLICANT’S ESTIMATED EARNINGS FOR TEST YEAR
A summary of HG’s estimated earnings on a depreciated rate base for the 2018

Test Year is set forth in Exhibit HG-350, which is incorporated herein by reference.
VII.

LATEST ACTUAL RECORDED RESULTS
HG’s actual results of operations for the last calendar year (i.e., January 1 to

December 31, 2016) and the latest available Results of Operations are set forth in Exhibits A and
A-1, respectively, and are incorporated herein by reference.
VIII.

COMPUTATION OF DEFERRED TAXES, INVESTMENT TAX CREDIT, AND
DEPRECIATION DEDUCTION
HG has used the normalization method to compute its deferred taxes, investment

tax credits, and depreciation deductions for income tax purposes.

IX.

LAST ANNUAL REPORT TO STOCKHOLDERS, PROXY STATEMENT, FORM
10(k), AND OTHER FINANCIAL INFORMATION
HG’s general corporate structure is substantially unchanged from the last rate

case. HG’s ultimate parent is Macquarie Infrastructure Corporation.^ HG is wholly owned by
HGC Holdings LLC. HGC Holdings LLC is owned by Macquarie HGC Investment LLC
(99.9%) and HGC Investment Corporation (0.1%). Macquarie HGC Investment LLC, which
also owns HGC Investment Corporation, is wholly owned by Hawaii Clean Energy, LLC.
Hawaii Clean Energy, LLC is wholly owned by MIC Hawaii Holdings, LLC.^ MIC Hawaii
Holdings, LLC is wholly owned by MIC Ghana Corporation. MIC Ghana Corporation is wholly
owned by Macquarie Infrastructure Corporation. Exhibit HG-401A graphically depicts the
intermediate entities between Hawaii Gas and Macquarie Infrastructure Corporation. The
intermediary entities noted above are for legal and tax purposes. They have no bearing on the
ultimate ownership of HG by MIC.
A copy of Macquarie Infrastructure Corporation’s 2016 Annual Report with Form
10(k), Proxy Statement, and Additional Proxy Statement are provided and incorporated herein by
reference as Exhibits B, C, and D, respectively. A copy of HGC Holdings LLC and Subsidiary’s
Consolidated Financial Statements, for years ending 2016 and 2015, which includes HG, is
provided and incorporated herein by reference as Confidential Exhibit E, filed under and subject
to Protective Grder No. 34719, filed on July 28, 2017 in this proceeding. Said financial

^ Macquarie Infrastructure Corporation was originally formed in 2004 as Macquarie
Infrastructure Trust before it was dissolved in 2007 and its shares exchanged for shares of
Macquarie Infrastructure Company LLC, its then immediate subsidiary.
Hawaii Clean Energy, LLC was formerly known as Macquarie Gas Holdings LLC.
^ MIC Hawaii Holdings, LLC was created on August 24, 2016.

statements are accompanied by balance sheets and income statements for years ending 2016 and
2015.
With respect to the other financial information required by HAR § 6-61-75, please
note that HG currently has in place a $100 million private placement loan and a $60 million
revolver dated August 8, 2012 and February 10, 2016, respectively. HGC Holdings LLC has in
place an $80 million term loan dated February 10, 2016. The relevant loan information is
contained in the loan closing documents filed with the Commission as follows:

Loan
$100 million HG
Private Placement
$60 million HG
Revolver^
$80 million HGC
Holdings LLC
Term’

X.

2012-0073

Sept. 7,2012

2015-0332

March 8, 2016

Documents Provided
Executed Refinancing
Documents
Executed Refinancing
Documents

2015-0332

March 8, 2016

Executed Refinancing
Documents

Docket No.

Filing Date

Loan Date
August 8, 2012
February 10,
2016
February 10,
2016

WRITTEN TESTIMONIES. EXHIBITS. AND WORKPAPERS
The written testimonies, supporting exhibits and workpapers of the following

individuals are provided in support of this Application:*

^ In accordance with Decision and Order No. 33499, filed on January 13, 2016, in Docket No.
2015-0332, HG provided notice to the Commission of the one-year extension for the $60 million
HG Revolver, by letter filed on March 21, 2017, under the same docket.
’ In accordance with Decision and Order No. 33499, filed on January 13, 2016, in Docket No.
2015-0332, HG provided notice to the Commission of the one-year extension for the $80 million
HGC Holdings LLC Term, by letter filed on March 21,2017, under the same docket.
* Portions of the written testimonies, supporting exhibits and workpapers have been redacted as
confidential pursuant to Protective Order No. 34719, filed on July 28, 2017. In accordance with
Protective Order No. 34719, HG has prepared and attached hereto a confidentiality log, which:
(1) identifies, in reasonable detail, the information’s source, character, and location of the
confidential information; (2) states clearly the basis for the claim of confidentiality; and (3)
describes, with particularity, the cognizable harm to the producing party or participant from any
misuse or unpermitted disclosure of the information.

XL

Witness

Testimony Reference

Alicia Moy

HG T-1

Aaron Cates

HG T-2

Dr. Sumner La Croix

HG T-2A

Aaron Kirk

HG T-2B

Michael LaPorte

HG T-3

Fred Camin

HG T-4

Heidi Boyd

HG T-4A

Joseph J. Boivin, Jr.

HG T-5

Michael Kita

HG T-6

Kevin Nishimura

HG T-7

Thomas K.L.M. Young

HG T-8

Mustafa Demirbag

HG T-9

Ryan Yoshida

HG T-10

James M. Coyne

HGT-11

Kerry A. Heid

HG T-12

James A. Heidell

HG T-13

RULES AND RATE SCHEDULES
HG’s current Tariff for all of its gas divisions is attached hereto as Exhibit F and

incorporated herein by reference. HG’s proposed changes to its Tariff are attached hereto as
Exhibit G and incorporated herein by reference, and the discussion and justification for these
changes are set forth in the testimony of Mr. Aaron Kirk in HG T-2B (Rule 13), Mr. Ryan

Yoshida in HG T-10 (Rules 7, 9, and 14), Mr. Thomas K.L.M. Young in HG-10 (Rules 19 and
21), and Mr. James A. Heidell in HG-13 (Rule 13 and Rate Schedules).
XII.

FUEL ADJUSTMENT CLAUSE
HG respectfully requests Commission approval to include in its fuel adjustment

clause (“FAC”), currently set forth in Tariff Rules 19 and 21, its (1) electricity costs in
processing SNG and (2) third-party LPG barging and related costs. Allowing HG to include
such third-party fluctuating costs in its FAC will permit HG to preserve its net revenue and
stabilize its rate of return. The intent of this request is not to increase its net revenue. Rather,
HG is making this request so that its FAC can fulfill its purpose as a recoupment device designed
to permit recovery of fluctuations in fuel costs.
As an alternative to approving the inclusion of SNG electricity and LPG
transportation costs in HG’s FAC, HG requests Commission approval of a separate automatic
rate adjustment clause designed to recover such variable costs. The legal basis and justification
for including these costs in the FAC or a new general automatic rate adjustment clause is
discussed further below.
A.

Fuel Adjustment Clauses, in General
Fuel adjustment clauses have been widely approved by many commissions and

used by utilities for decades. The intent of such clauses is to “permit the regulated company to
preserve net revenue, and thereby stabilize its rate of return, not to increase its net revenue.”^
“Fuel adjustment clauses are not designed to allow the utility to earn a profit; rather, they are

Leonard Saul Goodman, The Process of Ratemaking 1236 (1998) (internal citation omitted).

recoupment devices designed to permit a dollar-for-dollar recovery of fluctuations in fuel
costs.’
B.

Relevant Statutes and Administrative Rules
Fuel adjustment clauses in Hawaii are generally governed by HRS § 269-16(g),

which provides:
(g) Any automatic fuel rate adjustment clause requested by a
public utility in an application filed with the commission shall be
designed, as determined in the commission’s discretion, to:
(1) Fairly share the risk of fuel cost changes between the
public utility and its customers;
(2) Provide the public utility with sufficient incentive to
reasonably manage or lower its fuel costs and encourage greater
use of renewable energy;
(3) Allow the public utility to mitigate the risk of sudden or
frequent fuel cost changes that cannot otherwise reasonably be
mitigated through other commercially available means, such as
through fuel hedging contracts;
(4) Preserve, to the extent reasonably possible, the public
utility’s financial integrity; and
(5) Minimize, to the extent reasonably possible, the public
utility’s need to apply for frequent applications for general rate
increases to account for the changes to its fuel costs.*'
However, general automatic rate adjustment clauses are also referenced in HRS § 269-16(b),
which states in pertinent part the following:
(b) No rate, fare, charge, classification, schedule, rule or practice,
other than one established pursuant to an automatic rate
adjustment clause previously approved by the commission, shall
be established, abandoned, modified, or departed from by any
General Order, filed March 24, 1999, in Docket No. U-22407, Louisiana Public Service
Commission (internal citation and brackets omitted).
11

HRS § 269-16(g) (emphasis added).
12

public utility, except after thirty days’ notice to the commission as
prescribed in section 269-12(b), and prior approval by the
commissioner for any increases in rates, fares, or charges.*^
The applicable administrative rule is found in HAR § 6-60-6, which provides:
The utility’s rate schedules may include automatic rate adjustment
clauses, only for those clauses previously approved by the
commission. Upon effective date of this Chapter, any fuel
adjustment clause submitted for commission approval shall comply
with the following standards:
(1)
“Fuel adjustment clause” means a provision of a rate
schedule which provides for increases or decreases or both,
without prior hearing, in rates reflecting increases or
decreases or both in costs incurred by an electric or gas
utility for fuel and purchased energy due to changes in the
unit cost of fuel and purchased energy.
(2)
No changes in fuel and purchased energy costs may be
included in the fuel adjustment clause unless the contract or
prices for the purchase of sueh fuel or energy have been
previously approved or filed with the commission.
(3)
The fuel adjustment clause shall cover only increases or
decreases in the unit cost of fuel and purchased energy
adjusted for the resulting changes in revenue taxes, from
those found reasonable in the last rate case proceeding for
the utility; where such unit cost were included in the base
rate for each schedule.
(4)
The adjustment shall be effective on the date of change and
when a cost change occurs during a customer’s billing
period, the fuel adjustment shall be prorated for the number
of days each cost was in effect.
(5)
The utility shall notify the Commission and the Consumer
Advocate within five days after notification of an increase
or decrease in cost by the fuel supplier. . . .’^

HRS § 269-16(b) (emphasis added).
HAR § 6-60-6 (emphasis added). HAR § 6-60-3 defines an “automatic adjustment clause” as
“a provision of a rate, charge or practice which provides for increases and decreases (or both)
which adjustment clause has been previously approved by the commission.”

C.

SNG Plant’s Electricity Costs and the LPG Transportation Costs
Should be Included in an Automatic Adjustment Clause
1.

SNG Plant’s Electricity Costs Should be Included in
HG’s Current FAC as “Purchased Energy”

HAR § 6-60-6(1) clearly states that a fuel adjustment clause is “a provision of a
rate schedule which provides for increases or decreases or both, without prior hearing, in rates
reflecting increases or decreases or both in costs incurred by an electric or gas utility for fuel and
purchased energy due to changes in the unit cost of fuel and purchased energy.”^'^ As further
discussed in the testimonies of Mr. Michael Kita in HG T-6 and Mr. Thomas K.L.M. Young in
HG T-8, other than the SNG feedstock itself, electricity costs represent the single most
significant and uncontrollable SNG Plant operating expense.’^
HG purchases the electricity used to process the SNG from PHR pursuant to an
agreement that was approved by the Commission.

In other words, the electricity purchased by

HG to process SNG is “purchased energy” under HAR § 6-60-6 and falls directly within the
scope of costs that HG’s FAC is intended to recoup. Based on the Commission’s prior approval
of the subject contract, the inclusion of HG’s electricity costs at the SNG Plant in its FAC is
appropriate.
2.

Inclusion of SNG Plant’s Electricity Costs and
the LPG Transportation Costs in HG’s Current FAC as “Fuel”

In addition to being “purchased energy,” the electricity cost for manufacturing
SNG could be considered part of the feedstock or “fuel” contemplated under HAR § 6-60-6
HAR § 6-60-6(1) (emphasis added).
See HG T-6 and HG T-8.
HG T-8 at 43 (“HG purchases electricity for the SNG Plant from PHR under an agreement
that is structured similarly to HECO Schedule P rates.”). PHR produces electricity on-site at the
refinery through a cogeneration unit. Id

because it is a substantial component of the “fuel” used to make SNG. In other words, the
electricity is part of the landed cost of SNG. Because the cost of electricity from PHR fluctuates
considerably with oil prices, HG proposes to include these costs as part of its landed fuel costs so
that it may be included in HG’s FAC, which would immediately pass through any costs savings
when oil prices are low and help ensure that the utility does not unfairly absorb high plant
production costs when oil prices are high.^^
In Docket No. 2009-0353, the Commission approved Hawaiian Electric
Company, Inc.’s (“HECO”) biofuel supply agreement and the inclusion of not just the costs for
the biodiesel itself but also the costs of its transportation, storage, and related taxes in HECO’s
Energy Cost Adjustment Clause (“ECAC”).

In doing so, the Commission noted that “the term

‘fuel’ is not defined in HAR chapter 6-61, and its application under HAR chapter 6-61 is not
limited to passing through only fossil fuel costs through the ECAC.”^^
Similarly, in Docket No. 2010-0334, the Commission approved HG’s request to
include in its FAC not only the costs for the triglyceride feedstock to be used for the BioSynthesis Gas Pilot Project but the associated costs for delivery as well.

More recently, in

Docket No. 2014-0315, the Commission approved HG’s request to include in its FAC the costs
associated with two fuel supply agreements and a fuel delivery agreement, thereby further
establishing this rule of law that the total landed cost for fuel should be included in a utility’s

^HGT-8 at 44.
In re Hawaiian Electric Company, Inc., Docket No. 2009-0353, Decision and Order, filed
June 4, 2010, at 7.
Id.
See Decision and Order No. 30096, filed January 9, 2012, in Docket No. 2010-0334, at 20-21.

FAC.^’ Much like these costs of transportation and storage, the associated cost of electricity is
part of the landed cost of SNG because, without it, the fuel would not be “delivered” to HG in a
useable form to make SNG.
For the same reasons, it is evident that the landed cost for LPG (i.e., all third-party
costs associated with the purchase of propane from off-island sources, including barge costs)
should also be included in its FAC. Currently, HG is importing approximately 85% of its LPG
from off-island sources due to a decline in local production and competitive pricing.

As

discussed further in the testimony of Thomas K.L.M. Young in HG T-8, this shift from local
production to off-island imports has significantly affected the way HG receives and transports
LPG throughout the State and the costs associated with the same. Unlike before, the monthly
off-island shipments are received directly into LPG storage facilities at the neighbor island base
yards through pipeline infrastructure at the harbor berths. While time-chartered barges are still
used to deliver additional LPG between the islands if necessary, the barges are primarily utilized
as floating storage to improve economies of scale when purchasing off-island supplies.^^ Due to
the increased reliance on ocean shipping, the fluctuations in marine fuel costs have a tremendous
impact in HG’s delivery costs that are largely outside of HG’s control. Accordingly, HG
See Decision and Order No. 33621, filed April 4, 2016, in Docket No. 2014-0315, at 24 and
27 (“Given the commission’s overall approval of the Project, the commission likewise approves
TGC’s request to recover the costs, including applicable taxes and assessments, to be incurred
under the Fortis Agreement, the Clean Agreement, and the Agmark Agreement, through its FAC,
to the extent that such costs are not recovered through TGC’s base rates.”). See also Interim
Decision and Order No. 32614, filed on January 12, 2015, in Docket No. 2014-0315, at 7
(describing said Agmark Agreement for “door to door” fuel delivery service between Oahu and
HG’s two fuel suppliers, which agreement amended the previous fuel delivery contract with
Agmark Logistics, LLC/Agmark Global Logistics, Inc. that was approved by the Commission by
Decision and Order No. 31964 in Docket No. 2013-0184).
^ HG T-8 at 42.
Id. at 47.

proposes to include in its FAC the total landed cost of LPG, which would include the third-party
barge and inter-island hauling costs as well as off-island shipment expenses.^"*
Further, as discussed below, the inclusion of the SNG Plant electricity costs and
LPG transportation costs in the FAC would comport with the requirements set forth in HRS §
269-16(g) for fuel adjustment clauses.^^
a.

Inclusion in FAC Fairly Shares the Risk of Fuel Cost Changes

HG fuel costs are volatile because they are influenced by the cost of crude oil
and geo-political issues. The FAC ensures that both HG and its consumers share the risk of fuel
cost changes. When fuel costs drop, the consumers benefit from lower utility prices. When fuel
costs rise, HG is exposed to potential declines in demand and loss of customers because HG’s
customers have the option to switch energy suppliers (i.e., electric utility or non-regulated gas
supplier) due to gas being a discretionary product in Hawaii.
Since HG's last rate case, HG has been under-recovering its SNG Plant electricity
costs and LPG third-party costs as these costs have traditionally been higher than what was set in
rates for Test Year 2009. The proposed changes fairly share the risk of fuel costs changes
between the utility and its customers because fuel forecasts are inherently difficulty to predict.

Id at 42.
Under HRS § 269-16(g), fuel adjustment clauses must be designed to: (1) fairly share the risk
of fuel cost changes between the utility and its customers; (2) provide the utility with incentive to
manage or lower its fuel costs and encourage greater use of renewable energy; (3) allow the
utility to mitigate the risk of sudden or frequent fuel cost changes; (4) preserve the utility’s
financial integrity; and (5) minimize the utility’s need to apply for frequent applications for
general rate increases.

b.

There is Sufficient Ineentive to Reasonably Manage or Lower its
Fuel Costs and Encourage Greater Use of Renewable Energy

As stated earlier, HG is in the process of diversifying its fuel supply to address the
uncertainty and sole reliance of feedstock on PHR as well as to incorporate more RNG supplies.
This will allow HG to provide a more reliable, secure and competitive source of supply, allowing
the opportunity to increase the amount of RNG supply once it becomes available, and to switch
between fuels in response to price sensitivities. With HG customers having other energy options,
HG is incented to provide a cost competitive fuel source or be exposed to reduction in demand or
customer loss. In terms of third-party LPG transportation costs, HG has a strong incentive to
reasonably manage those costs since operational eosts are primarily covered by HG’s non-utility
propane business segment, which operates in a competitive, non-regulated environment. In
terms of SNG Plant electricity costs, HG is committed to integrating as much conservation and
renewable energy options as possible.^^
c.

Inclusion in FAC Would Mitigate the Risk of Sudden or
Frequent Fuel Costs Changes

HG has instituted many measures to attempt to mitigate the risk of sudden or
frequent changes to fuel costs, including fuel diversification on the SNG side, longer term
agreements, larger cargoes, and hedging on the propane side. However, notwithstanding these
commercially available means, HG should not have to bear all the risk associated with sudden or
frequent fuel eosts changes that could sharply increase SNG Plant electricity costs or LPG
transportation costs.

See HG T-6 (discussing conservation and renewable energy initiatives).

d.

Inclusion in FAC is Necessary to Preserve Financial Integrity

HG’s proposed changes to Tariff Rule Nos. 19 and 21 are expected to provide
adequate and timely recovery of SNG Plant electricity costs that are beyond the reasonable
control of HG, and these costs make up a significant portion of HG’s SNG Plant production
costs. Timely recovery of such a major component of HG’s O&M expenses will serve to help
stabilize HG’s cash flow, support its financial integrity, and help it compete against competitive
alternative fuels provided by unregulated companies. The same applies for HG’s third-party
transportation costs for propane.
e.

Inclusion in FAC Would Minimize Need for Frequent Applications
for General Rate Increases

HG’s proposed changes to Tariff Rule Nos. 19 and 21 would eliminate fuel cost
volatility as a factor for when a rate case is necessary. Moreover, the proposed changes will
obviate the need for establishing a precise forecast for fuel costs, including electricity costs and
third-party transportation costs, in each rate case. Precision in fuel price forecasting has been
and will continue to be difficult given the volatility in crude oil prices. In addition, changes in
marine fuel costs have a significant impact in HG’s ultimate propane transportation costs and
negotiating leverage and are largely outside of HG’s control.
3.

Inclusion of SNG Plant’s Electricity Costs and the LPG Transportation
Costs in a New Automatic Adjustment Clause

HRS § 296-16(b) and Docket No. 2006-0423 provide another basis for allowing
HG to recoup its electricity costs in making SNG and its third-party costs for delivering LPG
through an automatic rate adjustment clause. In Docket No. 2006-0423, the Commission
approved Puhi Sewer & Water Co., Inc.’s (“Puhi Sewer”) request to establish an “automatic
power cost adjustment clause,” or “APCAC,” which was intended to automatically pass through

to customers the cost of electricity purchased and utilized by Puhi Sewer to provide wastewater
utility services to its customers?^ In doing so, the Commission concluded that HRS § 296-16(g)
did not apply to Puhi Sewer’s request because HRS § 296-16(g) is limited to automatic fuel rate
adjustment clauses, which are designed to automatically pass through changes in the base cost of
fuel in generating energy?^
Although the Commission concluded that HRS § 296-16(g) was not applicable
because Puhi Sewer was not purchasingto generate energy (but, rather, was purchasing
energy to facilitate its sewer service to customers), the Commission nonetheless found that the
proposed automatic power cost adjustment clause was reasonable and further observed that HRS
§ 296-16(b) incorporates the more expansive phrase, “automatic rate adjustment clause.”
Similarly, the administrative rules for gas and electric utilities use the same expansive phrase,
“automatic rate adjustment clauses,” before subsequently articulating the standards and
requirements for 'fuel adjustment clauses,” thus reflecting the distinction recognized by the
Commission in Puhi Sewer between a general “automatic rate adjustment clause” versus a more
specific “fuel adjustment clause.”^°

In re Puhi Sewer & Water Co., Inc., Docket No. 2006-0423, Proposed Decision and Order No.
23376, filed on April 20, 2007, at 28-31, adopted by Decision and Order No. 23412, filed on
May 3, 2007.
Id. at 30.
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Id at 31. HRS § 269-16(b) provides in part, “No rate, fare, charge, classification, schedule,
rule, or practice, other than one established pursuant to an automatic rate adjustment clause
previously approved by the commission, shall be established, abandoned, modified, or departed
from by any public utility . . .” HRS § 269-16(b) (emphasis added).
The applicable administrative rule (Standards for Electric and Gas Utility Service) states in
part: “The utility's rate schedules may include automatic rate adjustment clauses, only for those
clauses previously approved by the commission. Upon effective date of this Chapter, any fuel
adjustment clause submitted for commission approval shall comply with the following standards:
(1) "Fuel adjustment clause" means a provision of a rate schedule which provides for increases

In Docket No. 2006-0396, the Commission permitted Young Brothers, Ltd. to
implement an automatic “fuel price adjustment clause” to recover the fluctuating price of diesel
fiiel used in Young Brothers’ intrastate barge operations and as a “means to mitigate the
possibility of rapid and unforeseen changes in diesel fuel prices given the recent history of
volatility in these prices.”^' The Consumer Advocate agreed that the provisions in HRS § 26916(g) relating to automatic fuel rate adjustment clauses did not apply to Young Brothers’
requested fuel price adjustment clause, and the Commission accepted the parties’ stipulated
settlement permitting the implementation of the automatic adjustment clause.^^ Pursuant to the
fuel price adjustment clause, the Commission permitted Young Brothers to automatically
increase or decrease its rates to reflect fluctuations in its diesel fuel costs whenever the price per
gallon of the fuel increased by $0.15 or more above or decreased by $0.15 or more below the
unit price included in Young Brothers’ per gallon base intrastate rates established in the rate case
docket.
As demonstrated by the foregoing cases, the Commission has permitted utilities to
implement automatic rate adjustment clauses to automatically recover costs arising from the
fluctuating price of energy used in the delivery or implementation of a utility’s services to
customers. As discussed in the Puhi Sewer and Young Bros, decisions, the Commission has

or decreases or both, without prior hearing, in rates reflecting increases or decreases or both in
costs incurred by an electric or gas utility for fuel and purchased energy due to changes in the
unit cost of fuel and purchased energy...HAR § 6-60-6 (emphasis added).
Decision and Order No. 23714, filed on October 12, 2007, in Docket No. 2006-0396, at
66-67.
Stipulation on Settlement of all Issues in this Proceeding, filed July 20, 2007, in Docket
No. 2006-0396, at 49.
See Decision and Order No. 23714, filed on October 12, 2007, in Docket No. 2006-0396, at
66-67.

recognized that these types of automatic rate adjustment clauses are not subject to the provisions
of HRS § 269-16(g) and, therefore, the Commissioner has not stringently applied the standards
articulated in the statute for the implementation of “traditional” fuel rate adjustment clauses.
Here, HG is merely asking for the same relief granted to these other utilities, namely, the
approval of an automatic rate adjustment clause to automatically recover costs arising from the
fluctuating price of energy used in the delivery or implementation of a utility’s services to
customers.
XIII.

AVERAGE DEPRECIATED RATE BASE, NET OPERATING INCOME,
AND RATE OF RETURN
HG’s consolidated utility average depreciated rate base for Test Year 2018 is

$126,506 million, an increase of $27.5 million from the average depreciated rate base approved
in its Test Year 2009 rate case.^'^ As discussed further in the testimony of Mr. Michael LaPorte
in HG T-3, one of the major contributors to the increase in rate base is that the net plant in
service increased by $69,643 million from $106,515 million in the Test Year 2009 to $176,158
million in Test Year 2018. The average depreciated rate base, net operating income, and rate of
return on such rate base for its gas divisions, under present and proposed rates for Test Year
2018 are set forth in Exhibit HG-350.

Consistent with prior rate cases and Commission policies, the test year rate base is the average
of the net plant in service, adjusted for eligible deductions and additions at December 31, 2017
and end of Test Year 2018. The total rate base on Exhibit HG-350, Pages 23-24, is calculated as
the average of the December 31,2017 and Test Year 2018 ending rate base balances. A working
cash amount is added to this average to get the average depreciated rate base for the Test Year
2018.

XIV.

BIO-SYNTHESIS GAS PILOT PROJECT
A.

Docket No. 2010-0334
On December 22, 2010, in an effort to further the State’s rapidly evolving clean

energy goals and diversify its fuel supply, HG commenced Docket No. 2010-0334 by filing an
application for Commission approval to: (1) expend $2,235,425 for the design, installation, and
operation of its proposed Bio-Synthesis Gas Pilot Project (the “Bio-Syn Pilot Projecf ’ or “Pilot
Project”) and to include such amounts in its rate base;^^ and (2) include the costs for the
triglyceride feedstock acquired and used for the Bio-Syn Pilot Project in its FAC.^^ In support of
its application, HG stated the following:
Finding another source of feedstock and fuel for use within its
SNG manufacturing process also contributes towards Applicant’s
and thereby its ratepayer[s’] security of supply. Applicant’s SNG
facility uses approximately 30,000,000 gallons of naphtha,
annually, as feedstock to produce its SNG. Currently Applicant’s
only source of naphtha feedstock is from the Tesoro refinery
located next to the SNG facility. Other potential suppliers of
naphtha are (1) Chevron refinery, located approximately one and
one half miles from the SNG facility or (2) located outside of the
State of Hawaii [(“State”)]. However, sourcing the needed
feedstock from either Chevron or through imports does not lessen
the State’s dependency on foreign oil nor contribute towards
Applicant’s goal of having its SNG facility produce at least 50% of
its SNG from renewable sources.
Using Triglycerides offers a renewable feedstock alternative. The
matrix below provides the projected consequences of replacing
Applicant’s petroleum based feedstock with a biomass based
alternative. This matrix assumes that the Triglyceride feedstock
would have, as it did in Applicant’s lab tests described in Part B
below, a 65% conversion rate to a gaseous product that could be
After HG filed its application, HG subsequently updated its estimated cost for the Bio-Syn
Pilot Project to $2,397,467 in a response to an information request issued by the Commission.
See Decision and Order No. 30096, filed on January 9, 2012, in Docket No. 2010-0334, at 4
(citing HG’s response to PUC-IR-104, filed on October 21, 2011).
S^ Decision and Order No. 30096, filed on January 9, 2012, in Docket No. 2010-0334, at 3.

added to the SNG manufacturing process, which, with a
throughput of 1,000,000 gallons per year would account for over
3.0% of the SNG sendout[.]^’
The application further explained that the “next ‘logical step’ is to implement a pilot program to
test whether the process (proven in laboratory tests) would work on a larger scale.”^*
On January 9, 2012, the Commission issued Decision and Order No. 30096,
approving HG’s application. In doing so, the Commission noted the following:
TGC’s Pilot Project appears to be a reasonable next step towards
developing alternative sources of fuel for use in TGC’s SNG plant.
If found to be economically and operationally viable, the process
being tested in TGC’s proposed Pilot Project could provide TGC
with a more secured supply of fuel. TGC’s stated goal of
producing at least 50% of its SNG using renewable sources by
2015 and its expectation to later use locally produced feedstock is
consistent with and would contribute towards the State’s overall
goal of reducing its dependency on imported oil. These objectives
were recognized by the 2010 Hawaii State Legislature (“2010
Legislature”). The commission, thus, finds TGC’s Pilot Project to
be in the public interest.
While the commission recognizes that there are Isicl some
uncertainty with respect to TGC’s proposed Pilot Project including
whether the process can be commercially viable and whether the
price and sustainability of the feedstock is reasonable, the
commission agrees with the Consumer Advocate’s assessment that
“it is reasonable to move forward with the answers to these
questions at this time since [Applicant’si proposal still represents
an incremental step that will not commit significant investments
and resources at this time, but will provide further evidence about
whether the process bears further development in the future.”^^

Id, at 5-6.
Id, at 8.
Id. at 16-17 (emphasis added).

B.

Operation and Results of the Bio-Syn Pilot Project
HG worked with its third-party consultants and contractors to construct and install

the skid-mounted pilot plant (the “Bio-Syn Plant”) for the Bio-Syn Pilot Project. HG ran test
trials at the Bio-Syn Plant from approximately November 2011 to February 2014. During this
period, HG used roughly 1,750 gallons of triglyceride feedstock, including canola oil, yellow
grease (soybean oil, canola oil, peanut oil, and animal fats), glycerin, and bio-oil. Through these
test trials, HG determined that it could successfully convert the triglyceride feedstock into RNG,
but not at a conversion rate that would result in a commercially feasible operation. As further
discussed in the testimony of Mr. Joseph J. Boivin, Jr. in HG T-5 and that certain Project Closure
Report filed on July 20, 2017 in Docket No. 2010-0334 (the “Closure Report”), although the
Bio-Syn Pilot Project showed that the technology is not yet commercially viable, the Bio-Syn
Pilot Project accomplished its purpose of research and demonstrated the technical ability to
convert triglycerides into gas or an SNG Plant feedstock.
C.

HG is Entitled to Recover its Costs for this Commission-Approved Expenditure
HG is requesting that the net cost of $2,643,781 incurred by HG for the Bio-Syn

Pilot Project be amortized over three years with a carrying charge equal to HG’s cost of debt as
an expense item in this rate case."*® The estimated cost of the Bio-Syn Pilot Project as approved
was $2,397,467, but the actual final cost was $3,307,037. The factors that caused the cost
variance for the Pilot Project, including the complexities of the technology involved, is further
discussed in the Closure Report and the testimony of Mr. Joseph J. Boivin, Jr. in HG T-5.
The law supports HG’s recovery of its costs for the Commission-approved Pilot
Project. For example, in Docket 2011-0112, the Commission approved HECO’s recovery of
After the application of accumulated depreciation, the total amount requested is $2,505,087.
See Cost Recovery Schedule, Exhibit HG-502.

approximately $3.9 million associated with the “Stage 1 Big Wind Implementation Studies”
through the Renewable Energy Infrastructure Program (“REIP”) Surcharge'*’ over a three-year
period with carrying costs of 1.75%, notwithstanding the fact that the “Big Wind” project'*^ itself
was never constructed or used and useful.'*^ HECO contended that “the need for the Big Wind
Implementation Studies grew out of Hawaii’s clean energy policy, which mandates the increased
use of renewable energy resources.”'*'* HECO added that “[i]n order to feasibly tap the State’s
renewable resources in the most cost-efficient manner, renewable energy technologies must be
appropriately pursued to ‘fit’ the needs of the island systems[.]”'*^
HECO described the Stage 1 Big Wind Implementation Studies as the “core
planning studies that were necessary to assess both the technical and economic feasibility of the
Big Wind Projects[.]”'*^ In its Statement of Position, the Consumer Advocate acknowledged the
need to conduct the Stage 1 Implementation Studies to analyze and determine the feasibility of
the Big Wind project: “Without such studies, expending resources towards that goal would not
be prudent. Further, even if the Big Wind projeets are never completed, the findings of the Stage
1 Studies appear to have other potential use as it relates to other renewable projects.”'*^ After

'*' S^ Decision and Order, filed on December 30, 2009, in Docket No. 2007-0416 (approving
the REIP Surcharge).
'*^ As the Commission is aware, the “Big Wind” project refers to the proposal of developing and
integrating large amounts of wind-generated renewable energy from the islands of Molokai and
Lanai to the Oahu electric grid via undersea cables.
'*^ See Decision and Order No. 31137, filed on April 1, 2013, in Docket No. 2011-0112.
'*'* Id, at 5 (citing HECO’s Application at 9).
Id (citing HECO’s Application at 10).
'*® Id at 17 (citing HECO’s Application at 20).
Id at 20 (citing Consumer Advocate’s Statement of Position at 7-8).

careful review, the Commission adopted the settlement position between HECO and the
Consumer Advocate and approved HECO’s request to recover approximately $3.9 million
associated with studies that were designed to assess both the technical and economic feasibility
of a large renewable energy project.
Here, HG is requesting similar relief for its Bio-Syn Pilot Project, which, like the
Stage 1 Big Wind Implementation Studies, was intended “to be a reasonable next step towards
developing alternative sources of fuel for use in TGC’s SNG plant,” and resulted in gaining
“valuable information on the ability to convert triglycerides into gas or an SNG Plant feedstock.”
In other words, like HECO’s Stage 1 Big Wind Implementation Studies, HG’s Bio-Syn Pilot
Project was a “core planning stud[y] that w[as] necessary to assess both the technical and
economic feasibility” of using a renewable energy resource on a commercial scale. The Bio-Syn
Pilot Project laid the foundation for future triglyceride projects by providing valuable
information on the ability to convert triglycerides into gas or an SNG Plant feedstock. Inasmuch
as HECO obtained Commission approval to recover approximately $3.9 million for its Stage 1
Big Wind Implementation Studies, HG should also receive Commission approval to recover as
an expense item in this rate case its net cost of $2,643,781 for the Bio-Syn Pilot Project through a
three-year amortization with a carrying charge equal to HG’s cost of debt.
Allowing at least partial recovery of a prudent investment is the general rule
among commissions across the country. In the context of abandoned or canceled nuclear power
plants, most jurisdictions permit utilities to recover the construction costs through amortization

over a period of years, but deny inclusion of the unamortized portion of the canceled plant in the
rate base.'** Some of the policies supporting such partial recovery are:
•

The project was undertaken to fulfill a utility’s service obligation;

•

It is fair and reasonable for a utility to recover legitimate costs associated with
long-term debt financing of a plant;

•

A utility needs to be able to raise capital;

•

The permitted rate of return does not compensate investors for the risk of
extraordinary losses;

•

The utility could go bankrupt if the entire loss is absorbed by it;

•

The commission seeks the equitable sharing of the costs between ratepayers
and common stockholders;

•

Den3dng all cost recovery will have serious negative consequences on the
area’s taxpayers; and

•

Partial recovery is a reasonable approach since neither ratepayers nor
investors are responsible for the fate of the project. Thus, since neither group
is liable for the costs, then the equitable result is to share the burden.'*^

Based on the foregoing, HG respectfully requests that the net cost of $2,643,781 incurred by HG
for the Bio-Syn Pilot Project be amortized over three years with a carrying charge equal to HG’s
cost of debt as an expense item in this rate case.
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See David P. Barker, Who Pays? An Analysis of the Allocation of the Costs of Canceled
Nuclear Power Plants After Duquesne Light Co. v. Barasch. Ohio State Law Journal, vol. 50, no.
4 (1989), at 1004.
Id.

XV.

DISMISSED GENERAL ORDER NO. 9 APPLICATIONS
In 2012 and 2013, HG filed four applications pursuant to General Order No. 9,

Standards for Gas Service Calorimetry, Holders & Vessels in the State of Hawaii (“G.O. 9”),
Rule 2.3(f)(2),after committing funds or commencing construction for the respective capital
improvement projects (the “CIP”). The Commission declined to review and adjudicate the
merits of all four applications and dismissed them for failing to state a claim upon which relief
can be granted. A summary of the four dismissed applications follows.
A.

Docket No. 2013-0061 - Pipeline Safety Inspections
On March 13, 2013, HG filed an application for after-the-fact approval to commit

$1,954,214 for two projects to upgrade portions of its gas transmission pipeline (Kapolei and
Kalihi segments) as part of the federally mandated transmission Integrity Management Program
(“IMP”).^' The G.O. 9 application for the Kapolei segment should have been ineluded in Docket
No. 2009-0352 but was inadvertently omitted, and there was not enough time to obtain G.O. 9
approval before the federal deadline to complete the upgrade. With respect to the Kalihi

G.O. 9, Rule 2.3(f)(2) provides the following:
Proposed capital expenditures for any single project related to plant replacement, expansion
or modernization, in excess of $500,000 or 10 percent of the total plant in service, whichever
is less, shall be submitted to the Commission for review at least 60 days prior to the
commencement of construction or commitment for expenditure, whichever is earlier. If the
Commission determines, after hearing on the matter, that any portion of the proposed project
provides facilities which are unnecessary or are umeasonably in excess of probable future
requirements for utility purposes, then the utility shall not include such portion of the project
in its rate base. If the utility subsequently convinces the Commission that the property in
question has become necessary or useful for public utility purposes, it may then be included
in the rate base. Failure of the Commission to act upon the matter and render a decision and
order within 90 days of filing by the utility shall allow the utility to include the project in its
rate base without the determination by the Commission required by this rule. The data
submitted under this rule shall be in such form and detail as preseribed by the Commission.
The final total cost for the two projects was $2,057,629.

HG T-3 at 10.

segment, the original cost estimate was $455,276, which was below the $500,000 G.O. 9
threshold. However, higher costs for supplies and the contractors increased the project cost
estimate to $763,162, and HG did not have sufficient time to obtain G.O. 9 approval before the
federal deadline to complete the upgrade.
On April 8, 2013, the Commission entered Order No. 31156 Dismissing The Gas
Company, LLC’s Application, which stated that the Commission is declining to review and
adjudicate the merits of HG’s application and, on its own motion, is dismissing it.^^ Relying on
its past rulings involving CIP applications filed by electric utilities under General Order No. 7,
the Commission described the purpose and scope of Rule 2.3.f 2 of G.O. 9 as follows:
In general, this commission’s analysis of capital expenditure
applications involves a review of whether the project and its costs
are reasonable and consistent with the public interest, among other
factors. If the commission approves the utility’s application, the
commission in effect authorizes the utility to commit funds for the
project, subject to the proviso that “no part of the project may be
included in the utility’s rate base unless and until the project is in
fact installed, and is used and useful for public utility purposes.”^^

The main purpose of the filing under this paragraph is to enable the
utility to secure commission determination, before commencing
construction, or committing the expenditure of funds for the
construction, of a capital improvement, as to whether any portion
of the proposed project would be unnecessary or in excess of
probably future requirements for utility purposes[.]^''

If a utility commits to expend funds for a capital project or even
constructs the capital project without submitting the proposed
OrderNo. 31156at4.
Id. at 7 (internal citation omitted).
Id. at 8 (emphasis in original).

expenditure for commission review, the utility takes the risk that
all or portions of the capital project may be excluded from the rate
base on the grounds that all or portions of the project are
unnecessary or in excess of requirements for utility purposes. But,
the failure to submit for commission review does not preclude
the commission from allowing the inclusion of the project in
rate base. What the rules does is to provide the utility with an
opportunity to secure prior commission determination of
whether all or any portion of the proposed project would be
includable in the utility’s rate base.^^

The scope of Rule 2.3(f)(2) of G.O. No. 9, on its face, is limited to
a gas utility’s application for proposed expenditures for any single
project in excess of $500,000. Rule 2.3(f)(2) does not apply to the
subject situation by which TGC seeks the commission’s after-thefact approval to commit $1,954,214 in funds the gas utility has
already expended for a project it has already completed.
Instead, in such a situation where TGC has chosen to construct and
complete the project without first submitting the proposed
expenditure of funds for the commission’s prior review and
approval (i.e.. Docket No. 2013-0061), TGC assumes “the risk that
all or portions of the capital project may be excluded from the rate
base on the grounds that all or portions of the project are
unnecessary or in excess of requirements for utility purposes.”
B.

Docket No. 2013-0076 - UH West Oahu Main Extension
On March 28, 2013, HG filed an application for, among other things, after-the-

fact approval to commit $711,691 in funds it had already expended as part of the Distribution
System Phase 1 project to serve the UH West Oahu campus and the surrounding mixed
commercial and residential area.^® The gas service for this project was originally designed to be
non-utility LPG. However, when the developer and HG subsequently decided to switch to utility
^ Id. at 8-9 (citing In re Hawaii Elec. Light Co.. Inc.. Docket No. 7623, Decision and Order No.
14284, filed on September 22, 1995, at 5 and 15-16) (underlined emphasis in original and bold
emphasis added).
At the time of the application, the total estimated cost to complete the project was $745,191.
See HG T-3 at 10.

SNG, the gas pipelines had to be installed in accordance with the developer’s construction
timeline, which did not afford HG sufficient time to obtain G.O. 9 approval.
On April 26, 2013, the Commission entered Order No. 31206 Dismissing The Gas
Company, LLC’s Application. Citing its ruling in Docket No. 2013-0061 and reiterating the
same material points it discussed earlier regarding the scope of G.O. 9, the Commission declined
to review and adjudicate the merits of the application and simply dismissed it for failing to state
a claim upon which relief can be granted.The Commission also declined to review the internal
procedures that have been recently implemented by HG “to correct [untimely G.O. 9 filings]
from occurring in the future” because such internal management procedures “do not require the
CO

commission’s review or approval.”
C.

Docket No. 2012-0389 - Backup Diesel Generator
On December 27, 2012, HG filed an application for a waiver of the 60-day

requirement in G.O. 9 and approval of HG’s commitment of funds of approximately $831,890
for the purchase and installation of a backup generator that will supply backup electrical power
to the SNG Plant in the event power is unavailable from the Tesoro refinery (now owned by
PHR) or HECO.^® HG executed the letter of intent to purchase the subject generator on
November 12, 2012 and installed it on December 17, 2012. HG committed funds for this CIP
before obtaining approval from the Commission because it had an urgent need to secure a
backup electrical source with the anticipated sale of Tesoro’s Hawaii operations, and if HG did

Order No. 31206 at 5.
14 at 7.
The total final cost for this project was $832,603. ^ HG T-3 at 10.

not act quickly to purchase this generator, it could have been forced to wait unreasonably long
and pay substantially more, which would have ultimately prejudiced its customers.
On May 15, 2013, the Commission entered Order No. 31230 Dismissing The Gas
Company, LLC’s Application. Citing similar orders in Docket Nos. 2013-0061 and 2013-0076,
the Commission “decline[d] to review and adjudicate the merits of the application” and
dismissed it “based on its failure to state a claim upon which relief can be granted.”^° In so
ruling, the Commission held the following:
The commission, in dismissing TGC’s Application, declines to
establish a precedent whereby a gas or electric utility is able to
obtain the commission’s after-the-fact approval to expend funds
for a capital expenditures project the public utility has already
completed, and which meets or exceeds the applicable monetary
threshold which triggers the commission’s pre-approval process.
Such a precedent is ill-advised and has the potential for abuse, and
does not address management’s conduct of neglecting to file a
timely application that seeks the commission’s approval to commit
funds for a proposed capital expenditures project.^’
D.

Docket No. 2013-0184 - SNG Backup Enhancement Project
On August 12, 2013, HG filed an application for, among other things, approval to

commit $950,725 for the proposed SNG System Backup Enhancement Project (the “Backup
Project”).^^ The Backup Project required the purchase of three LNG ISO eontainers, a trailer
chassis, a trailer-mounted mobile re-gasifier and certain improvements to Pier 38, where HG’s
backup system was located. HG asserted that the Backup Project would provide substantially
increased backup capacity for its SNG customers, which is necessary due to the possibility that

Order No. 31230 at 5.
Id. at 7 (citing Docket No. 2013-0061, Order No. 31156, at 11) (emphasis in original).
The total final cost for the project was $798,004. S^ HG T-3 at 10.

more SNG plant outages could occur when the Tesoro refinery (now PHR) is transferred to a
new owner and operator.
On March 6, 2014, the Commission issued Decision and Order No. 31964. Upon
review, the Commission found that HG, through its non-utility business, had already purchased
two ISO containers, the mobile re-gasifier, and the chassis for a total cost of more than $500,000,
which constituted a substantial portion of the estimated $950,725 total cost for the Backup
Project.®^ Accordingly, consistent with its previous decisions in Docket Nos. 2012-0389, 20130061, and 2013-0076, the Commission dismissed HG’s G.O. 9 request “because Rule 2.3(f)(2)
does not apply to a situation where a utility has already made the capital expenditure.”^"*
E.

All Four CIPs Involved in the Dismissed G.O. 9 Applications are Used and
Useful
Notwithstanding the fact that all four G.O. 9 applications were dismissed for

failing to state a claim upon which relief could be granted, the four CIPs described in said
applications should be added to HG’s rate base because they are all used and useful for utility
services. In dismissing said applications, the Commission made it clear that it was not
adjudicating the merits of the applications. Rather, the Commission held the following;
[T]he failure to submit for commission review does not preclude
the commission from allowing the inclusion of the project in rate
base. What the rules does is to provide the utility with an
opportunity to secure prior commission determination of whether
all or any portion of the proposed project would be includable in
the utility’s rate base.^^

^ Decision and Order No. 31964, filed on March 6, 2014, in Docket No. 2013-0184, at 19.

Id
Order No. 31156, filed on April 8, 2013, in Docket No. 2013-0061, at 8-9 (citing In re Hawaii
Elec. Light Co.. Inc.. Docket No. 7623, Decision and Order No. 14284, filed on September 22,
1995, at 5 and 15-16).

Accordingly, the sole question for the four CIPs is whether they were prudent
expenditures that are used and useful for utility services. Based on the testimony of Mr. Thomas
K.L.M. Young (HG T-8), HG respectfully submits that all four CIPs were prudent, reasonable,
and are currently used and useful for utility services.
XVI.

30% SNG CONVERSION PROJECT
A.

Commission Approval of the Project in Docket No. 2014-0315
On October 16, 2014, HG filed an application seeking Commission approval of,

inter alia. HG’s commitment of expenditures related to the construction and installation of the
30% SNG Conversion Project.®^ As noted in said application as well as prior Commission
proceedings, HG’s reliance on a single source of SNG feedstock (i.e., PHR) creates significant
security and reliability risks for HG’s utility customers.^’ The 30% SNG Conversion Project
seeks to replace approximately 30% of its SNG production with LNG, which would diversify
HG’s fuel supply (reducing the security and reliability risks) and result in immediate fuel cost
savings of approximately $6.3 million per year and long-term cost savings of about $87 million
by 2035.^*
On January 12, 2015, the Commission issued Interim Decision and Order No.
32614, which approved, on an interim basis, HG’s application for the 30% SNG Conversion
Project, subject to certain conditions, including the Commission’s reservation of right to
disapprove the subject fuel agreements submitted by HG.^^ On April 4, 2016, the Commission

66

See Application, filed on October 16, 2014, in Docket No. 2014-0315.
Id. at 5-6.

68

Id. at 5.

^ S^ Interim Decision and Order No. 32614, filed on January 12, 2015, in Docket No. 20140315.

issued Decision and Order No. 33621, approving the 30% SNG Conversion Project because,
among other things, “fuel diversity can reduce the security and reliability risks associated with
the interruption or loss of naphtha supply” and “both insulate customers from volatility in oil
prices and ensure continued service in the event of a local naphtha shortage.”^” While approving
HG’s request to commit approximately $12,812,098 to construct and install the project, the
Commission also placed certain conditions, including that “Hawaii Gas shall not pass through to
its customers any costs associated with the Project, beyond those stated in the Application,
without subsequent commission approval.”^'
B.

Status of 30% SNG Conversion Project
HG developed the original estimates for the 30% SNG Conversion Project in late

2014, just before submitting its application in Docket No. 2014-0315.’^ Since then, HG has
achieved certain cost savings, as set forth in Exhibit HG-604A. HG attained cost savings in the
following areas:

™ See Decision and Order No. 33621, filed on April 4, 2016, in Docket No. 2014-0315, at 2.
Id. at 27; see also id. at 20-21 (“The Consumer Advocate’s second request - that customers
should not be required to bear any costs for the proposed project beyond those stated in the
Application unless Commission approval in a separate application is granted after the final costs
of the project are known - has been conditionally agreed to by Hawaii Gas. Hawaii Gas states
that it has no objection to the condition assuming that the term “separate application” means a
rate case application. Hawaii Gas argues that a separate application for the recovery of costs,
outside of a rate case, would violate commission precedent against single-issue ratemaking.”)
(internal footnotes omitted).
72

The cost estimates in HG’s application consisted of four general components: (1) ISO
containers, which were based on various vendor bids; (2) LNG regasification and injection
equipment, which did not contain any third-party costs for design, equipment procurement,
permitting, project management, and commissioning because those items were originally
intended to be managed internally by HG; (3) relocation of plant maintenance building; and (4)
ISO container site. See HG T-6 at 16-17.

1.

ISO containers. After the Commission approved the 30% SNG

Conversion Project in April 2016, HG obtained final bids from ISO container manufacturers that
were lower than previously estimated due to lower stainless steel prices and a more competitive
market. HG also determined that 68 units would be sufficient to meet the target goal of 2 ISO
containers per day. These changes resulted in a cost reduction of $1.2 million.
2.

Relocation of Plant Maintenance Building. Through design modifications

that eliminated the need for on-site storage tanks (and subsequently, the need to relocate the
Plant Maintenance Building), HG was able to realize a cost reduction of $470,000.^^
Unfortunately, certain costs also increased from the original 2014 estimates due
to: (1) the LNG regasification and injection equipment ultimately needed; (2) refined design
costs; and (3) ISO container change orders. These cost increases are set forth in Exhibit HG604A and discussed further in the testimony of Michael Kita in HG T-6. Despite HG’s best
efforts, including the aforementioned eost reductions, the overall estimated costs for the 30%
SNG Conversion Project increased from HG’s original 2014 estimate of $12.8 million to the
updated estimate of $13.9 million.
As further discussed in the testimony of Michael Kita in HG T-6, HG believes
that these additional costs are prudent, reasonable, and ultimately benefit HG’s customers,
especially in light of the significant public benefits that the project will provide. As noted above,
the Commission determined that the 30% SNG Conversion Project is in the public interest
because it will diversify HG’s fuel supply, which is critical for HG to fulfill its service obligation
to its utility customers in the long-term.^'* Therefore, HG respectfully requests that the

S^HG T-6 at 18.
See Decision and Order No. 33621, filed on April 4, 2016, in Docket No. 2014-0315, at 19.
37

Commission approve the updated estimate of $13.9 million for the 30% SNG Conversion Project
for inclusion in the 2018 Test Year rate base.’^
XVII. DOCKET NO. 2016-0340 - HQNOULIULI WWTP BIOGAS PROJECT
As noted above, HG is furthering the State’s energy policies and goals by
diversifying its current fuel supply to include renewable energy. For example, in Docket No.
2016-0340, HG is seeking Commission approval to commit funds for a project that will create
RNG from raw biogas that would otherwise normally be discarded by the Honouliuli WWTP. In
other words, HG is proposing to the City and County of Honolulu’s (the “City”) “waste” and
converting it into RNG that can be consumed by HG’s utility customers. As further discussed in
Docket No. 2016-0340, this RNG project is a critical step in HG’s pursuit of providing a diverse
array of clean energy options and solutions for its customers. Under the original project schedule
submitted with HG’s application,^^ the project is expected to be completed and used and useful
for utility purposes in the 2018 Test Year. Therefore, HG respectfully requests that the
Commission include in HG’s rate base the appropriate amount of HG’s capital expenditure for
this RNG project and approve HG’s recovery of costs as set forth in Docket No. 2016-0340 and
updated through this rate proceeding.

Id, at 27 (requiring HG to obtain subsequent Commission approval before passing through
any costs beyond those stated in the application),
Application, filed on September 30, 2016, in Docket No. 2016-0340, Exhibit C, Appendix
A. The Consumer Advocate filed its Statement of Position on March 31, 2017, recommending
that the Commission approve HG’s application subject to certain conditions. HG filed its
Rebuttal Position Statement on April 17, 2017, addressing each of the Consumer Advocate’s
recommended conditions. Accordingly, Docket No. 2016-0340 is currently awaiting decision
making by the Commission.

XVIII.

CONCLUSION
HG’s requested rate increases and other proposed changes as set forth in this

Application and the attached Testimonies, Exhibits, and Workpapers are essential to allow HG:
•

Provide safe, reliable, and affordable gas supply statewide;

•

Furnish the quality of services expected by its present and future
customers;

•

Offer just and fair compensation to its employees;

•

Comply with growing safety and environmental regulations;

•

Yield an adequate return on HG’s prudently incurred investments; and

•

Attract new capital on reasonable terms when necessary or appropriate.

The requested rate relief, combined with HG’s ongoing cost-saving initiatives and
operational efficiency, is essential in supporting the ongoing transformation of Hawaii’s gas
utility towards a cleaner, more reliable and lower-cost future.
WHEREFORE, HG respectfully requests that the Commission approve the
proposed rate increases and other changes as submitted in this Application and the attached
Testimonies, Exhibits, and Workpapers, including, but not limited to, granting the following
relief:
1.

The Commission hold the required public hearings and evidentiary

hearing on this Application;
2.

The Commission establish a procedural schedule that will allow an interim

decision and order authorizing interim rate relief within 10 months, as required by the law, and a
final decision and order thereafter approving the final revenue requirement for the 2018 Test
Year as soon as practicable;

3.

The Commission approve HG’s requested revenue increase of $ 14.962

million over revenues at current effective rates for the normalized 2018 Test Year;
4.

The Commission approve an interim increase to which the Commission,

based on the evidentiary record before it, determines HG is probably entitled, to be effective as
soon as practicable, pursuant to HRS § 269-16(d);
5.

The Commission approve a final increase based on a revenue requirement

of $14,962 million (which would incorporate the interim increase), for the normalized 2018 Test
Year;
6.

The Commission approve a fair rate of return on rate base of 7.51 %;

7.

The Commission approve HG’s revised rate schedules and rules;

8.

The Commission approve HG’s request that its net cost of $2,643,781 for

the Bio-Syn Pilot Project be amortized over three years with a carrying charge equal to HG’s
cost of debt as an expense item in this rate case;
9.

The Commission approve HG’s request to include in its FAC its electricity

costs in processing SNG and LPG transportation costs;
10.

The Commission include in HG’s rate base the capital improvement

projects described in Docket Nos. 2012-0389, 2013-0061, 2013-0076, and 2013-0184; and

W

w

w

w

w
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11.

The Commission grant HG such other and further relief as may be just and

equitable under the circumstances.
DATED; Honolulu, Hawaii, August 1,2017.

GLA^
.vidjctakashima
Attorneys for Applicant
THE GAS COMPANY, LLC
dba HAWAII GAS
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Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232,405 of this chapter) during the
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FORWARD-LOOKING STATEMENTS
We have included or incorporated by reference into this report, and from time to time may make in our public filings, press
releases or other public statements, certain statements that may constitute forward-looking statements. These include without
limitation those under “Risk Factors” in Part I. Item lA, “Legal Proceedings” in Part I, Item 3, “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” in Part II, Item 7, and “Quantitative and Qualitative Disclosures about
Market Risk” in Part II, Item 7A. In addition, our management may make forward-looking statements to analysts, investors,
representatives of the media and others. These forward-looking statements are not historical facts and represent only our beliefs
regarding future events, many of which, by their nature, are inherently uncertain and beyond our control. We may, in some cases, use
words such as “project”, “believe”, “anticipate”, “plan”, “expect”, “estimate”, “intend”, “should”, “would”, “could”, “potentially”,
“may” or other words that convey uncertainty of future events or outcomes to identify these forward-looking statements.
In connection with the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995, we are identifying
important factors that, individually or in the aggregate, could cause actual results to differ materially from those contained in any
forward-looking statements made by us. Any such forward-looking statements are qualified by reference to the following cautionary
statements.
Forward-looking statements in this report are subject to a number of risks and uncertainties, some of which are beyond our control,
including, among other things:
•

changes in general economic, business or demographic conditions or trends in the U.S. or changes in the political environment,
including changes in GDP, interest rates and inflation;

•

any event or occurrence that may limit our ability to pay or increase our dividend;

•

our ability to conclude a sufficient number of attractive growth projects, deploy growth capital in amounts consistent with our
objectives in the prosecution of those and achieve targeted risk adjusted returns on any growth project;

•

our ability to make, finance and integrate acquisitions and the quality of financial information and systems of acquired entities;

•

changes in patterns of commercial or general aviation air travel, including variations in customer demand;

•

our ability to achieve targeted cost savings through the implementation of a shared services center;

•

the regulatory environment, including U.S. energy policy, and the ability to estimate compliance costs, comply with any
changes thereto, rates implemented by regulators, and the relationships and rights under and contracts with governmental
agencies and authorities;

•

disruptions or other extraordinary or force majeure events and the ability to insure against losses resulting from such events or
disruptions;

•

sudden or extreme volatility in commodity prices;

•

changes in competitive dynamics affecting our businesses;

•

changes in demand for chemical, petroleum and vegetable and animal oil products, the relative availability of tank storage
capacity and the extent to which such products are imported or exported;

•

technological innovations leading to changes in energy produetion, distribution and consumption patterns;

•

fluctuations in fuel costs, or the costs of supplies upon which our gas processing and distribution business is dependent, and
the ability to recover increases in these costs from customers;

•

our ability to service, comply with the terms of and refinance at maturity our indebtedness, including due to dislocation in debt
markets;
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our ability to make alternate arrangements to account for any disruptions or shutdowns that may affect suppliers’ facilities or
the operation of the barges upon which our gas processing and distribution business is dependent;
our ability to implement operating and internal growth strategies;
environmental risks, including the impact of climate change and weather conditions;
the impact of weather events, including potentially hurricanes, tornadoes and/or seasonal extremes;
changes in electricity or other energy costs, including natural gas pricing;
unplanned outages and/or failures of technical and mechanical systems;
payment of performance fees, if any, and base management fees to the Manager that could reduce distributable cash if paid in
cash or could dilute existing stockholders if satisfied with the issuance of shares;
changes in U.S. income tax laws;
work interruptions or other labor stoppages;
the inability of principal off-takers in the contracted power businesses to take and/or pay for the energy supplied;
our Manager’s affiliation with the Macquarie Group or equity market sentiment, which may affect the market price of our
shares;
our limited ability to remove the Manager for underperformance and the Manager’s right to resign;
unanticipated or unusual behavior of municipalities and states brought about by financial distress; and
the extent to which federal spending reduces the U.S. military presence in Hawaii or flight activity at airports at which Atlantic
Aviation operates.
Our actual results, performance, prospects or opportunities could differ materially from those expressed in or implied by the
forward-looking statements. A description of risks that could cause our actual results to differ appears under the caption “Risk
Factors” in Part I, Item lA and elsewhere in this report. It is not possible to predict or identify all risk factors and you should not
consider that description to be a complete discussion of all potential risks or uncertainties that could cause our actual results to differ.
In light of these risks, uncertainties and assumptions, you should not place undue reliance on any forward-looking statements. The
forward-looking events discussed in this report may not occur. These forward-looking statements are made as of the date of this report.
We undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new information,
future events or otherwise. You should, however, consult further disclosures we may make in future filings with the Securities and
Exchange Commission (SEC).
Macquarie Infrastructure Corporation is not an authorized deposit-taking institution for the purposes of the Banking Act
1959 (Commonwealth of Australia) and its obligations do not represent deposits or other liabilities of Maequarie Bank Limited
ABN 46 008 583 542 (MBL). MBL does not guarantee or othenvise provide assurance in respect of the obligations of
Macquarie Infrastructure Corporation.
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PARTI
ITEM 1. BUSINESS
Macquarie Infrastructure Corporation is the successor to Macquarie Infrastructure Company LLC (MIC LLC) pursuant to the
conversion (the Conversion) of MIC LLC from a Delaware limited liability company to a Delaware corporation on May 21, 2015,
MIC LLC was formed on April 13, 2004. Except as otherwise specified, all references in this Form 10-K to “MIC”, “we”, “us” and
“our” refer (i) from and after the time of the Conversion, to Macquarie Infrastructure Corporation and its subsidiaries and (ii) prior to
the Conversion, to the predecessor MIC LLC and its subsidiaries. Except as otherwise specified, all references in this Form 10-K to
“common stock” or “shares” refer (i) from and after the time of the Conversion, to common stock and (ii) prior to the Conversion,
LLC interests,
MIC Level Strategy
We intend to own and efficiently operate and grow a diversified portfolio of businesses with the aim of producing an attractive risk
adjusted total stockholder return. We intend to achieve this by:
•

providing optimal service levels while maintaining the highest safety, environmental and governance standards;

•

prudently deploying capital in:
•

growing our existing businesses; and

•

developing and acquiring additional businesses;

'

optimizing price, volume and margin;

•

effectively managing expenses;

•

optimizing capital structures and tax planning; and

•

realizing both cross-selling and cost synergies across our businesses.

We expect these efforts, collectively, to produce growth in the amount of cash generated by our businesses and growth in our
stockholder dividend.
General
We currently own and operate a diversified portfolio of businesses that provide services to other businesses, government agencies
and individuals primarily in the U.S, The businesses we own and operate are:
•

International-Matex Tank Terminals (IMTT) : a bulk liquid terminals business providing bulk liquid storage, handling and
other services to third parties at ten marine terminals in the U.S. and two in Canada;

•

Atlantic Aviation : a provider of fuel, terminal, aircraft hangaring and other services primarily to owners and operators of
general aviation (GA) Jet aircraft at 69 airports throughout the U.S.;

•

Contracted Power (CP) : comprising a gas-fired facility and controlling interests in wind and solar facilities in the U.S.; and,

•

MIC Hawaii segment: comprising an energy company that processes and distributes gas and provides related services
(Hawaii Gas), and several smaller businesses collectively engaged in efforts to reduce the cost and improve the reliability and
sustainability of energy, all based in Hawaii.

We buy, develop and invest in the growth of our businesses based on a general assumption that we will own them indefinitely. It is
neither our intent nor our expectation that we will divest of a business at a particular point in our ownership or as a result of having
achieved certain targets, financial or otherwise. This view of ownership as a long-term relationship does not preclude sales of assets
when we believe that we have either maximized the amount of value in the asset relative to our capability, or the asset is more highly
valued by another owner. Since listing in December 2004, we have divested a total of approximately $360.0 million
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in assets including partial interests in several non-U.S. businesses, two businesses in the U.S. and several of the facilities owned and
operated by our Atlantic Aviation business. In general, we have redeployed the proceeds from these asset sales in the development of
our remaining businesses either through investment in growth projects or acquisitions of small, “bolt-on” operations consistent with
our view of MIC as a long-term owner.
Deployment of growth capital has been and is expected to continue to be an important part of our strategy and the creation of
stockholder value. Our sources of growth capital include the capital generated by our businesses but not distributed as a cash dividend
to our stockholders, capital generated through the issuance of additional debt and/or equity securities, or, as noted above, the proceeds
of sales of certain assets.
Since 2006, we have owned and operated businesses in the four segments in which we operate today, having acquired a 50%
interest in IMTT in May 2006 and the Hawaii Gas business (Hawaii Gas) in June of that year. Since then, and excluding the
investment in the second half of IMTT and our initial investment in Bayonne Energy Center (BEC), we have deployed over $2.7
billion in the expansion or improvement of, or bolt-on acquisitions on behalf of our businesses. Over time, we expect to deploy growth
capital of approximately ,$350.0 million per year in projects and bolt-on acquisitions across all of our businesses.
Importantly, we are not obligated to invest in the growth of any one business or segment. If the opportunities in any of our
businesses or segments are insufficient or the risk adjusted returns are inadequate relative to our financial targets, we will seek to drive
stockholder value through other means. That may mean that in some years we invest very little in growth and focus instead on
operational improvement — driving “top line” increases and/or managing expenses (or the rate of growth in expenses) down. Further,
although we find value in diversification and the generally uncorrelated nature of the businesses in our current portfolio, ideally we
would prefer to have a portfolio of five or six lines of business as we had following our initial public offering (IPO). However, we do
not intend to pursue diversification for the sake of diversification if the opportunities are insufficient in number or the expected returns
are inadequate relative to our financial hurdles.
Businesses
Our businesses, in general, are defined by a combination of the following characteristics:
•

ownership of long-lived, high-value physical assets that are difficult to replicate or substitute around;

•

a platform for the deployment of growth capital;

•

broadly consistent demand for their services;

•

scalability, such that relatively small amounts of growth can generate disproportionate increases in earnings before interest,
taxes, depreciation and amortization (EBITDA);

•

the provision of basic, often essential services;

•

generally predictable maintenance capital expenditure requirements; and

•

generally favorable competitive positions, largely due to high barriers to entry, including:
•

high initial development and construction costs;

•

difficulty in obtaining suitable land on which to operate;

•

long-term concessions, leases or customer contracts; and

•

lack of immediate, cost-effective alternatives for the services provided.

The different businesses that comprise our Company exhibit these above characteristics to different degrees at different times. For
example, macro-economically correlated businesses like Atlantic Aviation may exhibit more volatility during periods of economic
downturn than businesses with substantially contracted revenue streams. While not every business that we own will meet all of the
general criteria described above, we seek to own a diversified portfolio of businesses that possesses a balance of these characteristics.
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In addition to the benefits associated with these characteristics, margins generated by most of our businesses generally can be
expected to keep pace with historically normal rates of inflation. The price escalators built into many customer contracts, and the
inflation and cost pass-through adjustments typically a part of pricing terms or provided for by the regulatory process to regulated
businesses serve to insulate our businesses to a significant degree from the negative effects of inflation and commodity price risk. We
sometimes employ hedging contracts in connection with our businesses’ floating rate debt and limited commodity price exposure.
Our Manager
We are a party to a Management Services Agreement with Macquarie Infrastructure Management (USA) Inc. (Manager), subject
to the oversight and supervision of our Board of Directors. Our Manager is a member of the Macquarie Group, a diversified
international provider of financial, advisory and investment services. The Macquarie Group is headquartered in Sydney, Australia and
is a global leader in the management of infrastructure investment vehicles on behalf of third-party investors and advising on the
acquisition, disposition and financing of infrastructure assets.
Our Manager is responsible for and oversees the management of our operating businesses. Our Manager has assigned, or
seconded, to us two of its employees to serve as our chief executive officer and chief financial officer and seconds or makes other
personnel available as required. The services performed for us by our Manager are provided at our Manager’s expense, and include the
compensation of our seconded personnel.
We pay our Manager a monthly base management fee based primarily on our market capitalization and holding company net debt
and excluding debt in support of specific operating entities. Our Manager may also earn a performance fee if the quarterly total return
for our stockholders (capital appreciation plus dividends) is positive and exceeds the quarterly total return of a U.S. utilities index
benchmark, both in the quarter and cumulatively. If payable, a performance fee is equal to 20% of the difference between the
benchmark return and the total return for our stockholders during the quarter. Our Manager may elect to invest its fees in shares of our
common stock and may only change the election during a 20 trading day window following our earnings release. Any change would
apply to fees incurred thereafter. The current method of settling both base management and performance fees, if any, is through the
reinvestment of the fees in shares.
Our Businesses
Use of Non-GAAP measures
In addition to our results under U.S. GAAP, we use certain non-GAAP measures to assess the performance and prospects of our
businesses. In particular, we use EBITDA excluding non-cash items, Free Cash Flow and certain proportionately combined financial
metrics. Proportionately combined financial metrics reflect MIC Corporate and our ownership interest in each of our businesses.
We measure EBITDA excluding non-cash items as it reflects our businesses’ ability to effectively manage the volume of products
sold or services provided, the margin earned on those transactions and the management of operating expenses independent of the
capitalization and tax attributes of those businesses.
In analyzing the financial performance of our businesses, we focus primarily on cash generation and Free Cash Flow in particular.
We believe investors use Free Cash Flow as a measure of our ability to sustain and potentially increase our quarterly cash dividend and
to fund a portion of our growth.
See “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Results of
Operations— Consolidated — Earnings Before Interest, Taxes, Depreciation and Amortization (EBITDA) excluding non-cash items.
Free Cash Flow and Proportionately Combined Metrics ” in Part II, Item 7, for further information on our calculation of EBITDA
excluding non-cash items, Free Cash Flow and our proportionately combined metrics and for reconciliations of non-GAAP measures
to the most comparable GAAP measures.
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IMTT
Industry Overview
Bulk liquid terminals provide an important link in the supply chain for a broad range of liquid commodities (see below). In
addition to renting storage tanks, dock access and intra-modal transportation access, bulk liquid terminals generate revenue by offering
ancillary services including product transfer (throughput), heating, blending and packaging. Pricing for storage and other services
typically reflects local supply and demand as well as the specific attributes of each terminal including access to deepwater berths and
connections to land-based infrastructure such as roads, pipelines and rail.
Both domestic and international factors influence demand for bulk liquid terminals in the U.S. Demand for storage rises and falls
according to local and regional consumption. In addition, import and export activity accounts for a material portion of the business.
Shippers require storage for the staging, aggregation and/or distribution of products before and after shipment. The extent of
import/export activity depends on macroeconomic trends such as currency fluctuations as well as industry-specific conditions, such as
supply and demand imbalances in different geographic regions. Demand for storage is also driven by fluctuations in the current and
perceived future price and demand for the product being stored and the resulting temporal price arbitrage.
Potential entrants into the bulk liquid terminals business face several barriers. Strict environmental regulations, availability of
waterfront land, local community resistance and initial investment costs may limit the construction of new bulk liquid terminal
facilities. These barriers are typically higher around waterways near major urban centers. As a consequence, new tanks are generally
built where existing docks, pipelines and other infrastructure can support them, resulting in higher returns on invested capital
compared with development of new facilities. However, restrictions on land use, difficulties in securing environmental permits, and
the potential for operational bottlenecks due to constraints on related infrastructure may limit the ability of existing terminals to
expand the storage capacity of their facilities.
Business Overview
IMTT is one of the larger independent providers of bulk liquid terminal services in the U.S., based on capacity. IMTT stores or
handles primarily refined petroleum products, various commodity and specialty chemicals, renewable fuels and vegetable and animal
oils (collectively liquid commodities). Crude oil constitutes an immaterial portion of IMTT’s overall storage and handling operations.
The business operates a network of 12 terminals including ten in the U.S. and two in Canada (one partially owned) with principal
operations in the New York Harbor market and on the Lower Mississippi River.
We acquired a 50% interest in IMTT from the firm’s founding family in May 2006 and operated the business on a joint basis
through July 15, 2014. On July 16, 2014, we completed the acquisition of the remaining 50% interest that we did not previously own
(IMTT Acquisition). Over the period of our ownership through the year ended December 31,2016, excluding the acquisition of the
business, we (and our co-owners in the period prior to July 16, 2014) deployed approximately $1.0 billion in the growth and
development of additional storage capacity, facilities and related infrastructure (pipes, pumps, docks, etc.) and an acquisition of a
facility in Illinois. Consistent with IMTT’s strategy below, we expect to be able to continue to deploy capital in the growth and
expansion of storage capacity and capabilities provided that they generate attractive risk-adjusted returns.
IMTT also owns OMI Environmental Solutions (OMI), an enviromnental emergency response, industrial services, waste
transportation and disposal business.
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IMTT — (continued)
The table below summarizes the breakdown of revenue generated by IMTT for the year ended December 31, 2016:
Refined Products
55%

Chemical
24%

RenewablcA'egetable
& Animal Oil
6%

Crude Oil
& Asphalt
4%

Other
11%

(1) Includes 5% of revenues from OMl.
Following is summary financial information for 100% of IMTT ($ in millions):
As of, and for the
Year Ended, December 31,
2015

2016

Revenue
Net income
EBTI'DA excluding non-cash items
Total assets

$

532.5
83.1
321,9
3,978.4

$

550.0
74.7
302.1
4,000.1

2014

$

567.5
92.7
285.2
4,040.8

(1) IMTT contributed $255.9 million, $34.9 million and $127.8 million to our consolidated revenue, net income and EBITDA
excluding non-cash items, respectively, for the period July 16, 2014 through December 31, 2014 following our acquisition of the
50% of the business we did not already own. Prior to July 16, 2014, IMTT’s results were accounted for using the equity method.
(2) See “Business — Our Businesses ” in Part I, Item 1 and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations — Results of Operations ” in Part II, Item 7, for further information and a reconciliation of net income (loss)
to EBITDA excluding non-cash items.
Strategy
IMTT is pursuing a strategy that has five principal components:
1. to continuously drive improvements in safety;
2. to grow revenue and cash flows by attracting and retaining customers who place a premium on flexibility, speed and efficiency
in storage and handling of bulk liquid products;
3. to deploy growth capital in the development of existing locations by constructing new terminal assets (for example tanks,
docks, rail offloading capacity, pipelines or other logistics infrastructure) and other non-terminal assets that support MIC’s
other lines of business when such construction is supported by customer demand and the returns are attractive;
4. to optimize the scale and performance of the business through acquisitions, developments, divestitures and partnerships; and
5. to improve business processes and systems with particular focus on cost and risk reduction, control of maintenance capital
expenditures and revenue optimization.
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Locations
As of December 31, 2016, IMTT comprised the following facilities and storage capacity, not including tanks used in packaging,
recovery tanks, and/or other storage capacity not typically available for rent.

Facility
Facilities in the United States:
Louisiana Terminals (4)
Bayonne Terminal
Other Terminals (5)
Facilities in Canada;
Quebec City, Quebec
Placentia Bay, Newfoundland
Total

Land

Aggregate Capacity
of Storage Tanks
in Service
(Millions of Barrels)

Percent of
Ownershin

Owned
Owned
Owned

20.8
15.7
3.7

100.0%
100.0%
100.0%

Leased
Leased

2.0
3.0
45.2

100.0%
20.1%

IMTT facilities generally operate 24/7 providing shippers, refiners, manufacturers, traders and distributors with prompt access to a
wide range of storage services. In each of its two key markets, IMTT’s scale ensures availability of sophisticated product handling and
storage capabilities. IMTT continues to improve its facilities’ speed and flexibility of operations by investing in upgrades of its docks,
pipelines and pumping infrastructure and facility management systems.
Louisiana Terminals (52% ofgross profit)
On the Lower Mississippi River, IMTT currently operates four terminals (St. Rose, Gretna, Avondale and Geismar). With
combined storage capacity of 20.8 million barrels, the four sites give IMTT substantial market share in the storage of black oil, bulk
liquid chemicals and vegetable oils on the strategically important Lower Mississippi River.
The Louisiana facilities also give IMTT a substantial presence in a key domestic transport hub. The Lower Mississippi River
serves as a major transshipment point between the central U.S. and the rest of the world for agricultural products (such as vegetable
oils) and commodity chemicals (such as methanol). The region also has substantial traffic related to the petroleum industry. Gulf Coast
refiners and traders send products to other regions of the U.S. and overseas and use IMTT’s Louisiana facilities to perform some of
these functions. These facilities enjoy relatively unencumbered marine and road access when compared to other, more congested
waterways such as the Houston Ship Channel.
Bayonne Terminal (39% ofgross profit)
Located on the Kill Van Kull between New Jersey and Staten Island, the 15.7 million barrel capacity terminal occupies an
attractive position in New York Harbor. As the largest independent bulk liquid tenninal in New York Harbor, IMTT-Bayonne has
substantial market share of independent storage of refined petroleum products and chemicals.
New York Harbor serves as the main petroleum trading hub in the northeast U.S. and a physical settlement site for the gasoline and
ultra-low sulfur diesel futures contracts traded on the New York Mercantile Exchange. In addition to waterborne shipments, products
reach New York Harbor through petroleum product pipelines from the U.S. Gulf region and elsewhere. New York Harbor also serves
as the starting point for refined product pipelines linked to inland markets and as a key port for refined petroleum product exports and
imports. IMTT-Bayonne has connections to the Colonial, Buckeye and Harbor refined petroleum product pipelines as well as rail and
road connections and substantial blending capabilities. As a result, IMTT-Bayonne provides its customers with logistical flexibility.
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IMTT — (continued)
IMTT-Bayonne has the capability to quickly load and unload the largest bulk liquid transport ships entering New York Harbor.
The U.S. Army Corp of Engineers has dredged the Kill Van Kull channel passing the IMTT-Bayonne docks to 50 feet (IMTT has
dredged two of its docks to 47 feet). Most of IMTT’s competitors in New York Harbor have facilities located on the southern portion
of the Arthur Kill (water depth of approximately 37 feet) and force large ships to transfer a portion of their cargoes to barges (a
process known as lightering) before docking. This technique increases the cost of loading and unloading.
Competition
The competitive environment in which IMTT operates varies by terminal location. The principal competition for each of IMTT’s
facilities comes from other bulk liquid terminals facilities located in the same regional market. Secondary competition for IMTT’s
facilities comes from bulk liquid terminal facilities located in the same broad geographic region as IMTT’s terminals. For example,
IMTT’s Louisiana facilities indirectly compete with bulk liquid terminal facilities located on the Houston Ship Channel.
Independent terminal operators generally compete on the basis of the location and versatility of facilities, service and price. The
services typically provided by the terminal include, among other things, the safe storage of the product at specified temperature,
moisture and other conditions, as well as receipt and delivery from the terminal, all of which must be in compliance with applicable
environmental regulations. A favorably located terminal will have access to various cost-effective transportation modes, both to and
from the terminal. Transportation modes typically include waterways, railroads, roadways and pipelines. A terminal operator’s ability
to obtain attractive prices is often dependent on the quality, versatility and reputation of the facilities owned by the operator.
IMTT faces significant competition from a variety of international, national and regional energy companies, including large,
diversified midstream entities, global terminal operators and large multi-national energy companies. We believe that IMTT is
favorably positioned to compete in the industry due to the strategic location of our terminals in the Gulf Coast and New York Harbor,
our reputation, the prices we charge for our services and the connectivity, quality and versatility of our services. In particular, we
believe that IMTT’s proximity to petroleum and chemical refineries in both of its key markets and to the very substantial end use
market in the Northeast are sources of competitive advantage.
As noted above, we believe that significant barriers to entry exist in the storage business. These barriers include significant capital
requirements and execution risk, a lengthy permitting and development cycle, financing challenges and the finite number of sites
suitable for development.
Customers
IMTT provides bulk liquid terminal services primarily to vertically integrated petroleum product producers and refiners, chemical
manufacturers, food processors and traders of bulk liquid petroleum, chemical and agricultural products. IMTT does not depend on a
single customer, the loss of which would have a material adverse effect on IMTT.
For the year ended December 31, 2016, approximately 55% of IMTT’s revenue was generated by its top ten customers of which
seven were rated as investment grade and the other three were not rated. Customers typically sign contracts which, among other things,
provide for a fixed periodic payment (usually monthly) for access to and use of IMTT’s facilities. This payment may be expressed in
terms of cents per barrel of storage capacity, a dollar amount per unit of infrastructure, or a dollar amount per month. These amounts
are payable whether the customer uses the facilities or not.
IMTT is responsible for ensuring appropriate care of products stored at its facilities and believes it maintains adequate insurance
with respect to its exposure. IMTT does not have material exposure to commodity price fluctuations because it typically does not
purchase or market the products that it handles. IMTT’s customers retain title to products stored and have responsibility for securing
insurance or self-insuring against loss or fluctuation in value.
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IMTT — (continued)
Regulation
The rates that IMTT charges for its services are not subject to regulation. However, a number of regulatory bodies oversee IMTT’s
operations, IMTT must comply with numerous federal, state and local environmental, occupational health and safety, security, tax and
planning statutes and regulations. These regulations require IMTT to obtain and maintain permits to operate its facilities and impose
standards that govern the way IMTT operates its business. If IMTT does not comply with the relevant regulations, it could lose its
operating permits and/or incur fines and increased liability. As a result, IMTT has developed environmental and health and safety
compliance functions overseen by terminal managers at the terminal level, as well as by IMTT’s Vice President of Environmental,
Health, Safety and Security, Chief Operating Officer and Chief Executive Officer. While changes in enviromnental, health and safety
regulations pose a risk of higher operating costs, such changes are generally phased in over time to manage the impact on both the
industry and the business.
The Bayonne terminal has significant environmental remediation requirements that were partially assumed at the time of purchase
from the various former owners. One former owner retained environmental remediation responsibilities for a purchased site as well as
responsibility for sharing other remediation costs. Remediation efforts entail removal of the free product, groundwater control and
treatment, soil treatment, repair/replacement of sewer systems, and the implementation of containment and monitoring systems. These
remediation activities are expected to continue for an additional ten to twenty years. See “Legal Proceedings” in Part I, Item 3, for
further discussions.
The Lemont terminal has entered into a consent order with the State of Illinois to remediate contamination at the site that pre-dated
IMTT’s ownership. This remediation effort, including the implementation of extraction and monitoring wells and soil treatment, is
estimated to continue for an additional ten to twenty years.
Employees and Management
As of December 31, 2016, IMTT (excluding the Newfoundland terminal) had a total of 1,052 employees, of which 230 employees
were unionized. In January 2017, IMTT agreed to a new, five year collective bargaining agreement with its Bayonne employees
represented by the United Steel Workers. This agreement is expected to be executed within the quarter ended March 31, 2017. We
believe employee relations at IMTT are good.
The day-to-day operations of IMTT are managed by individual terminal managers who are responsible for most aspects of the
operations at their terminals. IMTT’s operations are overseen by senior personnel with significant experience in the bulk liquid storage
industry. Management of the business is headquartered in New Orleans, Louisiana.
Atlantic Aviation
Industry Overview
Fixed based operations (FBOs) primarily service the GA corporate and leisure flying segment of the air transportation industry.
Local airport authorities own the airport properties and grant FBO operators the right to provide fueling and other services pursuant to
long-term ground leases. Fueling services provide the majority of an FBO’s revenue and gross margin,
FBOs often operate in environments with high barriers to entry. Airports tend to have limited physical space for additional FBOs.
Airport authorities generally do not have an incentive to add additional FBOs unless there is a significant demand for additional
services. Government approvals and design and construction of a new FBO can also take significant time and require significant
capital expenditures. Furthermore, airports typically impose minimum standards with respect to the experience, capital investment and
breadth of services provided by the FBO.
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Atlantic Aviation — (continued)
The ownership of FBOs in the U.S, is fragmented with the majority of facilities individually owned and operated rather than part
of networks or chains. Consolidation has been and is expected to continue to be an important feature of the industry with larger
networks that are able to achieve economies of scale in fuel and insurance purchasing, marketing and back office operations acquiring
locations from individual owners/operators. We believe that this is a trend that will continue over the medium term.
Demand for FBO services is driven by the level of GA flight activity and is defined as the number of take-offs and landings in a
given period. Industry wide, GA business jet take-offs and landings increased by 1.3% for the year ended December 31, 2016
Compared with the year ended December 31, 2015 according to flight data reported by the Federal Aviation Administration (FAA).
GA business jet take-off and landings at airports where Atlantic Aviation operates increased by 1.1% during the year ended December
31, 2016. We believe GA flight activity will continue to expand consistent with increased economic activity in the U.S. and Atlantic
Aviation’s presence in some of the more popular business and recreational destinations in the U.S.
Business Overview
At December 31, 2016, Atlantic Aviation operated FBOs at 69 airports in the U.S. Atlantic Aviation’s FBOs provide fueling and
fuel-related services, aircraft parking and hangar services to owners/operators of jet aircraft, primarily to the GA sector of the air
transportation industry, but also to commercial, military, freight and government aviation customers.
Atlantic Aviation has been a part of the MIC portfolio since our IPO. In December 2004, the business owned and operated a total
of 16 FBOs, Through a roll-up of FBOs since then, we have acquired a total of 69 facilities. Consistent with our strategy of seeking to
optimize the portfolio by exiting markets we believe have limited growth potential in favor of entering those with better prospects, we
have divested of a total of 16 sites. Today Atlantic Aviation operates FBOs on 69 airports in the U.S. Including the acquisition of
additional FBOs, we have deployed over $1,7 billion in Atlantic Aviation in the development of projects including the construction of
terminals and aircraft hangars, fuel tank farms, aircraft parking (ramps) and a range of smaller projects through the year ended
December 31, 2016.
Following is summary financial information for Atlantic Aviation ($ in millions):
As of, and for the
Year Ended, December 31,
2015
2014
2016

Revenue
Net income
EBITDA excluding non-cash items
Total assets

$

740.2
59.5
225.1
1,564.7

$

738.5
22,8
203.6
1,502.5

$

779,3
37.0
167.9
1,510.7

(1) See “Business — Our Businesses ’’ in Part I, Item 1 and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations — Results of Operations ’’ in Part II, Item 7, for further information and a reconciliation of net income (loss)
to EBITDA excluding non-cash items.
Strategy
Atlantic Aviation is pursuing a strategy that has five principal components:
1. to make Atlantic Aviation the preferred FBO provider at all of the airports at which it operates by providing the best service
and safety in the industry;
2. to prudently deploy capital in equipment and leasehold improvements;
3. to optimize the portfolio of FBOs through acquisitions, divestitures and lease extensions;
4. to manage the business to optimize its operating expenses; and
5. to grow the business by leveraging the size of the Atlantic Aviation network and its information technology capabilities to
identify marketing and cross-selling opportunities.
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Atlantic Aviation — (continued)
Operations
Atlantic Aviation has high-quality facilities and focuses on attracting customers who desire a high level of personalized service.
Fueling and fuel-related services generated 64% of gross margin for the year ended December 31, 2016. Other services, including de
icing, aircraft parking, hangar rental and catering, provided the balance. Fuel is stored in tank farms and each FBO operates refueling
vehicles owned or leased by the FBO to move fuel from the tank farms to the aircraft being serviced. The FBO either owns or has
access to the fuel storage tanks to support its fueling activities. At some of Atlantic Aviation’s locations, services are also provided to
commercial airlines and the military. Services provided to the airlines may include refueling from the airline’s own fuel supplies, de
icing and/or ground and ramp handling services.
Atlantic Aviation buys fuel at a wholesale price and sells fuel to customers either at a contracted price, or at a price negotiated at
the point of purchase. While wholesale fuel costs can be volatile, Atlantic Aviation generally passes fuel cost changes through to
customers and attempts to maintain and, when possible, increase its dollar-based margin per gallon. Atlantic Aviation also fuels
aircraft with fuel owned by third parties and charges customers a fee for this service. The business has minimal exposure to
commodity price risk as it generally carries a limited inventory of jet fuel on its books.
Atlantic Aviation is focused on managing costs effectively and continuously evaluates opportunities to reduce expenses. Such
opportunities may include business reengineering, more efficient purchasing, partnering with service providers and/or capturing
synergies in acquisitions.
Locations
Atlantic Aviation’s FBOs operate pursuant to long-term leases from airport authorities who own or manage the airport. Atlantic
Aviation works with these airport authorities to maximize lease lengths through capital improvements or other enhancements to the
airport.
Atlantic Aviation’s EBITDA-weighted average remaining lease length (at Atlantic Aviation’s discretion) was 19.6 years at
Decerpber 31, 2016 and 2015, notwithstanding the passage of one year. The leases at nine of Atlantic Aviation’s FBOs, collectively
accounting for approximately 10.0% of Atlantic Aviation’s gross margin, will expire within the next five years. No individual FBO
generates more than 10% of the gross margin of the business at December 31, 2016.
The airport authorities have certain termination rights in each of Atlantic Aviation’s leases. Standard terms allow for termination if
Atlantic Aviation defaults on the terms and conditions of the lease, abandons the property or becomes insolvent or bankrupt. Most of
the leases allow for termination if liens are filed against the property. Fewer than twenty leases may be tenninated for convenience or
other similar reasons. In these cases, generally, there are compensation agreements based on amortization schedules or obligations of
the airport authority to make best efforts to relocate the FBO.
Atlantic Aviation periodically evaluates its portfolio of FBOs and may conclude that some of its sites do not have sufficient scale
or do not serve a market with sufficiently strong growth prospects to warrant continued operations at these locations in which case it
may elect to sell the site or not renew the lease upon maturity.
Marketing
Atlantic Aviation has a number of marketing programs, each utilizing an internally-developed point-of-sale system that tracks GA
flight movements. This program supports flight tracking and provides customer relationship management data that facilitates up
selling of fuel and optimization of revenue per customer.
Atlantic Aviation also maintains a loyalty program for pilots known as “Atlantic Awards” that provides an incentive to purchase
fuel from Atlantic Aviation. These awards are recorded as a reduction in revenue in Atlantic Aviation’s consolidated financial
statements.
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Atlantic Aviation — (continued)
Competition
Atlantic Aviation directly competes with other FBO operators at more than half of its locations. The FBOs compete on the basis of
location of the facility relative to runways and street access, service, safety, value-added features, reliability and price. Each FBO also
faces competitive pressure from the fact that aircraft may take on sufficient fuel at one location and not need to refuel at a specific
destination. FBO operators also face indirect competition from facilities located at nearby airports.
Atlantic Aviation’s main competitors are Signature Flight Support, Jet Aviation, Million Air, Sheltair Aviation and TAG Air. In
February 2016, Signature Flight Support acquired Landmark Aviation, resulting in the combination of two of Atlantic Aviation’s
biggest competitors. Signature Flight Support competes with Atlantic at 22 airports, but only three of these locations were added as a
result of the merger. Atlantic Aviation has not noticed a significant shift in customer or competitor behavior and remains confident in
its ability to compete effectively. To our knowledge, other than the competitors listed, no other competitor operated more than 20
FBOs in the U.S. at December 31, 2016.
Customers
Atlantic Aviation does not depend on a single customer, the loss of which would have a material adverse effect on the business.
Regulation
The aviation industry is overseen by a number of regulatory bodies, but its primary regulator is the FAA. In addition, local airport
authorities also regulate the FBOs. The business must comply with federal, state and local environmental statutes and regulations
associated in part with the operation of fuel storage tank systems and mobile fueling vehicles. These requirements include, among
other things, tank and pipe testing for tightness, soil sampling for evidence of leaking and remediation of detected leaks and spills.
Atlantic Aviation’s FBOs are subject to regular inspection by federal and local environmental agencies as well as local fire
departments and other agencies. The business does not expect that compliance and related remediation work, if any, will have a
material negative impact on earnings or the competitive position of Atlantic Aviation. The business has not received notice requiring it
to cease operations at any location or of any abatement proceeding by any government agency as a result of failure to comply with
applicable environmental laws and regulations.
Employees and Management
As of December 31, 2016, the business employed 1,956 people, of which 190 employees were subject to collective bargaining
agreements. We believe relations with union and non-union employees at Atlantic Aviation are good.
The day-to-day operations of Atlantic Aviation are managed by individual site managers who are responsible for most aspects of
the operations at their site. Atlantic Aviation’s operations are overseen by senior personnel with significant experience in the aviation
industry.
Contracted Power
Industry Overview
The power industry represents a large and critical infrastructure market, both in terms of the number and value of facilities as well
as their contribution to overall economic activity. In developed economies, capital spending in the sector is driven by aging
infrastructure, new technologies, increased legislation regarding emissions, the use of renewable energy and modest demand growth.
The Energy Information Administration forecasts the demand for electricity in the U.S. to grow at a compound annual rate of
approximately 0.7% over the next twenty years. As aging and inefficient generating capacity is retired or replaced, opportunities for
deployment of capital in the growth of our CP segment are expected to increase.
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Contracted Power — (continued)
Transaction activity in the electricity generating sector of the industry has been driven by a combination of portfolio optimization
and a significant number of renewable power projects being developed as a result of the adoption of Renewable Portfolio Standards
(RPS). RPS are state-level regulatory mandates that aim to create demand for electricity derived from renewable sources by obligating
utilities and other load-serving entities to provide a specific portion of their electricity generation from qualifying renewable
technologies by a specified date. Transactions involving both existing and greenfield power assets have increased in number as CP
projects offer an attractive risk-adjusted return, particularly in a low interest rate environment.
Business Overview
The businesses in our CP segment sell electricity to creditworthy off-takers, typically pursuant to multi-year contracts. These
contracts include either long-term power purchase agreements (PPAs) or tolling arrangements whereby a counterparty has contracted
with one of our businesses to deliver a specified suite of energy and related services. These contracts provide a hedge against volatility
in revenue from fluctuations in demand or price. MIC’s current portfolio of electricity generating facilities utilize wind, solar and gasfired technologies. We expect to continue to seek attractive investment opportunities in a range of conventional and renewable energy
production and distribution projects and to pursue expansion opportunities at existing facilities.
At our IPO, we invested in a district energy business in Chicago, Illinois. We owned 100% of the business from our IPO until
December 2009 at which time we sold a 49.99% interest in the business to a third party. In August 2014, we divested our remaining
50.01% interest. The financial results for the district energy business were reported as a component of CP through the date it was
divested.
At December 31, 2016, CP consisted of controlling interests in six solar facilities, two wind facilities and a 100% interest in a gasfired facility. We made our first investment in a solar facility in late 2012. Our portfolio consists of two solar facilities in Arizona, two
in California, one in Texas and one in Utah. These solar facilities have an aggregate generating capacity of 137 megawatts (MW). Our
wind facilities are located in Idaho and New Mexico and have a combined generating capacity of 203 MW. The gas-fired facility,
BEC, has a generating capacity of 512 MW and is located in Bayonne, New Jersey, adjacent to IMTT’s Bayonne terminal.
The solar and wind projects sell electricity under PPAs with initial terms of 20 - 25 years. The PPAs generate a fixed amount of
revenue for each unit of electricity sold and certain of the PPAs have fixed or CPI-linked escalators. All of CP’s solar facilities and the
wind project in New Mexico are owned through tax-equity partnership structures in which we have controlling interests whereby we
receive cash distributions disproportionate to our investment during the first several years of the projects’ operations and taxable
income or loss disproportionate to our interest thereafter. Our interest in the wind project located in Idaho is an approximately 75%
ordinary economic interest.
The renewable energy facilities utilize arrays of photovoltaic solar panels and wind turbine generators to convert energy from
sunlight and wind into electricity. The electricity is aggregated and fed directly into regional power grids. These technologies tend to
produce a predictable amount of electricity within the bounds of seasonal variability in insolation and wind. The business also
generates Renewable Energy Certificates (RECs) based on the amount of electricity provided to off-takers. These RECs are either
bundled with the electricity under the terms of the PPAs or sold separately to third-parties.
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Contracted Power — (continued)
In April 2015, we completed the acquisition of BEC, a 512 MW gas-fired simple cycle power facility in Bayonne, New Jersey,
adjacent to IMTT. The BEC facility comprises eight natural gas turbine power generating sets (installed in 2012). Power produced by
BEC is transmitted via a dedicated cable beneath New York Harbor to a substation in Brooklyn, New York, from where it is
distributed into the New York City power market. The majority of the facility’s output is contracted with a creditworthy power
wholesaler that has entered into tolling agreements with BEC for 62.5% of the facility’s capacity. The tolling agreements generate
revenue whether or not the facility is in use for power production. In addition to revenue related to the tolling agreement and capacity
payments from the grid operator, BEC generates an energy margin when the facility is dispatched and also receives revenue for
ancillary services provided to support grid stability and the system-wide transmission of capacity and energy. Revenue from these
ancillary services does not require the facility to dispatch. In late 2015, we commenced the process of expanding the generating
capacity of BEC by at least 130 MW and the connection of the facility to a second gas pipeline that runs beneath IMTT’s property.
The financial results discussed in this Form 10-K reflect 100% of the performance of the solar and wind facilities within the CP
segment since our acquisitions, not the contribution based on our economic interest, and the performance of BEC from the date of our
acquisition on April 1, 2015, unless specified otherwise. The financial results for the CP segment, including the results of the district
energy business through August 21, 2014, the date it was divested, is presented below ($ in millions):
As of, and for the
Year Ended, December 31,
2016

Revenue
Net income (loss)
EBITDA excluding non-cash items
Total assets

$

150.0
14.1
98.2
1,516.6

2014

2015

$ 123.8
(7,2)
68.2
1,411.2

$

51.1
(6.2)
22.7
613.1

(1) See “Business — Our Businesses ’’ in Part I, Item 1 and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations — Results of Operations ” in Part II. Item 7, for further information and a reconciliation of net income (loss)
to EBITDA excluding non-cash items.
Strategy
Our CP businesses are pursuing a strategy that has four principal components:
1. to deliver cost-competitive electricity in a safe and reliable manner;
2. to deploy additional capital at attractive risk-adjusted returns by developing or acquiring energy projects across a range of
technologies and geographies;
3. to leverage the growing scale of our portfolio to manage costs and increase efficiencies across the businesses; and
4. to recycle capital through the sale of selected facilities to third parties.
Operations
Operation and maintenance (O&M) of the CP facilities is performed by qualified contracted personnel and by established thirdparty service providers under long-term contracts. Other costs such as insurance and land leases are also based on annual contracts.
Accordingly, a significant portion of the operating costs of these facilities is highly predictable. The business regularly evaluates
which O&M services are best provided by employees, contractors or third-parties.
Customers
The primary customers of the contracted power business are creditworthy counterparties including utilities and power remarketers.
Customers have entered into long-term PPAs or tolling agreements with remaining terms ranging from 11 to 22 years as of December
31,2016.
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Seasonality
Each CP facility has unique seasonality based on local market factors including weather and energy demand. The solar projects
generate a disproportionate amount of their revenue in the summer months when insolation is highest, while wind energy revenues
vary by season depending on the location of the specific project. Other CP projects may also exhibit seasonality based on the
respective market’s varying electricity demand. For example, BEC is a peaking power plant that is dispatched when energy demand
increases above a base load, therefore BEC is dispatched more often in the summer and winter months.
Competition
The contracted portion of CP’s business is not subject to substantial direct competitive price pressure due to the long-term nature
of the PPAs and tolling agreements with creditworthy off-takers. Our BEC facility has incremental generating capacity which is
available for sale in the spot power market. After the expiration of the PPAs or tolling agreements, our facilities could be subject to
greater competition.
Regulation
The power and energy sectors are the subject of substantial and complex laws, rules and regulations. Sector regulators include the
Federal Energy Regulatory Commission (FERC) and the North American Electric Reliability Corporation (NERC). The FERC has
jurisdiction over the transmission and wholesale sale of electricity in interstate commerce and over the transportation, storage and
certain sales of natural gas in interstate commerce, including the rates, charges and other terms and conditions for such services. The
NERC serves to establish and enforce reliability standards applicable to all users, owners and operators of the bulk power system. The
U.S. Environmental Protection Agency also oversees certain environmental matters related to the construction and operations of CP’s
electric generating facilities.
The New York competitive wholesale electricity market in which BEC participates is administered by the New York Independent
System Operator (NYISO). NYISO is a not-for-profit agency that serves to ensure regional grid reliability, comprehensive planning,
and open and efficient markets. BEC is also subject to certain New York State and New York City regulations and to environmental
regulations by the State of New Jersey’s Department of Environmental Protection.
Each of the solar and wind facilities comprising CP is subject to regulation and oversight in the jurisdictions in which they operate.
Employees and Management
At December 31, 2016, the CP businesses had seven employees and two contractors that provide certain management oversight,
while O&M is provided by third parties.
MIC Hawaii
Industry Overview
Beginning in 2008 with the Hawaii Clean Energy Initiative, Hawaii implemented a RPS that required increasing levels of
electricity be derived from renewable resources with the goal of generating cleaner and lower cost electricity. In 2015, Hawaii
accelerated its RPS and currently targets 100% of its electricity generated from renewable resources by 2045 with interim milestones
in 2020, 2030 and 2040.
MIC Hawaii’s businesses support the State’s clean energy goals of lowering emissions, increasing energy security and decreasing
costs for all energy users in Hawaii. For example, at Hawaii Gas, we are focused on diversifying our feedstock to include fuels which
are cleaner burning and have the potential to lower energy costs for our customers, such as renewable natural gas (RNG) and liquefied
natural gas (LNG). Further, natural gas-fired generation better complements Hawaii’s growing renewable power generation sources
given its efficiency and operating flexibility. At Waihonu Solar, we are generating renewable energy that serves customers on Oahu.
At Critchfield Pacific, Inc. (CPI), we work with customers to lower their overall energy use through the design and construction of
energy efficient infrastructure.
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MIC Hawaii — (continued)
In 2016, over 25% of Hawaii’s electricity was generated from renewable sources, where the primary sources were solar, wind, and
biomass. While geographic location and the high cost of electricity make Hawaii an attractive market for solar power generation, there
is the potential to increase the amount of all renewables-based power generation in the market. MIC Hawaii has made one investment
in the solar sector and expects to pursue further growth opportunities in line with Hawaii’s energy goals.
Business Overview
MIC Hawaii comprises Hawaii Gas and several smaller businesses collectively engaged in efforts to reduce the cost and improve
the reliability and sustainability of energy in Hawaii. From mid-2006 to 2016, our MIC Hawaii segment consisted of only Hawaii Gas,
the state’s government-franchised gas utility and an unregulated liquefied petroleum gas (LPG) distribution business. Founded in
1904, Hawaii Gas serves Hawaii’s 1.4 million residents and 8.9 million visitors across Oahu, Hawaii, Maui, Kauai, Molokai and Lanai
(the main islands).
In July 2016, we commenced commercial operations at the Waihonu Solar facilities on Oahu. Waihonu Solar has an installed
capacity of 7 MW and produces clean energy under a long-term feed-in tariff with the regulated electric utility. O&M is conducted by
a third party provider. During its development phase, Waihonu Solar was reported as a part of our CP business.
In August 2016, we acquired CPI, a design-build mechanical contractor with a focus on engineering and constructing energy
efficient infrastructure. CPI serves a broad range of end markets including hospitality, real estate and the military throughout Hawaii.
With the acquisition of CPI, the portfolio of MIC Hawaii companies now offers a range of clean energy solutions including energy
efficient design/build services, cleaner fuel supply and renewable power generation.
The largest business within MIC Hawaii is Hawaii Gas. Hawaii Gas comprises a regulated gas utility and an unregulated LPG
distribution business. The utility business includes the processing, distribution and sale of synthetic natural gas (SNG) and the
distribution and sale of regasified LNG on the island of Oahu and the distribution and sale of LPG on all of the main islands. The non
utility business distributes and sells LPG to customers on all the main islands, LPG is delivered by truck to individual tanks located on
customer sites or is distributed in cylinders filled at central locations. The gas distributed by Hawaii Gas has a wide range of
commercial and residential applications including water heating, drying, cooking, emergency power generation and decorative
lighting, such as tiki torches. LPG is also used as a fuel for specialty vehicles such as forklifts. Users include residential customers and
a wide variety of commercial, hospitality, military, public sector and wholesale customers.
Hawaii Gas’ products are relatively cleaner-burning fuels that produce lower levels of carbon emissions than other hydrocarbon
ftiels such as coal or oil. This is particularly important in Hawaii where heightened public awareness of the environmental impact of
using hydrocarbon fuels makes lower emission fuels attractive to customers. Hawaii Gas is evaluating several projects to source
cleaner, locally generated RNG, which include the recovery' of gas from municipal waste water treatment plants and landfills as well as
the processing of locally sourced biomass. In August 2016, the City and County of Honolulu awarded the Honouliuli Wastewater
Treatment Plant Biogas contract to Hawaii Gas. Under the terms of the agreement, Hawaii Gas will purchase approximately 800,000
therms of biogas per year at a fixed rate through December 31, 2024. The agreement is pending approval by the Hawaii Public Utilities
Commission (ITPUC) and, if approved, operations are expected to commence in 2018.
Hawaii Gas’ primary products consist of:
Synthetic Natural Gas (SNG) : The business converts a light hydrocarbon feedstock (currently naphtha) into SNG which has a
similar heating value to natural gas. Hawaii Gas has the only SNG processing capability in Hawaii at its plant located on the island of
Oahu. SNG is delivered by underground pipeline to utility customers throughout Oahu.
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Liquefied Petroleum Gas (LPG) : LPG is a generic name for a mixture of hydrocarbon gases, typically propane and butane. LPG
liquefies at a relatively low pressure under normal temperature conditions and can be efficiently transported in a range of quantities.
LPG is typically stored in cylinders or tanks and Hawaii Gas maintains the largest network of LPG storage throughout Hawaii.
Domestic and commercial applications of LPG are similar to those of natural gas and SNG.
Liquefied Natural Gas (LNG) : In March 2014, the business received regulatory approval to procure, transport and utilize LNG as
a backup fuel for the SNG utility distribution system and currently uses conventional intermodal cryogenic containers to transport
LNG from the U.S. mainland. The first shipment of LNG was regasified in April 2014 and LNG operations have been ongoing since
that time. In April 2016, the business received regulatory approval to invest $12.8 million in its utility business to replace up to 30% of
its SNG gas demand w'ith containerized LNG. Hawaii Gas expects this transition to a cleaner fuel source to be completed in 2017.
Renewable Natural Gas (RNG) : In August 2016, the City and County of Honolulu awarded a wastewater biogas contract to the
business. The agreement is subject to approval by the HPUC. The business continues to evaluate a range of renewable feedstock
sources including waste water treatment plants, landfills and biomass.
Following is summary financial information for MIC Hawaii ($ in millions):
As of, and for the
Vear Ended. December 31,
2016
2015
2014

Revenue
Net income
EBITDA excluding non-cash items
Total assets

$ 233.9
35.7
62.8
501.7

$ 227.0
24.0
60.1
386.1

$

264.6
21.3
57.0
392.5

(1) See “Business — Our Businesses ” in Part I, Item 1 and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations — Results of Operations ” in Part II, Item 7, for further information and a reconciliation of net income (loss)
to EBITDA excluding non-cash items.
Strategy
Our MIC Hawaii businesses are pursuing a strategy that has four principal components:
1. to lower the cost of energy in Hawaii in a safe and environmentally sustainable manner;
2. to diversify sources of energy and power generation to ensure energy security for the State of Hawaii;
3. to increase and diversify the customers served by the businesses of MIC Hawaii; and,
4. to maintain positive relationships with regulators, government agencies, customers, the communities MIC Hawaii serves and
other stakeholders.
Customers
The businesses of MIC Hawaii generate revenue primarily from the provision of gas services to commercial, residential and
governmental customers, the generation of power and the design and construction of building mechanical systems.
MIC Hawaii does not depend on any single customer, the loss of which would have a material adverse effect on the business.
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Utility Regulation
Hawaii Gas’ utility business and Waihonu Solar are regulated by the liPUC. The HPUC exercises broad regulatory oversight and
investigative authority over all public utility companies in Hawaii.
Rate Reguiation . The HPUC establishes the rates that Hawaii Gas can charge its utility customers via cost of service regulation.
Although the HPUC sets the base rate for the gas sold by Hawaii Gas’ utility business, Hawaii Gas is permitted to pass through
changes in its raw materials cost by means of a monthly fuel adjustment charge.
Hawaii Gas’ utility rates are established by the HPUC in periodic rate cases typically initiated by Hawaii Gas. The business
initiates a rate case by submitting a request to the I-H^UC for an increase in rates based, for example, upon materially higher costs
related to providing the service. Following initiation of the rate increase request and submissions by other intervening parties of their
positions on the rate request, and potentially an evidentiary hearing, the HPUC issues a decision establishing the revenue requirements
and the resulting rates that Hawaii Gas will be allowed to charge. Hawaii Gas’ last rate case had a test year of 2009 and was approved
in 2010. Hawaii Gas expects to file a rate case in 2017.
The HPUC also establishes the rate for solar power feed-in-tariff projects such as Waihonu Solar.
Other Regulations . In addition to regulating utility rates, the HPUC acts on requests for the acquisition, sale, disposition or other
exchange of utility properties, including mergers and consolidations; acts on requests for financings; and approves material supply
contracts. When we acquired Hawaii Gas, we agreed to 14 regulatory conditions with the HPUC that address a variety of matters
including: a requirement that the ratio of consolidated debt to total capital for Plawaii Gas and HGC IToldings LLC (HGC) does not
exceed 65%; and a requirement to maintain $20.0 million in readily-available cash resources at Hawaii Gas, HGC or MIC.
Competition
Depending upon the end-use, Hawaii Gas competes with electricity, diesel, solar, geo-thermal, wind, other gas providers and
alternative energy sources. Electricity in Hawaii is generated by four electric utilities and various independent power producers. In
addition, residential and some commercial customers in Hawaii have increased the rate at which they are installing distributed solar
photovoltaic generating capacity.
Hawaii Gas' Utility Business . Hawaii Gas holds the only government franchise for utility gas services in Hawaii. This enables
Hawaii Gas to utilize public easements for its pipeline distribution systems. This franchise also provides for the exclusive use of
extensive below-ground distribution infrastructure that Hawaii Gas owns and maintains. In certain instances, the business’ utility
customers also have the ability to use alternative sources of energy, such as diesel.
Hawaii Gas' Non-Utility Business . Hawaii Gas sells LPG in an unregulated market on the main islands of Hawaii. There are
several other wholesale and small retail distributors that compete in the LPG market (some of whom are supplied by Hawaii Gas).
Hawaii Gas believes it has a competitive advantage because of its established customer base, storage facilities, distribution network
and reputation for reliable service.
CPI. CPI competes with a variety of mechanical contractors in Hawaii based on technical skills, equipment distributor
relationships and cost. There are a limited number of competitors in Hawaii that provide comprehensive design and engineering
services combined with the capability to construct major mechanical projects.
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Fuel Supply, SNG Plant and Distribution System
Fuel Supply
Hawaii Gas obtains the majority of its LPG supply from off-island producers with the remainder supplied by Island Energy
Services. Hawaii Gas currently sources naphtha feedstock for its SNG plant from Par Hawaii and on September 30, 2016, Hawaii Gas
filed an application with the HI’UC requesting approval of a new multi-year contract with Par, The HPUC subsequently issued an
Interim Deeision and Order in January 2017 providing interim approval of the new feedstock supply agreement. Issuance of a final
decision and order is expected in the first half of 2017.
SNG Plant and Distribution System (Utility Business)
Hawaii Gas processes and distributes SNG from its plant located west of the Honolulu business district. The life of the plant
continues to be extended through routine maintenance and additional capital investments. A 22-mile transmission pipeline links the
SNG plant to a distribution system at Pier 38 in south Oahu. From Pier 38, a pipeline distribution system consisting of approximately
900 miles of distribution and service pipelines transports gas to customers. On islands other than Oaliu, LPG is distributed by direct
deliveries from off-island suppliers by ship and by barge from Oahu, It is then distributed via pipelines to utility customers.
Approximately 90% of the Hawaii Gas pipeline system is on Oahu.
Distribution System (Non-Utility Business)
The non-utility business of Hawaii Gas provides gas to customers (on each of the main islands) not connected to Hawaii Gas’
utility pipeline system. The majority of Hawaii Gas’ non-utility customers are on islands other than Oahu. LPG is transported to these
islands by direct deliveries from off-island suppliers by ship and by barge from Oahu. Hawaii Gas also owns the infrastructure by
which It distributes LPG to its customers, including harbor pipelines, trucks, several holding facilities and storage base-yards on
Kauai, Maui and Hawaii.
Environmental Permits
Hawaii Gas : This business requires environmental operating permits, the most significant of which are air and wastewater
permits required for the SNG plant. Hawaii Gas is in compliance in all material respects with all applicable provisions of these
permits.
CPI: Certain of CPI’s projects are subject to air and wastewater permits, CPI is in compliance in all material respects with all
applicable provisions of these permits.
Employees and Management
As of December 31, 2016, MIC Hawaii had 570 employees, of which 412 are union employees. Hawaii Gas has 211 union
employees that are subject to the terms of a collective bargaining agreement. The remaining 201 union employees at CPI are subject to
the terms of one of four multi-employer industry collective bargaining agreements. MIC Hawaii believes it has a good relationship
with its union and non-union employees and there have been no major disruptions in operations due to labor matters for over 30 years.
Management for all of the businesses are headquartered in Honolulu, Hawaii.
Consolidated
Our Employees
As of December 31, 2016, we employed approximately 3,600 people across our consolidated businesses of which approximately
23% were subject to collective bargaining agreements. The MIC holding company does not have any employees.
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AVAILABLE INFORMATION
We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any
document we file with the SEC at the SEC’s public reference room at 100 F Street, NE, Washington, DC 20549. Please call the SEC at
1-800-SEC-0330 for information on the operations of the public reference room. The SEC maintains a website that contains annual,
quarterly and current reports, proxy and information statements and other information that issuers (including Macquarie Inlrastructure
Corporation) file electronically with the SEC. The SEC’s website is www.sec.sov .
Our website is www.macauarie.com/mic . You can access our Investor Center through this website. We make available free of
charge, on or through our Investor Center, our proxy statements, annual reports on Form 10-K, quarterly reports on Form 10-Q,
current reports on Form 8-K and any amendments to these filed or flirnished pursuant to Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, or the Exchange Act, as amended, as soon as reasonably practicable after such material is electronically filed
with, or furnished to, the SEC. We also make available through our Investor Center statements of beneficial ownership of the shares
filed by our Manager, our directors and officers, any holders of 10% or more of our shares outstanding and others under Section 16 of
the Exchange Act.
You can also find information on the Governance page on our website where we post documents including:
Amended and Restated Bylaws of Macquarie Infrastructure Corporation;
Third Amended and Restated Management Services Agreement;
Corporate Governance Guidelines;
Code of Business Conduct;
Charters for our Audit Committee, Compensation Committee and Nominating and Corporate Governance Committee;
Policy for Stockholder Nomination of Candidates to Become Directors of Macquarie Infrastructure Corporation; and
Information for Stockholder Communication with our Board of Directors, our Audit Committee and our Lead Independent
Director.
Our Code of Business Conduct applies to all of our directors, officers and employees as well as all directors, officers and
employees of our Manager involved in the management of the Company and its businesses. We will post any amendments to the Code
of Business Conduct, and any waivers that are required to be disclosed by the rules of either the SEC or the New York Stock Exchange
(NYSE), on our website. The information on our website is not incorporated by reference into this report.
You can request a copy of these documents at no cost, excluding exhibits, by contacting Investor Relations at 125 West 55
Street, New York, NY 10019 (212-231-1825).

TABLF, OF CONTENTS

ITEM lA. RISK FACTORS
An investment in our shares involves a number of risks. The occurrence of any of these risks could have a significant or material
adverse effect on our results of operations or financial condition and could cause a corresponding decline in the market price of our
shares.
Rislis Related to Our Business Operations
Fluctuations in economic, equity and credit market conditions may have a material adverse effect on our results of operations, our
liquidity or our ability to obtain credit on acceptable terms.
Should the economic, equity and credit market conditions become disrupted, our ability to raise equity or obtain capital, to repay
or refinance credit facilities at maturity, pay significant capital expenditures or fund growth may be costly and/or impaired. Our access
to debt financing in particular will depend on a variety of factors such as market conditions, the general availability of credit, the
overall availability of credit to our industry, our credit history and credit capacity, as well as the historical performance of our
businesses and lender perceptions of their and our financial prospects. In the event that we are unable to obtain debt financing,
particularly as significant credit facilities mature, our internal sources of liquidity may not be sufficient.
Economic conditions may also increase our counterparty risk, particularly in those businesses whose revenues are determined
under multi-year contracts, such as IMTT, and our renewables businesses. Should conditions deteriorate, we would expect to see
increases in counterparty defaults and/or bankruptcies, which could result in an increase in bad debt expense and may cause our
operating results to decline.
The volatility in the financial markets makes projections regarding future obligations under pension plans difficult. Two of our
businesses, Hawaii Gas and IMTT, have defined benefit retirement plans. Future funding obligations under those plans depend in large
part on the fiiture performance of plan assets and the mix of investment assets. Our defined benefit plans hold a significant amount of
equity securities as well as fixed income securities. If the market values of these securities decline or if interest rates decline, our
pension expense and cash funding requirements would increase and, as a result, could materially adversely affect the results and
liquidity of these businesses and our Company.
The documents governing our debt impose significant operating andfinancial restrictions, which may prevent us from pursuing
certain business opportunities and taking certain actions.
Our senior secured revolving credit facilities impose, and future debt agreements may impose, operational and financial
restrictions on us. These restrictions limit or prohibit, among other things, our ability to:
•

incur additional indebtedness;

•

pay dividends, redeem subordinated debt or make other restricted payments;

•

make certain investments or acquisitions;

•

grant or permit certain liens on our assets;

•

enter into certain transactions with affiliates;

•

merge, consolidate or transfer substantially all of our assets; and

•

transfer or sell assets, including capital stock of our subsidiaries.

These covenants could adversely affect our ability to finance our future operations or capital needs, withstand a future downturn in
our business or the economy in general, engage in business activities, including future opportunities that may be in our interest, and
plan for or react to market conditions or otherwise execute our business strategies. A breach of any of these covenants could result in a
default in respect of the related indebtedness. If a default occurs, the relevant lenders or holders of such indebtedness could elect to
declare the indebtedness, together with accrued interest and other fees, to be immediately due and payable and proceed against any
collateral securing that indebtedness. Acceleration of our other indebtedness could result in a default under the terms of the senior
secured revolving credit facility or our convertible senior notes. There is no guarantee that we would be able to satisfy our obligations
if any of our indebtedness is accelerated.
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Our strategy includes an expectation that we wiilfind, acquire or develop, and integrate, additional businesses.
Although our businesses tend to benefit from stable fundamental drivers of growth over time, we will attempt to augment that
growth by finding, acquiring or developing, and integrating additional businesses. We anticipate that a significant portion of our future
projected growth will be derived from inorganic sources which are contingent on our ability to successlully find and execute
opportunities to deploy incremental capital. We may not find or acquire such opportunities on economically sensible terms. In
addition, we may acquire businesses with financial reporting and control systems that are less sophisticated than ours. If we do make
an acquisition, we may not be successful in integrating it into our portfolio and/or achieving the expected level of returns. If we invest
capital in a development project, we may not be successful in the execution of the full project or in integrating it into our portfolio
and/or achieving the expected level of performance. Failure to do any of these could result in higher indebtedness or expenses and/or
in generating less cash than expected or generating growing amounts of cash at a slower than anticipated rate, either of which could
result in a reduction in our share price.
Our inability to successfully implement shared services could negatively impact our business.
We are currently forming and staffing a shared service center that is expected to provide common administrative functions,
including payroll processing, health and benefit plan administration, information technology, procurement, tax, legal and certain
finance and accounting functions to the businesses in our portfolio. If the implementation of the shared services center is delayed, or if
any of these shared service functions do not perform effectively, or if we fail to adequately monitor their performance, we may not be
able to achieve expected cost savings or we may have to incur additional costs to correct errors made by such shared service functions
and our reputation could be harmed. Depending on the function involved, such errors may also lead to business disruption, processing
inefficiencies, effects on financial reporting, litigation or remediation costs. In addition, the concentration of processes in one shared
service center means that any disruption could impact all or a substantial portion of our businesses. Any of these potential effects
could have an adverse effect on our results of operations, financial condition and cash flows.
Decreasing the proportion of businesses in our portfolio that are not regulated or of a predominantly contracted nature increases
the potential volatility in our financial results.
With the exception of our airport services business, our businesses generally possess characteristics including generally stable
demand, long-term contracts, regulated operations and inflation linked revenue. Our airport services business generates revenue and
distributable cash in a way that is broadly reflective of the economic health of the country. To the extent we invest in or acquire or
develop businesses with revenue and cash generating capacity that is similarly GDP sensitive or businesses that do not possess these
characteristics, our financial results could become more volatile and our share price could decline as a result of an increase in the real
or perceived risk.
If borrowing costs increase or if debt terms become more restrictive, the cost of refinancing and servicing our debt will increase,
reducing our profitability and ability to freely deploy capital or pay dividends to stockholders.
The majority of our indebtedness matures within three to seven years. Refinancing this debt may result in substantially higher
interest rates or margins or substantially more restrictive covenants. Any of these could limit operational flexibility or reduce
dividends and/or distributions from our operating businesses to us, which would have an adverse impact on our ability to freely deploy
capital and continue to maintain or grow dividends to our stockholders. We cannot provide assurance that we or the other owners of
any of our businesses will be willing or able to make capital contributions to repay some or all of the debt if required.
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Our holding company level debt could adversely affect our financial condition and results of operations, limit our operational and
financing flexibility and negatively Impact our business.
At December 31, 2016, we had outstanding $752.5 million of convertible senior notes and had available a $410.0 million senior
secured revolving credit facility, which remained undrawn. These holding company level debt instruments increase our interest
payments and could have significant adverse effects on our business, including:
•

we may be required to use a significant portion of our cash flow to pay interest on our indebtedness which will reduce the
funds available for dividends to stockholders, additional acquisitions, pursuit of business opportunities or other business
purposes;

•

our ability to obtain additional financing may be impaired;

•

it may be more difficult for us to satisfy our financial obligations under our contractual and commercial commitments;

•

our increased level of indebtedness could place us at a competitive disadvantage compared with firms that may have
proportionately less debt;

•

exposing us to risk of increased interest rates because any borrowings under the senior secured revolving credit facility are at
variable rates of interest;

•

our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate may be limited; and

•

our indebtedness may make us more vulnerable to economic downturns and adverse developments in our businesses.

We expect to obtain the funds to pay our expenses and to repay our indebtedness primarily from our operating businesses. Our
ability to meet our expenses and make these payments therefore depends on the future performance of our businesses, which will be
affected by financial, business, economic and other factors, many of which we caimot control. Our businesses may not generate
Sufficient cash flow from operations in the future, which could result in our inability to repay indebtedness or to fund other liquidity
needs. As a holding company with no operations, we are dependent on the ability of our businesses to make distributions to us to pay
our expenses and repay our indebtedness. In addition, the senior secured revolving credit facility is guaranteed by MIC Ghana
Corporation, our direct, wholly owned subsidiary, MIC Ghana Corporation is a holding company whose only material asset is the
capital stock of our other subsidiaries. If we do not have enough funds, we may be required to refinance all or part of our then existing
debt, sell assets or borrow more funds, which we may not be able to accomplish on terms acceptable to us, or at all. In addition, the
terms of existing or future debt agreements may restrict us from pursuing any of these alternatives.
We and any of our existing or future subsidiaries may incur substantially more indebtedness in the future. This couldfurther
exacerbate the risks to our business as described herein.
We and any of our existing and future subsidiaries may incur substantial additional indebtedness in the future. Although the terms
of our senior secured revolving credit facility contain limitations on our ability to incur additional indebtedness, these restrictions are
subject to a number of qualifications and exceptions. If we incur any additional indebtedness that ranks equally with the indebtedness
under our senior secured revolving credit facility, the holders of that additional debt will be entitled to share ratably with the lenders or
holders of the indebtedness under the senior secured revolving credit facility in any proceeds distributed in connection with any
insolvency, liquidation, reorganization, dissolution or other winding up of our Company. If new debt is added to our or any of our
subsidiaries’ current debt levels, the related risks that we now face could be exacerbated.
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fVe are dependent on certain key personnel, and the loss of key personnel, or the inability to retain or replace qualified employees,
could have an adverse effect on our consolidated businesses, financial condition and results of operations.
We operate our consolidated businesses on a stand-alone basis, relying on existing management teams for day-to-day operations.
Consequently, our operational success, as well as the success of our internal growth strategy, will be dependent on the continued
efforts of the management teams of our consolidating businesses, who have extensive experience in the day-to-day operations of these
businesses. Furthermore, we will likely be dependent on the operating management teams of businesses that we may acquire in the
future. The loss of key personnel, or the inability to retain or replace qualified employees, could have an adverse effect on our
business, financial condition and results of operations.
Prolonged work stoppages by employees who are subject to a collective bargaining agreement could adversely affect our financial
position.
As of December 31, 2016, approximately 23% of our businesses’ employees were covered by collective bargaining agreements.
These agreements have staggered expirations over the next several years. Although we believe our employee relations to be generally
good and we have not in our period of ownership of any of our businesses experienced any industrial action, a prolonged work
stoppage, strike or other slowdown at any facility with union employees could significantly disrupt our operations and could have a
material adverse effect on our business, results of operations or financial condition. In addition, we cannot ensure that upon the
expiration of existing collective bargaining agreements, new agreements will be reached without union action or that any such new
agreements will be on terms satisfactory to us. Any renegotiation of labor agreements could significantly increase our costs for wages,
healthcare and other benefits.
IPe own, and may acquire in the future, investments in which we share voting control and, consequently, our ability to exercise
significant influence over the business may be limited.
While it is our preference to own our businesses outright or to be able to exercise significant influence over our investments,
including with respect to the timing and amount of distributions to us from those businesses, we may in some cases find the potential
economic benefits of owning less than a controlling interest to be compelling. In such cases, we will attempt to co-invest with likeminded individuals/organizations. However, there can be no certainty that our interests with such co-investor(s) will always be aligned
Or that we will always be in a position to determine the amount and timing of distributions from such investments.
Our ability to influence a joint venture business is typically governed by (and may be limited to) our rights under a stockholders’
agreement. We may not directly manage the day-to-day operations of a joint venture, and we may not be provided with notice of
material events with respect such joint venture businesses (including, without limitation, potential liabilities for environmental health
and safety (HITS) matters) in as timely a manner and with the same level of detail as we would if we were in such a day-to-day
management role.
If we do not manage the day-to-day operations of a joint venture, we may not have complete visibility into operational and
financial systems, controls or processes, including among others, as they relate to EHS measures. We may not be able to evaluate
whether such financial, operational, or EHS systems or controls are sufficiently robust or executed appropriately.
Our businesses are subject to environmental risks that may impact our future profitability.
Our businesses (including businesses in which we invest) are subject to numerous statutes, rules and regulations relating to
environmental protection. Atlantic Aviation is subject to environmental protection requirements relating to the storage, transport,
pumping and transfer of fuel. Hawaii Gas is subject to risks and hazards associated with the refining, handling, storage and
transportation of combustible products. The occurrence of any or all of these risks could result in substantial losses due to personal
injury, loss of life, damage or destruction of property and equipment and environmental damage. Any losses we face could be greater
than insurance levels maintained by our businesses, and could have an adverse effect on their and our financial results. In addition,
disruptions to physical assets could reduce our ability to serve customers and adversely affect sales and cash flows.
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IMTT’s and BBC’s operations in particular are subject to complex, stringent and expensive environmental regulations, including
compliance with emission limitations and/or air permits, and future compliance costs are difficult to estimate with certainty. IMTT
also faces risks relating to the handling and transportation of significant amounts of hazardous materials. Failure to comply with
regulations or other claims may give rise to interruptions in operations and civil or criminal penalties and liabilities that could
adversely affect the profitability of this business and the distributions it makes to us, as could significant unexpected compliance costs.
Further, these rules and regulations are subject to change and compliance with any changes could result in a restriction of the activities
of our businesses, significant capital expenditures and/or increased ongoing operating costs,
A number of the properties owned by IMTT have been subject to environmental contamination in the past and require remediation
for which IMTT is liable. These remediation obligations exist principally at IMTT’s Bayonne and Lemont facilities and could cost
more than anticipated or could be incurred earlier than anticipated, or both. In addition, IMTT may discover additional environmental
contamination at its Bayonne, Lemont or other facilities that may require remediation at significant cost to IMTT. Further, the past
contamination of the properties owned by IMTT, including by former owners or operators of such properties, could result in
remediation obligations, personal injury, property damage, environmental damage or similar claims by third parties.
We may also be required to address other prior or future environmental contamination, including soil and groundwater
contamination that results from the spillage of fuel, hazardous materials or other pollutants. Under various federal, state, local and
foreign environmental statutes, rules and regulations, a current or previous owner or operator of real property may be liable for
noncompliance with applicable environmental and health and safety requirements and for the costs of investigation, monitoring,
removal or remediation of hazardous materials. These laws often impose liability, whether or not the owner or operator knew of, or
was responsible for, the presence of hazardous materials. Persons who arrange for the disposal or treatment of hazardous materials
may also be liable for the costs of removal or remediation of those materials at the disposal or treatment facility, whether or not that
facility is or ever was owned or operated by that person and whether or not the original disposal or treatment activity accorded with all
regulatory requirements. The presence of hazardous materials on a property could result in personal injury, loss of life, damage or
destruction of property and equipment, enviromnental damage and/or claims by third parties that could have a material adverse effect
on our financial condition or operating results.
Our income may be affected adversely if additional compliance costs are required as a result of new safety, health or
environmental regulation.
Our businesses are subject to federal, state and local safety, health and environmental laws and regulations. These laws and
regulations affect all aspects of their operations and are frequently modified. There is a risk that any one of our businesses may not be
able to comply with some aspect of these laws and regulations, resulting in fines or penalties. Additionally, if new laws and
regulations are adopted or if interpretations of existing laws and regulations change, we could be required to increase capital spending
and/or incur increased operating expenses in order to comply. Because the regulatory environment frequently changes, we cannot
predict when or how we may be affected by such changes. Environmental emissions and other compliance testing technologies
continue to improve, which may result in more stringent, targeted environmental regulations and compliance obligations in the future,
for example at IMTT, the costs of which could be material and adversely affect our cash flows and results of operations.
Our businesses are dependent on our relationships, on a contractual and regulatory level, with government entities that may have
significant leverage over us. Government entities may he influenced by political considerations to take actions adverse to us.
Our businesses generally are, and will continue to be, subject to substantial regulation by governmental agencies. In addition, our
businesses rely on obtaining and maintaining government permits, licenses, concessions, leases or contracts. Government entities, due
to the wide-ranging scope of their authority, have significant leverage over us in their contractual and regulatory relationships with us
that they may exercise in a manner that causes us delays in the operation of our businesses or pursuit of our strategy, or increased
administrative expense. Furthermore, govermnent permits, licenses, concessions, leases and contracts are
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generally very complex, which may result in periods of non-compliance, or disputes over interpretation or enforceability. If we fail to
comply with these regulations or contractual obligations, we could be subject to monetary penalties or we may lose our rights to
operate the affected business, or both. Where our ability to operate a business is subject to a concession or lease from the government,
the concession or lease may restrict our ability to operate the business in a way that maximizes cash flows and profitability. Further,
our ability to grow our current and future businesses will often require consent of numerous government regulators. Increased
regulation restricting the ownership or management of U.S. assets by non-U.S. persons, given the non-U.S. ultimate ownership of our
Manager, may limit our ability to pursue acquisitions. Any such regulation may also limit our Manager’s ability to continue to manage
our operations, which could cause disruption to our businesses and a decline in our performance. In addition, any required government
consents may be costly to seek and we may not be able to obtain them. Failure to obtain any required consents could limit our ability
to achieve our growth strategy.
Our contracts with government entities may also contain clauses more favorable to the government counterparty than a typical
commercial contract. For instance, a lease, concession or general service contract may enable the government to terminate the
agreement without adequate compensation. In addition, government counterparties also may have the discretion to change or increase
regulation of our operations, or implement laws or regulations affecting our operations, separate from any contractual rights they may
have. Governments have considerable,discretion in implementing regulations that could impact these businesses. Governments may be
influenced by political considerations to take actions that may hinder the efficient and profitable operation of our businesses.
Many of our contracts, especially those with government entities or quasi-governmental entities are long-term contracts. These
long-term contracts may be difficult to replace if terminated. In addition, buy-out or other early termination provisions could adversely
affect our results of operations if exercised before the end of the contract.
Governmental agencies may determine the prices yve charge and may be able to restrict our ability to operate our businesses to
maximize profitability.
Where our businesses are sole or predominant service providers in their respective service areas and provide services that are
essential to the community, they are likely to be subject to rate regulation by governmental agencies that will determine the prices they
may charge. We may also face fees or other charges imposed by government agencies that increase our costs and over which we have
no control. We may be subject to increases in fees or unfavorable price determinations that may be final with no right of appeal or that,
despite a right of appeal, could result in our profits being negatively affected. In addition, we may have very little negotiating leverage
in establishing contracts with government entities, which may decrease the prices that we otherwise might be able to charge or the
terms upon which we provide products or services. Businesses we acquire in the ftiture may also be subject to rate regulation or similar
negotiating limitations.
Unfavorable publicity or public perception of the industries in which we operate could adversely impact our operating results and
our reputation.
Accidents and incidents involving the aviation industry, particularly those involving the airports and heliport at which we operate,
whether or not directly related to our Company’s services, and the media coverage thereof, can adversely impact our Company’s
reputation and the demand for our services. Similarly, negative publicity or public perception of the energy-related industries in which
we operate, including through media coverage of environmental contamination and climate change concerns, could reduce demand for
our services and harm our reputation. Any reduction in demand for the services our businesses provide or damage to our reputation
could have a material adverse effect on our results of operations and business prospects.
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A significant and sustained increase in the price of oii could have a negative impact on the revenue of a number of our businesses.
A significant and sustained increase in the price of oil could have a negative impact on the profitability of a number of our
businesses. Higher prices for jet fuel could result in reduction in the use of aircraft by GA customers, which would have a negative
impact on the profitability of Atlantic Aviation. Higher ftiel prices could increase the cost of power to our businesses generally and
they may not be able to fully pass the increase through to customers.
A sustained period of low energy prices may foreshadow a downturn in economic activity, and capital investment in particular, that
could have a negative impact on the performance and prospects of one or more of our businesses.
A period of low energy prices, or what has been characterized as an “oil” or “energy” glut, may not drive an increase in economic
activity and capital investment. If instead it results in a lack of growth in economic activity and capital investment, and/or a slowing of
the economy, demand for products and services provided by our airport services and/or bulk liquid terminal businesses may flatten or
decline. A decline in the performance of these businesses could result in a decline in the value of our shares.
Fluctuations in commodity prices could adversely impact revenue, cost of services/goods sold and gross margin at our businesses.
Revenue at our Atlantic Aviation and Hawaii Gas businesses is generated primarily from the re-sale of a commodity. Accordingly,
fluctuations in the underlying cost of the commodity may be reflected in a similar movement in revenue and cost of services/goods
sold such that:
•

a decline in the commodity price (assuming constant volume) may result in a decline in revenue and a corresponding decline in
the cost of services/goods sold; and,

•

an increase in the commodity price (assuming constant volume) may result in an increase in revenue and an increase in the
cost of services/goods sold.

This volatility may or may not be apparent in our consolidated results given (i) revenue, costs of services/goods sold and gross
margin in our segments may not exhibit the same degree of commodity price fluctuation (for example, the majority of revenues in our
IMTT and CP segments are contracted revenues); (ii) the commodities sold in our Atlantic Aviation and Hawaii Gas businesses may
not exhibit the same degree of volatility; and (iii) such commodities may not do so simultaneously.
Energy efficiency and technology advances, as well as conservation efforts and changes in the sources and types of energy
produced in the U.S. may result in reduced demandfor our products and services.
The trends toward increased conservation, as well as technological advances including installation of improved insulation, the
development of more efficient heating and cooling devices and advances in energy generation technology, may reduce demand for
certain of our products and services. During periods of high energy commodity costs, the prices of certain of our products and services
generally increase, which may lead to increased conservation. In addition, federal and/or state regulation may require mandatory
conservation measures, which would also reduce demand.
The discovery and development of new and unconventional energy sources in the U.S. may drive changes in related energy
product logistics chains. The location and exploitation of these new energy sources could result in the dislocation of certain portions of
some of our businesses. Either or both of these changes in energy supply chain logistics or trends toward increased conservation could
reduce demand for our products and services and could adversely affect our results of operations.
Each of our businesses experience a measure of seasonality and such seasonality may cause fluctuations in our results of
operations.
Although our businesses tend to produce stable financial results owing to a preponderance of contracted/concession based
revenues and the provision of generally essential services, each operates in an environment which can generate seasonal variations in
results. Our bulk liquid terminals business may
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generate incrementally more cash during cold weather months as a result of increased heating, throughput of certain products such as
heating oil or the reduction in maintenance expenses. Our aviation services business may generate relatively more cash during cold
weather months as a result of increased GA traffic into bases in Florida and intermountain West. Our EEC gas power facility generates
more cash during periods of extreme temperature. Our solar facilities may generate incrementally more cash during summer months
when the number of daylight hours increases. Our gas production and distribution business may generate incrementally more cash
during the peak tourism periods in Hawaii between mid-December and the end of March and from mid-June through mid-September.
To the extent that our businesses collectively appear to generate more cash in the first quarter of the year, such performance, if
annualized, could result in an overly optimistic estimate of the value of our shares.
Security breaches or interruptions in our information systems, or the loss or misappropriation of confidential information could
materially adversely affect our business.
We rely on information technology networks and systems to process, transmit and store electronic information used to operate our
businesses, make operational decisions and manage inventory. We also share certain information technology networks with our
Manager and we use third party information technology service providers. The information technology we use, as well as the
information technology systems used by our Manager and third party providers, could be vulnerable to security breach, damage or
interruption from computer viruses, cyber-attacks, cyber terrorism, natural disasters or telecommunications failures. If our technology
systems, or those of the Manager or third party providers, were to fail or be breached and we were unable to recover in a timely
manner, we may be unable to fulfill critical business functions and confidential data could be compromised, we may incur substantial
repair or replacement costs, and our reputation could be damaged, any of which could have a material adverse effect on our business,
operating results and financial condition.
We transmit confidential credit card information by way of secure private retail networks and rely on encryption and
authentication technology licensed from third parties to provide the security and authentication necessary to effect secure transmission
and storage of confidential information, such as customer credit card information. Any material failure by us to achieve or maintain
compliance with the Payment Card Industry (PCI) security requirements or to rectify a security issue may result in fines and the
imposition of restrictions on our ability to accept credit cards as a form of payment. Any loss, disclosure or misappropriation of, or
access to, customers’, employees’ or business partners’ information or other breach of our information security can result in legal
claims or legal proceedings, including regulatory investigations and actions, may have a negative impact on our reputation, could
result in loss of customers, could lead to regulator enforcement actions against us, and could materially adversely affect our business,
operating results and financial condition.
Climate change, climate change regulations and greenhouse effects may adversely impact our operations and markets.
Climate change is receiving increased attention and there is an ongoing debate as to the extent to which climate is changing, the
possible causes of any change and its potential impacts, Some attribute global warming to increased levels of greenhouse gases,
including carbon dioxide, which has led to significant legislative and regulatory efforts to limit greenhouse gas emissions. The
outcome of federal and state actions to address global climate change could result in significant new regulations, additional changes to
fund energy efficiency activities or other regulatory actions. These actions could increase the costs of operating our businesses, reduce
the demand for our products and services and impact the prices we charge our customers, any or all of which could adversely affect
our results of operations. In addition, climate change could make severe weather events more frequent, which would increase the
likelihood of capital expenditures to replace damaged physical property at our businesses.
Changes or new financial accounting standards may cause us to alter the reporting of our results or operations or cause us to
change business practices.
Financial accounting standards are promulgated by the Financial Accounting Standards Board (FASB), and interpreted by the SEC
and various regulatory bodies formed to interpret, modify and/or create new accounting policies. Changes in those policies can have a
significant effect on our financial condition, results
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of operations and cash flows and may affect our reporting, in particular our reporting related to transactions completed prior to
implementation of policy. For example, significant changes to revenue recognition and lease accounting standards have been enacted
and will be effective for us in January 2018 and January 2019, respectively.
IVe may face greater exposure to terrorism than other companies because of the nature of our businesses.
Our businesses may face greater risk of terrorist attack than other businesses, particularly our operations within the immediate
vicinity of metropolitan and suburban areas. Because our businesses provide basic services relied on by many people, our facilities
may be at greater risk for terrorism attacks than other businesses, which could affect our operations significantly. Any terrorist attacks
that occur at or near our business locations would be likely to cause significant harm to our employees and assets. In recent years,
insurers have significantly reduced the amount of insurance coverage available for liability to persons other than employees or
passengers for claims resulting from acts of terrorism, war or similar events. A terrorist attack that makes use of our property, or
property under our control, may result in liability far in excess of available insurance coverage. In addition, any terrorist attack,
regardless of location, could cause a disruption to our business and a decline in earnings. Furthermore, such an attack would likely
result in an increase in insurance premiums and a reduction in coverage and could reduce profitability.
Risks Related to IMTT
IMTT’s business is dependent on the demandfor bulk liquid terminals capacity in the locations where it operates.
Demand for IMTT’s bulk liquid terminal services is largely a function of demand for chemical, petroleum and vegetable and
animal oil products and, less significantly, the extent to which such products are imported into and/or exported out of the U.S. Demand
for chemical, petroleum and vegetable and animal oil products is influenced by a number of factors, including economic conditions,
growth in the economy, the absolute and relative pricing of chemical, petroleum and vegetable and animal oil products and their
substitutes. Import and export volumes of these products to and from the U.S. are influenced by demand and supply imbalances in the
U.S. and overseas, the cost of producing chemical, petroleum and vegetable and animal oil products domestically versus overseas and
the cost of transporting the products between the U.S. and overseas destinations.
In addition, changes in government regulations that affect imports and exports of bulk chemical, petroleum, renewable fuels and
vegetable and animal oil products, including the imposition of surcharges or taxes on imported or exported products, could adversely
affect import and export volumes to and from the U.S. A reduction in demand for bulk liquid terminals, particularly in New York
Harbor or the Lower Mississippi River, as a consequence of lower demand for, or imports/exports of chemical, petroleum or
vegetable and animal oil products, could lead to a decline in storage rates and tankage volumes rented out by IMTT and adversely
affect IMTT’s revenue and profitability and the distributions it makes to us.
IMTT’s business could be adversely affected by a substantial change in bulk liquid terminal or refuting capacity or demand in the
locations where it operates or in other alternative or substitute locations.
An increase in available bulk liquid terminal capacity in excess of growth in demand for such storage in the key locations in which
IMTT operates, such as New York Harbor and the Lower Mississippi River, or in Houston or other parts of the Gulf Coast could result
in overcapacity and a decline in storage rates and tankage volumes rented out by IMTT and could adversely affect IMTT’s revenue
and profitability and the distributions it makes to us.
The interplay and proximity of terminal capacity, refining and end user demand is critical for the commercial viability of a
terminal. Shifts in any of these factors may cause a decline in demand for our terminals or make other terminals more attractive, which
could adversely affect IMTT’s revenue and profitability and the distributions it makes to us.
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IfIMTT does not deploy capita!for growth or make such deployment on economically acceptable terms, any future growth of the
business may be limited.
A portion of IMTT’s historical growth has been dependent on the deployment of growth capital. IMTT faces significant
uncertainties and competition in the pursuit of growth opportunities. For example, decisions regarding new growth projects rely on
numerous estimates, including among other factors, predictions of future demand for IMTT’s services, future supply shifts, crude oil
production estimates, commodity price environments, economic conditions and potential changes in the financial condition of IMTT’s
customers. IMTT’s predictions of such factors could cause it to forego certain investments or to lose opportunities to competitors who
make investments based on more aggressive predictions. IfIMTT cannot find projects with economically acceptable terms, future
growth of this business may be limited.
A continued or sustained decrease in the global price of crude oil and its derivative products may negatively impact IMTT’s
operations.
A decrease in oil prices over a long period of time may result in reduced demand for the services IMTT provides. Uncertainty in
the oil markets may also result in IMTT’s customers entering into shorter term contracts for storage than they have previously. This
would increase the frequency of customer contract renewals and negotiations and may result in more volatility in earnings.
Lower oil prices may negatively impact certain IMTT customers and cause them to seek to renegotiate contract pricing or storage
capacity in order to reduce operating costs. Low oil prices may also result in a lower level of growth capital expenditures by IMTT as
its customers may not require additional storage or logistics assets and this may limit IMTT’s future growth. IMTT’s customer base
includes large, multinational oil companies. If oil prices remain low or decline further, one or more of these companies could cease
operations or be consolidated. This could result in a loss of customers and/or a consolidation among customers and may reduce
IMTT’s revenue or concentrate counterparties to the point where the loss of any one could be material to the performance or prospects
of the business.
IMTT’s agreements may be terminated or expire at the end of the current term upon requisite notice or renewed on different terms.
If one or more of the current agreements is terminated and IMTT is unable to secure comparable alternative arrangements, its
financial condition and results of operations may be adversely affected.
Upon expiration, agreements can generally be terminated by either party, though some agreements require the giving of requisite
notice. Changing market conditions, including changes in petroleum product supply or demand patterns, forward-price structure,
financial market conditions, regulations, accounting rules or other factors could cause IMTT’s customers to be unwilling to renew
their storage agreements when those agreements terminate, or make them willing to renew only at lower rates or for shorter periods. If
any of IMTT’s agreements are terminated or expire and IMTT is unable to secure comparable alternative arrangements, IMTT may not
be able to generate sufficient additional revenue from third parties to replace any shortfall. Additionally, IMTT may incur substantial
costs if modifications to its terminals are required by a new or renegotiated agreement.
IMTT could incur significant costs and liabilities in responding to contamination that occurs at its facilities.
There is inherent risk of incurring significant environmental costs and liabilities in IMTT’s operations due to its handling of
petroleum chemicals, hazardous substances and wastes, because of air emissions, water discharges and waste practices related to its
operations, and as a result of historical operations and waste disposal practices of prior owners of IMTT’s facilities. IMTT’s pipeline
and terminal facilities have been used for transportation, storage and distribution of crude oil, refined petroleum products and
chemicals for many years. Although IMTT has utilized operating and disposal practices that were standard in the industry at the time,
refined petroleum products or crude oil, chemicals, hazardous substances and wastes from time to time have been spilled or released
on or under the terminal properties.
In addition, the terminal properties were previously owned and operated by other parties and those parties from time to time also
have spilled or released refined petroleum products or crude oil, chemicals, hazardous
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substances or wastes. The terminal properties are subject to federal, state and local laws that impose investigatory, corrective action
and remedial obligations, some of which are joint and several or strict liability obligations without regard to fault, to address and
prevent environmental contamination. IMTT may incur significant costs and liabilities in responding to any soil and groundwater
contamination that occurs on its properties, even if the contamination was caused by prior owners and operators of its facilities. IMTT
may not be able to recover some or any of these costs from insurance or other sources of contractual indemnity. To the extent that the
costs associated with meeting any or all of these requirements are substantial and not adequately provided for, there could be a
material adverse effect on IMTT’s business, financial condition and results of operations.
IMTT may incur significant costs and liabilities in complying with environmental and occupational health and safety laws and
regulations.
IMTT’s operations involve the transportation and storage of petroleum and chemical products which are subject to federal, state,
and local laws and regulations governing release of materials and vapors into the environment, occupational health and safety aspects
of our operations, and otherwise relating to the protection of the environment. Compliance with this array of federal, state, and local
laws and regulations is difficult and may require significant capital expenditures and operating costs to mitigate or prevent pollution.
Moreover, IMTT’s business is subject to spills, discharges or other releases of petroleum or chemical products or other hazardous
substances or wastes into the environment and neighboring areas, in which events joint and several, strict liability may be imposed
against us under certain environmental laws for costs required to remediate and restore affected properties, for claims made by
neighboring landowners and other third parties for personal injury, natural resource and property damages, and for costs required to
conduct health studies. Failure to comply with applicable environmental, health, and safety laws and regulations may result in the
assessment of sanctions, including fines, administrative, civil or criminal penalties, and permit revocations, the imposition of
investigatory, corrective action, or remedial obligations and the issuance of injunctions limiting or prohibiting some or all of IMTT’s
operations.
New laws and regulations, amendment of existing laws and regulations, increased govermnent enforcement or other developments
could require IMTT to make additional expenditures. Many of these laws and regulations are becoming increasingly stringent, and the
cost of compliance with these requirements can be expected to increase over time. IMTT is not able to predict the impact of new or
changed laws or regulations or how such legal requirements are interpreted or enforced, but any such expenditures or costs for
environmental and occupational health and safety compliance could have a material adverse effect on its results of operations,
financial condition and profitability.
IMTT’s business involves hazardous activities and is partly located in a region with a history of significant adverse weather events
and is potentially a target for terrorist attacks. We cannot assure that IMTT is, or will be in the future, adequately insured against
all such risks.
The transportation, handling and storage of petroleum, chemical and vegetable and animal oil products are subject to the risk of
spills, leakage, contamination, fires and explosions. Any of these events may result in loss of revenue, loss of reputation or goodwill,
fines, penalties and other liabilities. In certain circumstances, such events could also require IMTT to halt or significantly alter
operations at all or part of the facility at which the event occurred. IMTT carries insurance to protect against most of the accidentrelated risks involved in the conduct of the business; however, the limits of IMTT’s coverage mean IMTT cannot insure against all
risks. Losses from terrorism or acts of war, which results in significant damage to one or more of IMTT’s major facilities, may have a
negative impact on IMTT’s future cash flow and profitability and the distributions it makes to us. Further, future losses sustained by
insurers during hurricanes in the U.S. Gulf and Northeast regions may result in lower insurance coverage and/or increased insurance
premiums for IMTT’s properties.
Many of IMTT’s facilities have been in service for several decades. Costs of maintaining those facilities could adversely affect
IMTT’s results of operations.
IMTT’s terminals are generally long-lived assets. Some of those assets have been in service for several decades. The age and
condition of these terminals could result in increased maintenance or remediation expenditures and an increased risk of product
releases and associated costs and liabilities. Any significant
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increase in these expenditures, costs or liabilities could materially adversely affect IMTT’s results of operations, financial position or
cash flows.
IMTT’s business is subject to federal, state and local laws and regulations that govern the product quality specifications of the
products that it stores or transports. Changes in these regulations could impose costs on IMTT that would adversely affect its
financial condition or results of operations.
Petroleum and other products that IMTT stores and transports are sold by customers for consumption into the public market.
Various federal, state and local agencies have the authority to prescribe specific product quality specifications for commodities sold
into the public market. Changes in product quality specifications or blending requirements could reduce IMTT’s revenue, require
IMTT to incur additional costs or require capital expenditures. If IMTT is unable to recover these costs through increased revenue, its
cash flows could be adversely affected.
IMTT’s business could be adversely affected by the insolvency or loss of large customers.
As of December 31, 2016, IMTT’s ten largest customers by revenue generated approximately 55% of its revenue. The loss of one
or more of these customers for any reason, including, but not limited to, insolvency, industry consolidation or deconsolidation or
changes in market conditions, could result in a reduction in storage capacity utilization in the event such capacity is not rented to other
customers and may adversely affect IMTT’s revenue and profitability and the distributions it makes to us.
Risks Related to Atlantic Aviation
Deterioration in the economy in general or in the aviation industry that results in less air traffic at airports that Atlantic Aviation
services would have a material adverse impact on our business.
A large part of the business’ revenue is derived from fueling and other services provided to GA customers and, to a lesser extent,
commercial air travelers. An economic downturn could reduce the level of air travel, adversely affecting Atlantic Aviation. GA travel
is primarily a function of economic activity. Consequently, during periods of financial market dislocation. FBO customers may be
more likely to curtail air travel. Periods of economic uncertainty may also have a negative impact on air travel.
Air travel and air traffic volume can also be affected by events that have nationwide and industry-wide implications. Events such
as wars, outbreaks of disease, severe weather and terrorist activities in the U.S. or overseas may reduce air travel. Local circumstances
include downturns in the general economic conditions of the area where an airport is located or other situations in which the business’
major FBO customers relocate their home base or preferred fueling stop to alternative locations.
In addition, changes to regulations governing the tax treatment relating to GA travel, either for businesses or individuals, may
cause a reduction in GA travel. Increased environmental regulation restricting or increasing the cost of aviation activities could also
cause the business’ revenue to decline,
A decline in financial markets activity could have a negative impact on Atlantic Aviation’s results of operations.
Atlantic Aviation may experience negative impacts to its results of operations due to a deterioration in the level of domestic and
international financial markets activity. A deterioration in either equity or credit markets and its resultant impact on volume or value of
debt or equity issuances and/or merger and acquisition activity may cause GA activity to decline and consequently impact our results
of operations.
Atlantic Aviation is subject to a variety of competitive pressures, and the actions of competitors may have a material adverse effect
on its revenue, market share, andfuel margins, causing a deciine in the profitability of that business.
FBO operators at a particular airport compete based on a number of factors, including location of the facility relative to runways
and street access, service, value added features, reliability and price. Many of Atlantic Aviation’s FBOs compete with one or more
FBOs at their respective airports and with FBOs at nearby airports. Furthermore, leases related to FBO operations may be subject to
competitive bidding at the
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end of their term. Some present and potential competitors may have or may obtain greater financial and marketing resources than
Atlantic Aviation, which may negatively impact Atlantic Aviation’s ability to compete at each airport or for lease renewal. Some
competitors may aggressively or irrationally price their bids for airport concessions, which may limit the business’ ability to grow or
renew its portfolio. Excessive price discounting may cause fuel volume and market share decline, potential decline in hangar rentals
and de-icing and may result in increased margin pressure, adversely affecting the profitability of this business.
Atlantic Aviation’s FBOs do not have the right to be the sole provider of FBO services at any airport. The authority responsible for
each airport has the ability to grant other leases to other operators and new competitors could be established at those airports. The
addition of new competitors may reduce or impair Atlantic Aviation’s ability to grow or improve its financial performance.
The merger of Signature Flight Support and Landmark Aviation closed in February 2016. Accordingly, Signature Flight Support
has a network of FBOs materially larger than Atlantic Aviation’s and materially larger than has ever existed in the industry. This may
enhance Signature Flight Support’s eompetitive position in the industry and adversely affect Atlantic Aviation’s results of operations.
Airport leases may not be renewed on economically favorable terms.
Atlantic Aviation generates revenue pursuant to concessions granted by airport authorities. Airport authorities may choose at the
expiration of the current concession to not renew the concession at all or to only renew the concession on terms which are
economically unfavorable to Atlantic Aviation. In addition, airport authorities may require Atlantic Aviation to participate in a bidding
process to renew a concession, which could require unanticipated capital spending and could divert management’s attention during the
pendency of the process. The loss or modification of any of Atlantic Aviation’s airport leases could adversely impact its results of
operations.
The termination for cause or convenience of one or more of the FBO leases would damage Atlantic Aviation’s operations
significantly.
Atlantic Aviation’s revenue is derived from long-term leases on 69 airports in the U.S. If Atlantic Aviation defaults on the terms
and conditions of its leases, including upon insolvency, the relevant authority may terminate the lease without compensation. In this
case, Atlantic Aviation would then lose the income from that location and potentially the expected returns from prior capital
expenditures. Such an event could have a material adverse effect on Atlantic Aviation’s results of operations.
The business may be exposed to sudden and extreme volatility in commodity prices directly or indirectly.
Aviation fuel is generally stored on site in fuel farms. In some instances these fuel farms are owned by the FBO operator and in
other instances they are owned by a third party, usually the airport or a third party fuel provider. Extreme and sudden movements in
underlying commodity prices may impact the value of an FBO operator’s fuel inventory as well as the margin the FBO operator earns
on fuel. In addition, extreme and sudden movements in commodity prices may impact overall GA activity levels.
Failure to adequately maintain the facilities comprising our FBOs or the integrity of our fuel supplies may have a material adverse
impact on the revenue or market share of one or more of the FBOs in the network resulting in a decline in profitability of the
business.
FBO operators compete in part on the basis of the overall quality and attractiveness as well as the safety of their operations.
Inadequate maintenance of any of the hangars, terminals, ramps or other assets comprising Atlantic Aviation’s FBOs could result in
customers’ electing not to utilize Atlantic Aviation where another provider operates or to elect not to use a particular airport where an
alternative in the same market exists. The resulting decline in customer visits or negative impact on reputation could adversely impact
revenue from fuel sales, hangar/office rental, ramp and/or ramp services fees and could impact more than one facility.
Aircraft owners and operators rely on FBOs to control the quality of the fuel they sell. Failure to maintain the integrity of supplies
as a result of inadequate or inappropriate maintenance of fuel farms (storage facilities), fuel trucks, or related equipment could result in
the introduction of contaminants and could lead to damage or failure of aircraff and could adversely impact the reputation, revenue
and/or profitability of the business.

TABI .F. OF CONTENTS

Failure to complete, or realize anticipated performance from acquisitions, expansions or developments could negatively impact
A t!antic A viation; the business ’ increased indebtedness to fund such acquisitions, expansions or developments could reduce our
operating flexibility.
Completing acquisitions, expansions or developments are subject to a number of conditions, and we may not complete such
transactions on a timely basis or at all, which could have an adverse effect on the business and results of operations.
FBO industry participants are often smaller, private companies with less sophisticated information systems and financial reporting
and control capabilities. Acquisitions are typically privately owned and have financial reporting and control systems that are less
sophisticated than ours. If we complete the acquisitions, we may be unable to integrate the assets into our existing operations on a
timely basis or to achieve expected efficiencies. The integration could be expensive and could be time consuming for our management.
We may not be able to achieve anticipated levels of financial performance at the acquired assets within our expected time frames
or at all. Atlantic Aviation may incur additional indebtedness to fund future acquisitions, expansions or developments. This increased
level of indebtedness will increase interest expense and could reduce funds available for reinvestment or distribution to us.
Deterioration of business Jet traffic at airports where Atlantic Aviation operates would decrease Atlantic Aviation’s ability to
refinance or service its debt.
As of December 31, 2016, Atlantic Aviation had total long-term debt outstanding of $449.7 million, consisting of $400.0 million
in term loan debt, $48.0 million drawn on the senior secured revolving credit facility and $1.7 million in stand-alone debt facilities.
The terms of these debt arrangements require compliance with certain operating and financial covenants. The ability of Atlantic
Aviation to meet its respective debt service obligations and to refinance or repay their outstanding indebtedness will depend primarily
upon cash produced by this business.
Reductions in U.S. military spending could result in a reduction in demandfor services provided by Atlantic Aviation at certain
airports in the U.S.
The U.S. military operates non-combat aircraft that are serviced at Atlantic Aviation FBOs around the U.S. and combat and non
combat aircraft that are serviced at certain airports where specific fuel and fuel-related services are provided by Atlantic Aviation.
Cuts in U.S. military spending, to the extent they result in a reduction in the number of flights by military aircraft, could reduce
revenue at Atlantic Aviation.
Atlantic Aviation is subject to extensive governmental regulations that could require significant expenditures. Regulators, such as
the Transportation Security Administration (TSA), have and may continue to consider new regulations which could impair the
relative convenience of GA and adversely affect demandfor Atlantic Aviation’s services.
FBOs are subject to extensive regulatory requirements that could result in significant costs. For example, the FAA, from time to
time, issues directives and other regulations relating to the management, maintenance and operation of facilities. Compliance with
those requirements may cause Atlantic Aviation to incur significant expenditures. The proposal and enactment of additional laws and
regulations, as well as any charges that Atlantic Aviation has not complied with any such laws and regulations, could significantly
increase the cost of Atlantic Aviation’s operations and reduce overall revenue. In addition, new regulations, if implemented, could
decrease the convenience and attractiveness of GA travel relative to commercial air travel and, therefore, may adversely impact
demand for Atlantic Aviation’s services.
The lack of accurate and reliable industry data can result in unfavorable strategic planning, mergers and acquisitions and macro
pricing decisions.
The business uses industry and airport-specific GA traffic data published by the FAA to identify trends in the FBO industry. The
business also uses this traffic data as a key input to decision-making in strategic planning, mergers and acquisitions and macro pricing
matters. However, as noted by the FAA on their website, the data has several limitations and challenges. As a result, the use of the
FAA traffic data may result in conclusions in strategic planning, mergers and acquisitions or macro pricing decisions that are
ultimately sub-optimal.
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Risks Related to CP
Changes in rules or policies by the governmental agencies that regulate the power and energy sectors could adversely affect
operating results at our CP businesses.
The power and energy sectors are the subject of substantial and complex laws, rules and regulations. These regulators include the
FERC, which has Jurisdiction over the transmission and wholesale sale of electricity in interstate commerce and over the
transportation, storage and certain sales of natural gas in interstate commerce, including the rates, charges and other terms and
conditions for such services and the NERC, the purpose of which is to establish and enforce reliability standards applicable to all
users, owners and operators of the bulk power system. The wholesale power markets are also subject to regulation by independent
system operators, such as the NYISO, regional transmission operators and various state and local authorities. Changes in generation
capacity requirements or other components of wholesale market design or other changes in regulation by these governmental agencies
could adversely impact demand for the services provided by our CP businesses, and could adversely affect the prices our CP
businesses are able to receive for such services. Significant changes in demand or price could adversely affect the results of operations
at our CP businesses.
Some of our generating capacity and certain associated attributes of thosefacilities are not contracted and the price at which we
can sell electricity may he adversely effected by price fluctuations in the wholesale power and energy markets.
Market prices for electricity, capacity and ancillary services are unpredictable and may fluctuate substantially. Unlike most other
commodities, power can only be stored on a very limited basis and generally must be produced concurrently with its use. As a result,
power prices are subject to significant volatility due to supply and demand imbalances, especially in the day-ahead and spot markets.
CP’s results of operations, cash flows and financial condition may be negatively affected by lower prices for wholesale power.
Generation underperformance at individual projects within CP could lead to financial penalties or contract terminations under
existing off-take agreements.
Three solar projects and one wind project have minimum production clauses included in their respective PPAs. These minimum
production levels are specified in each respective contract. Failure to meet these minimum production levels, could result in liquidated
damages, other financial penalties, or contract termination.
BEC participates in the NYISO Installed Capacity Market, directly realizing capacity payments associated with the 37.5% untolled
portion ofBEC’s plant capacity. Failure to perform when called upon to do so by the system operator could result in penalties and
other obligations as determined by the NYISO.
These liquidated damages or penalties could have a negative impact on the financial performance of the projects and their ability to
comply with their respective debt covenant obligations.
The ownership and operation of our BEC facility exposes us to certain risks and hazards that could have an adverse effect on our
revenues and results of operations and we may not have adequate insurance to cover these risks and hazards.
BEC connects to a 6.5 mile, 345-kilovolt submarine power line under the New York Harbor connecting with a Consolidated
Edison substation in Brooklyn, New York.
In addition to natural risks such as earthquake, flood, lightning, hurricane and wind, the generation of power in Bayonne and its
transmission of power from Bayonne to Brooklyn via the submarine cable, and its supply of fuel via natural gas laterals and tankstored fuel oil exposes us to other hazards such as fire, explosion, structural collapse, equipment failure and other unplanned outages
both in respect of BEC and our adjacent Bayonne operations at IMTT. The occurrence of any of these events may result in our being
named as a defendant in lawsuits asserting claims for substantial damages, including for environmental cleanup costs, personal injury
and property damage and fines and/or penalties. At a minimum, the occurrence of any of these events may result in a significant
interruption to business operations, potentially for extended periods, which could have a material adverse effect on CP’s result of
operations, cash flows and financial condition.
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While we maintain an amount of insurance protection that we consider adequate, we cannot provide any assurance that this
insurance will be sufficient or effective under all circumstances and against all hazards or liabilities to which we may be subject to. A
successful claim for which our Company is not fully insured could hurt our financial results and materially harm our financial
condition. Further, due to rising insurance costs and changes in the insurance markets, we cannot provide any assurance that this
insurance coverage will continue to be available at all or at rates or on terms similar to those presently available. Any losses not
covered by insurance could have a material adverse effect on our financial condition, results of operations or cash flows.
As part of our acquisition of BEC, we announced our intention to add incremental generating capacity on land owned by our IMTT
business adjacent to the existing facility. While we have received reports indicating that the existing submarine cable is capable of
transmitting both the existing and incremental electricity to Brooklyn, BEC has not historically operated at this capacity. If we are not
able to transmit some or all of the expected incremental power via the existing cable, it could have a material adverse effect on CP’s
financial condition, results of operations or cash flows.
Development and investment in the power industry involve various development, construction, operational, and regulatory risks
that could materially adversely affect our financial results.
The development, construction, operation and maintenance of power generation facilities involve various operational risks, which
can include mechanical and structural failure, accidents, labor issues or the failure of technology to perform as anticipated. Events
outside our control, such as economic developments, changes in fuel prices or the price of other feedstocks, governmental policy
changes, demand for energy and the like, could materially reduce the revenues generated or increase the expenses of constructing,
operating, maintaining or restoring power generation businesses. Degradation of the performance of our facilities may reduce our
revenues. Unanticipated capital expenditures associated with maintaining, upgrading or repairing our facilities may reduce
profitability. We may also choose or be required to decommission a power generation facility or other asset. The decommissioning
process could be protracted and result in the incurrence of significant financial and/or regulatory obligations or other uncertainties.
Our CP businesses may also face construction risks typical for power generation and related infrastructure businesses, including,
without limitation:
labor disputes, work stoppages or shortages of skilled labor;
shortages of fuels or materials;
slower than projected construction progress and the unavailability or late delivery of necessary equipment;
delays caused by or in obtaining the necessary regulatory approvals or permits;
adverse weather conditions and unexpected construction conditions;
accidents or the breakdown or failure of construction equipment or processes;
difficulties in obtaining suitable or sufficient financing; and
force majeure or catastrophic events such as explosions, fires and terrorist activities and other similar events beyond our
control.
Such developments could result in substantial unanticipated delays or expenses and, under certain circumstances, could prevent
completion of construction activities once undertaken. Construction costs may exceed estimates for various reasons, including
inaccurate engineering and planning, labor and building material costs in excess of expectations and unanticipated problems with
project start-up. Such unexpected increases may result in increased debt service costs and funds being insufficient to complete
construction. Our facilities under development may receive little or no cash flow through the date of completion of development and
may experience operating deficits after the date of completion. In addition, market conditions may change during the course of
development that make such development less attractive than at the time it was commenced. Any events of this nature could severely
delay or prevent the completion of, or significantly increase the cost of, the construction. In addition, there are risks inherent in the
construction work which may
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give rise to claims or demands against us from time to time. Delays in the completion of any power project may result in lost revenues
or increased expenses, including higher O&M costs.
Investments in electric power industries continue to experience increasing competitive pressures, primarily in wholesale markets,
as a result of consumer demands, technological advances, greater availability of natural gas and other factors. Changes in regulation
may support not only consolidation among domestic utilities and other power producers, but also the disaggregation of vertically
integrated utilities into separate generation, transmission and distribution businesses. As a result, additional significant competitors
could become active in the independent power industry.
fVe rely on third-party suppliers and contractors when developing our power projects. The failure of those third parties to perform
could adversely affect our results of operations.
We source engines, boilers, chillers, cogeneration systems, photovoltaic modules and other complex components from a wide
selection of third-party suppliers and engage third-party contractors for the construction of power projects. We typically enter into
contracts with our suppliers and contractors on a project-by-project basis and do not maintain long-term contracts with our suppliers or
contractors. Therefore, we are generally exposed to price fluctuations and availability of products and components sourced from our
suppliers and construction services procured from our contractors. In light of changing market dynamics and government policies, the
price and availability of certain products have been subject to significant volatility in recent years. Increases in the prices of products
and components, decreases in their availability, fluctuations in construction, labor and installation costs, or changes in the terms of our
relationships with our suppliers and eontractors may increase the cost of procuring equipment and engaging contractors and hence
materially adversely affect our financial condition and results of operations.
Furthermore, the delivery of defective products or construction services by our suppliers or contractors which are otherwise not in
compliance with contract specifications, or the late supply of products or construction services, may cause construction delays or
power projects that fail to adhere to our quality and safety standards, which could have a material adverse effect on our business,
results of operations, financial condition and cash flow.
Warranties provided by our .suppliers and contractors may be limited or insufficient to compensate our losses, or may not cover the
nature of our losses incurred.
We expect to benefit from various warranties, including product quality and performance warranties, provided by our supplies and
contractors. These suppliers and contractors, however, may file for bankruptcy, cease operations or otherwise become unable or
unwilling to fulfill their warranty obligations. Even if a supplier fulfills its warranty obligations, the warranty may not be sufficient to
compensate us for all of our losses. In addition, the warranty period generally expires several years after the date that the equipment is
delivered or commissioned and is subject to liability limits. Where damages are caused by defective products provided by our
suppliers or construction services delivered by our contractors, our suppliers or contractors may be unable or unwilling to perform
their warranty obligations as a result of their financial condition or otherwise, or if the warranty period has expired or a liability limit
has been reached, there may be a reduction or loss of warranty protection for the affected projects, which could have a material
adverse effect on our business, financial condition and results of operations.
CP depends on eiectric interconnection and transmission facilities that we do not own or control and that are potentially subject to
transmission constraints. If these facilities fail to provide adequate transmission capacity, CP may be restricted in its ability to
deliver electricity to customers.
CP depends on electric interconnection and transmission facilities owned and operated by others to deliver the power it generates.
Certain off-taker contracts include limited provisions that allow for occasional curtailment of electricity generated by CP due to the
limitations of the transmission system or electricity grid. Any constraints on, or the failure of, interconnections or transmission
facilities could prevent CP from selling power and could adversely affect CP’s results of operations, cash flows and financial
condition.
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CP depends on counterparties, including O&M providers and power purchasers, performing in accordance with their agreements.
If they fail to so perform, our CP businesses could incur substantial losses of revenue or additional expenses and business
disruptions.
Counterparties to long-term agreements within CP may not perform their obligations in accordance with such agreements. Should
they fail to perform, due to financial difficulty or otherwise, CP may be required to seek alternative O&M providers or purchasers of
the power produced. The failure of any of the parties to perform in accordance with these agreements could adversely affect CP’s
results of operations, cash flows and financial condition.
We are exposed to the risk offuel price volatility and interruptions in supplies and our failure to have adequate contingencies in
place could have an adverse impact on our financial condition and results of operations.
For certain of CP’s current and future generating facilities, including BEC, we may be responsible for the purchase of fuel and face
the risks of supply interruptions and fuel price volatility, as fuel deliveries may not exactly match those required for energy sales. CP’s
ftiel supply arrangements must be coordinated with transportation agreements, storage services, financial hedging transactions and
other contracts so that the fuel is delivered to our facilities at the times, in the quantities and otherwise in a manner that meets CP’s
needs. In addition, CP faces risks with regard to the deliver)' to and the use of fiiel including the following:
•

transportation may be unavailable if pipeline infrastructure is damaged or disabled;

•

pipeline tariff changes may adversely affect our ability to, or cost to, deliver fuel supply;

•

third-party suppliers may default on supply obligations, and we may be unable to replace supplies currently under contract;

•

market liquidity for fuel or availability of storage services may be insufficient or available only at unfavorable prices; and

•

fuel quality variation may adversely affect our operations.

The generation of electricity from our solar and windfacilities is dependent on meteorological conditions. If conditions are
unfavorable, CP’s facilities may underperform which could materially adversely affect CP’s financial condition, cash flows and
result of operations.
CP’s solar and wind facilities are dependent on the available solar and wind resources. Historical solar insolation and wind speed
data, combined with computer modeling, is used to project expected power generation. Actual conditions are beyond our control and
may vary substantially from our projections. If actual conditions cause material underperformance, CP’s result of operations, cash
flows and financial condition may be materially adversely affected. This may cause a default under some or all of CP’s debt facilities
and/or limit CP’s ability to pay distributions to MIC.
We may not be able to replace expiring PPAs or tolling agreements with contracts on similar terms. If we are unable to replace an
expired contract with an acceptable new contract, we will experience lower than anticipated revenues.
We may not be able to replace an expiring PPA or tolling arrangement with a contract on equivalent terms and conditions,
including at prices that pennit operation of the related facility on a profitable basis. If we are unable to replace an expiring contract, the
affected site may temporarily or permanently cease operations. In the case of a facility that ceases operations, the PPA may require
that we remove the assets, including fixing or reimbursing the site owner for any damages caused by the assets or the removal of such
assets. Alternatively, we may agree to sell the assets to the site owner, but we can offer no assurances as to the terms and conditions,
including price, that we would receive in any sale, and the sale price may not be sufficient to replace the revenue previously generated
by the project.
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CP's failure to uphold its obligations as managing member at the relevant facilities could materially adversely affect CP’s financial
condition, cash flows and results of operations.
As managing member, CP is obligated to perform certain actions, including providing certain reporting items to its co-investor and
the filing of correct and timely tax returns. As managing member, CP is also obligated to refrain from performing certain actions,
including selling its interest to certain entities that would result in adverse economic outcomes to CP and its co-investor due to tax
regulations. If CP were to cause an adverse tax outcome for its co-investor, CP could be liable. CP’s failure to perform its obligations
or to take any actions contrary to its obligations under any or all operating LLC agreements could adversely affect CP’s results of
operations, cash flows and financial condition.
Laws, governmental regulations and policies supporting renewable energy, and specifically solar and wind energy (including tax
incentives), could change at any time, including as a result of new political leadership, and such changes may materially adversely
affect our business and our growth strategy.
Renewable assets currently benefit from various federal, state and local governmental incentives. In the U.S., these incentives
include investment tax credits (ITC) or cash grants in lieu of ITCs, loan guarantees, RPS programs, modified accelerated cost-recovery
system of depreciation and bonus depreciation. In addition, many U.S. states have adopted RPS programs mandating that a specified
percentage of electricity sales come from eligible sources of renewable energy. If these government incentives or RPS requirements
are reduced or eliminated, it could lead to fewer future power contracts or lead to lower prices for the sale of power in fliture power
contracts, which could have a material adverse effect on future projects.
CP is subject to environmental laws that impose extensive and increasingly stringent requirements on CP’s ongoing operations, as
well as potentially substantial liabilities arising out of environmental contamination. In addition, certain of CP’s current and
future facilities may be subject to operating restrictions and limitations by a variety of regulatory bodies.
CP is subject to the environmental laws of U.S., federal, state and local authorities. CP must comply with numerous environmental
laws and obtain numerous governmental permits and approvals to build and operate CP’s plants. Should CP fail to comply with any
environmental requirements that apply to its operations, CP could be subject to administrative, civil and/or criminal liability and fines,
and regulatory agencies could take other actions seeking to curtail operations. In addition, conventional power facilities, such as BEC,
are subject to federal, state and local regulations which require certain permits to be obtained for their operations. Certain of these
permits may restrict CP’s power facilities from operating under certain conditions or for more than a set number of hours per year.
These regulatory limitations could adversely affect CP’s cash flow, results of operations or competitive position.
Policies at the national, regional and state levels to regulate Greenhouse Gas emissions, as well as climate change, could adversely
Impact CP’s results of operations, financial condition and cash flows.
Hazards customary to the power production industry include the potential for unusual weather conditions, which could affect fuel
pricing and availability, as well as route to market or access to customers through transmission and distribution lines or to critical plant
assets. To the extent that climate change contributes to the frequency or intensity of weather-related events, CP’s operations could be
affected.
CP operates generating units in New Jersey that are not subject to the Regional Greenhouse Gas Initiative (RGGI), which is a
regional cap and trade system. Future state-level legislative changes may result in generating units in New Jersey being subject to
RGGI. These new rules could adversely impact CP’s results of operations, financial condition and cash flows.
CP competes with both conventional power industries and renewable power industries, which could limit our returns and
materially adversely affect our financial condition.
The power industry faces intense competition from both conventional and renewable energy providers. Other energy sources may
benefit from innovations that reduce costs, increase safety or otherwise improve their competitiveness. New natural resources may be
discovered, or global economic, business or political developments may disproportionately benefit certain energy sources.
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Other companies with which CP competes may have greater liquidity, greater access to credit and other financial resources, lower
cost structures, more effective risk management policies and procedures, greater ability to incur losses, longer-standing relationships
with Customers, greater potential for profitability from ancillary services or greater flexibility in the timing of their sale of generation
capacity and ancillary services than CP does.
CP’s competitors may be able to respond more quickly to new laws or regulations or emerging technologies, or to devote greater
resources to the construction, expansion or refurbishment of their power generation facilities than CP can. In addition, current and
potential competitors may make strategic acquisitions or establish cooperative relationships among current and new competitors and
rapidly gain significant market share. There can be no assurance that CP will be able to compete successfully against current and
future competitors, and any failure to do so could have a material adverse effect on CP’s results of operations.
Risks Related to MIC Hawaii
The following risks relate specifically to the Hawaii Gas and CPI businesses within this segment. See “Risks Related to CP” for
risks related to our solar facilities within the MIC Hawaii segment.
Hawaii Gas is exposed to the effects of changing commodity prices that have a history of price volatility. To the extent that these
costs cannot be passed on to customers, both in the short-term or the long-term, the business’ gross margin and cash flows will be
adversely affected.
The profitability of Hawaii Gas is based on the margin of sales prices over costs. Since LPG and feedstock for the SNG plant are
commodities, changes in global supply of and demand for these products can have a significant impact on costs. Hawaii Gas has no
control over these costs, and, to the extent that these costs cannot be hedged or passed on to customers, the business’ financial
condition and the results of operations would be adversely affected.
The operations of Hawaii Gas are subject to a variety of competitive pressures and the actions of competitors, particularly those
involved in other energy sources, could have a materially adverse effect on operating results.
Other fuel sources such as electricity, diesel, solar energy, geo-thermal, wind, other gas providers and alternative energy sources
may be substituted for certain gas end-use applications, particularly if the price of gas increases relative to other fuel sources, whether
due to higher costs or otherwise. Customers could, for a number of reasons, including increased gas prices, lower costs of alternative
energy or convenience, meet their energy needs through alternative sources. This could have an adverse effect on the business’
revenues and cash flows.
Hawaii Gas relies on its SNG plant, including its transmission pipeline, for a significant portion of its sales. Disruptions at that
facility could adversely affect the business’ ability to serve customers.
Disruptions at the SNG plant resulting from mechanical or operational problems or power failures could affect the ability of
Hawaii Gas to produce SNG. Most of the utility sales on Oahu are of SNG and all SNG is produced at the Oahu plant. Disruptions to
the primary and redundant production systems would have a significant adverse effect on Hawaii Gas’ revenues and cash flows.
Hawaii Gas obtains both LPG and the primary feedstock for its SNG plant from oil refineries located on Oahu. Disruptions or
shutdowns at either of these may have an adverse effect on the operations of the business.
Hawaii Gas processes SNG and distributes SNG and LPG. SNG feedstock or LPG supply disruptions could increase Hawaii Gas’
costs as a result of an inability to source feedstock at rates comparable to those being paid currently. The extended unavailability of
one or both of the refineries, both of which have experienced ownership changes in the past four years, or a disruption in crude oil
supplies or feedstock to Hawaii could also result in an increased reliance on off-island sources. An inability to purchase LPG from offisland sources would adversely affect operations. The business has a limited ability to store LPG, and any disruption in supply may
cause a depletion of LPG stocks. All supply disruptions of SNG or LPG, if occurring for an extended period, could adversely impact
the business’ gross margin and cash flows.
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Hawaii Gas ami CPI are subject to risks associated with volatility in the Hawaii economy.
Hawaii’s economy, and demand for our business’ products, is heavily influenced by economic conditions in the U.S. and Asia and
their impact on tourism, as well as by government spending. If the local economy deteriorates, the volume of gas sold at Hawaii Gas
could be negatively affected by business closures or lower gas usage, and there may be lower demand for energy efficiency projects
for CPI, all of which could adversely impact the business’ financial performance. Additionally, a lack of growth in the Hawaiian
economy could adversely impact growth in gas volumes from new customers at Hawaii Gas, and reduce the level of new commercial
construction for CPI. A reduction in government activity, particularly military activity could also have a negative impact on both
business’ results.
Changes in commodity market prices may have a negative effect on our liquidity.
Depending on the terms of our contracts with suppliers as well as the extent and success of our use of financial instruments to
reduce our exposure related to volatility in the cost of LPG, changes in the market price of LPG could create payment obligations and
expose the business to increased liquidity risk.
Hawaii Gas’ utility business is subject to regulation by the HPUC and actions by the HPUC or changes to the regulatory
environment may constrain the operation or profitability of the business.
The HPUC regulates all franchised or certificated public service companies operating in Hawaii; prescribes rates, tariffs, charges
and fees; determines the allowable rate of earnings in establishing rates; issues guidelines concerning the general management of
franchised or certificated utility businesses; and acts on requests for the acquisition, sale, disposition or other exchange of utility
properties, including mergers and consolidations.
Any adverse decision by the HPUC concerning the level or method of determining utility rates, the items and amounts that may be
included in the rate base, the returns on equity or rate base found to be reasonable, the potential consequences of exceeding or not
meeting such returns, or any prolonged delay in rendering a decision in a rate or other proceeding, could have an adverse effect on our
business.
As part of our acquisition, the business agreed to 14 regulatory conditions with the HPUC that address a variety of matters
including: a requirement that Hawaii Gas and HGC’s ratio of consolidated debt to total capital does not exceed 65%; and a
requirement to maintain $20.0 million in readily-available cash resources at Hawaii Gas, HGC or MIC. The business is currently in
compliance with these conditions, however, future non-compliance with these or other HPUC regulatory conditions, could adversely
impact the profitability of Hawaii Gas.
The RNG initiatives expose Hawaii Gas to new technology, supply, counterparty and regulatory risks,
Hawaii Gas continues to evaluate a range of RNG sources for conversion into pipeline quality gas in scalable quantities. These
initiatives include ongoing commercial negotiations to source biogas from waste water treatment plants, landfills and biomass.
Blending of RNG with existing fuels and integrating RNG into the Hawaii Gas’ pipeline network could present technical challenges
re.sulting in project delays, cost overruns or pipeline disruptions. Use of RNG also has the risk of supply fluctuations due to the organic
digestion processes inlierent in its production. Hawaii Gas must report annually to the HPUC the percentage of feedstock and quantity
of gas produced from non-petroleum feedstock. The Hawaii legislature could impose a RPS on the business, resulting in significantly
increased energy costs to the business and its customers.
Hawaii Gas’s LNG initiatives include regulatory, environmental, contractual and market based risks,
Hawaii Gas has invested over $6.0 million to evaluate and plan for a scalable statewide LNG import, storage and distribution
program to supply multiple end markets including power generation and ground and marine transportation. In August 2015, Hawaii’s
Governor announced that his administration is opposed to LNG for electricity generation, the largest potential LNG customer.
Separately, Hawaii Gas received regulatory approval in April 2016 to invest $12.8 million in its utility business to replace up to 30%
of its SNG gas demand with containerized LNG. Hawaii Gas anticipates this project to be completed in late 2017. Both of these
projects are subject to ongoing implementation risks including but not limited to: the timely
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issuance of necessary permits; licenses and approvals by governmental agencies and third parties; unanticipated changes in market
demand or supply; site difficulties; environmental conditions; delays of critical equipment and materials; and commercial
arrangements to transport and distribute LNG. If the projects are delayed or cancelled, the actual cost of planning and implementation
may increase beyond the amounts currently estimated in our capital and operating budgets.
Because of its geographic iocation, Hawaii, and in turn the MIC Hawaii businesses, are subject to earthquakes and certain
weather risks that couid materiaily disrupt operations.
Hawaii is subject to earthquakes and certain weather risks, such as hurricanes, floods, heavy and sustained rains and tidal waves.
Because MIC Hawaii’s business properties, such as the SNG plant, SNG transmission line and several storage facilities, are close to
the ocean, weather-related disruptions to operations are possible. In addition, earthquakes may cause disruptions. These events could
damage the business’ assets or could result in wide-spread damage to its customers, thereby reducing the volumes of gas sold and, to
the extent such damages are not covered by insurance, the business’ revenues and cash flows.
Reductions in U.S, military spending couid result in a reduction in demandfor gas in Hawaii.
The U.S. military has a significant presence in Hawaii. To the extent that federal spending cuts, including voluntary or mandatory
cuts in U.S. military spending, result in a reduced military presence in Hawaii, such reductions could reduce the demand for gas and
construction in Hawaii.
Because of its geographic location and the unique economy of Hawaii, MIC Hawaii is subject to challenges in hiring and
maintaining staff with specialized skill sets.
The changing nature of the Hawaii energy complex has had an impact on our Company’s staffing requirements. Volatility in
feedstock prices, together with the impact of the State of Hawaii’s goals to reduce dependency on imported petroleum, requires staff
with specialized knowledge of the energy sector. Because the resident labor pool in Hawaii is both small, and oriented mainly to
Hawaii’s basic industries, it is difficult to find individuals with these specialized skill sets. Moreover, relocation to Hawaii is costly
and often requires employees to make cultural and family adjustments not normally required for a change of employment. The
inability to source and retain staff with appropriate skill sets could adversely impact the performance of our business.
Hawaii Gas’ operations on the islands of Hawaii, Maui and Kauai rely on LPG that is transported to those islands by Jones Act
qualified barges from Oahu andfrom non-Jones Act vessels from off-island ports. Disruptions to service by those vessels couid
adversely affect the financial performance of our business.
The Jones Act requires that all goods transported by water between U.S. ports be carried in U.S.-flag ships and that they meet
certain other requirements. The business has time charter agreements allowing the use of two barges that currently have a cargo
capacity of approximately 420,000 gallons and 490,000 gallons of LPG, respectively. The barges used by the business are the only two
Jones Act qualified barges available in the Hawaiian Islands capable of carrying large volumes of LPG. If the barges are unable to
transport LPG from Oahu and the business is not able to secure off-island sources of LPG or obtain an exemption to the Jones Act that
would permit importation of a sufficient quantity of LPG from the mainland U.S., the profitability of the business could be adversely
affected. If the barges require refurbishment or repair at a greater frequency than forecast, cash outflows for capital costs could
adversely impact Hawaii Gas’ results and cash flows.
CPI’s backlog is subject to unexpected adjustments and cancellations and, therefore, may not be a reliable indicator offuture
revenue or earnings.
As of December 31, 2016, CPI’s backlog was approximately $75.0 million. This backlog generally consists of projects for which
we have an executed contract or commitment with a client and reflects expected revenue from the contract or commitment, which is
often subject to revision over time. We cannot guarantee that the revenue projected in our backlog will be realized or profitable.
Project cancellations, scope adjustments or deferrals may occur with respect to contracts reflected in our backlog and could reduce the
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dollar amount of our backlog and the revenue and profits that we actually earn. In addition, projects may remain in our backlog for an
extended period of time. Finally, poor project or contract performance could also impact our backlog and profits. Such developments
could have a material adverse effect on our business and our profits,
CPI’s project execution activities may resuit in liability for faulty engineering or similar professional services.
CPI’s business involves professional judgments regarding the planning, design, development, and construction of facilities and
infrastructure. While we do not generally accept liability for consequential damages, and although we have adopted a range of
insurance, risk management and risk avoidance programs designed to reduce potential liabilities, an adverse event at one of our project
sites or completed projects resulting from the services we have performed could result in significant liability, warranty or other claims
against us as well as reputational harm. These liabilities could result is a material impact to our CPI business. In addition, clients,
subcontractors or suppliers who have agreed to indemnify us against any such liabilities or losses might refuse or be unable to pay us.
An uninsured claim, either in part or in whole, if successful and of a material magnitude, could have a substantial impact on our
operations.
Risks Related to Having an External Manager
We are subject to the terms and conditions of the Management Services Agreement between us and our Manager.
We cannot unilaterally amend the Management Services Agreement between us and our Manager. Changes in the compensation of
our Manager, certain rights held by our Manager or other components of the Management Services Agreement require the approval of
our Manager and limit our ability to make changes without the consent of the Manager that could be beneficial to stockholders
generally.
Our Manager owns a significant portion of our outstanding stock. A sale of all or a portion of the common stock owned by our
Manager could be interpreted by the equity markets as a lack of confidence in our prospects.
Our Manager, in its sole discretion, determines whether to reinvest base management and performance fees in shares of our
common stock and whether to hold or sell those securities. Reinvestment of base management and performance fees in additional
common stock would increase our Manager’s ownership stake in our Company. As of February 21, 2017, our Manager owned 5.56%
of our outstanding shares. Our Manager has sold, and is expected to continue to sell from time to time, our common shares that it
acquires upon reinvestment of fees. If our Manager decides to reduce its position in our Company, such sales may be interpreted by
some market participants as a lack of confidence in our Company and put downward pressure on the market price of our common
stock. Sales of shares of common stock by our Manager would increase the available supply and could decrease the price if demand is
insufficient to absorb such sales.
Certain provisions of our Management Services Agreement, certificate of incorporation and bylaws make it difficult for third
parties to acquire control of our Company and could deprive investors of the opportunity to obtain a takeover premium for their
shares of common stock.
In addition to the limited circumstances in which our Manager can be terminated under the terms of the Management Services
Agreement, the Management Services Agreement provides that in circumstances where our common stock ceases to be listed on a
recognized U.S. exchange as a result of the acquisition of our common stock by third parties in an amount that results in our common
stock ceasing to meet the distribution and trading criteria on such exchange or market, our Manager has the option to either propose an
alternate fee structure and remain our Manager or resign, tenninate the Management Services Agreement upon 30 days’ written notice
and be paid a substantial termination fee. The termination fee payable on our Manager’s exercise of its right to resign as our Manager
subsequent to a delisting of our common stock could delay or prevent a change in control that may favor our stockholders.
Furthermore, in the event of such a delisting, any proceeds from the sale, lease or exchange of a significant amount of assets must be
reinvested in new assets of our Company, subject to debt repayment obligations. We would also be prohibited from incurring any new
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indebtedness or engaging in any transactions with stockholders or our affiliates without the prior written approval of our Manager.
These provisions could deprive stockholders of opportunities to realize a premium on the common stock owned by them.
Our certificate of incorporation and bylaws contain a number of provisions that could have the effect of making it more difficult
for a third-party to acquire, or discouraging a third-party from acquiring, control of our Company. These provisions include:
•

restrictions on our ability to enter into certain transactions with our major stockholders, with the exception of our Manager;
similar restrictions are also contained in Section 203 of the Delaware General Corporation Law;

•

allowing only our board of directors to fill vacancies, including newly created directorships and requiring that directors may be
removed with or without cause by a stockholder vote of 66 2/3%;

•

requiring that only the chairman or board of directors may call a special meeting of our stockholders;

•

prohibiting stockholders from taking any action by written consent;

•

establishing advance notice requirements for nominations of candidates for election to our board of directors or for proposing
matters that can be acted upon by our stockholders at a stockholders’ meeting; and

•

having a substantial number of additional shares of common stock authorized but unissued.

Our Manager’s decision to reinvest its monthly base management fees and quarterly performance fees, as applicable, in common
stock or retain the cash will affect stockholders differently.
Our Manager is paid a management fee based on our market capitalization and potentially performance fees based on the total
return generated on behalf of equity holders relative to a U.S. utilities index benchmark. Our Manager, in its sole discretion, may elect
to retain base management fees and performance fees, if applicable, paid in cash or to reinvest such payments in additional common
stock. In the event our Manager chooses not to reinvest the fees to which it is entitled in additional shares of common stock, the
amount paid will reduce the cash that may otherwise be distributed as a dividend to all stockholders or used in our Company’s
operations. In the event our Manager chooses to reinvest the fees to which it is entitled in additional common stock, effectively
returning the cash to us, such reinvestment and the issuance of new shares of common stock will dilute existing stockholders by the
increase in the percentage of common stock owned by our Manager. Either option may adversely impact the market for our shares.
In addition, our Manager has typically elected to invest its fees in shares of common stock, and, unless otherwise agreed with us,
can only change this election during a 20-trading day window following our earnings release. Any change would apply to fees
incurred thereafter. Accordingly, stockholders would generally have notice of our Manager’s intent to receive fees in cash rather than
reinvest before the change was effective.
The price of our stock and our ability to pay dividends could be adversely affected by our obligation to pay performance fees to our
Manager, which in turn is dependent on the performance of our stock relative to a benchmark index which is unpredictable and
beyond our control.
Under our Management Services Agreement, we are obligated to pay performance fees to our Manager if we outperform a
benchmark index that reflects broader utility industry components. The amount of the performance fees can be substantial, and could
adversely affect the price of our common stock and our ability to pay dividends. For example, if our absolute performance (as
described in the Management Services Agreement) increases slightly and the benchmark index substantially decreases, we could be
obligated to pay a significant performance fee. As a result, we may be obligated to pay our Manager a performance fee, which could
be substantial, even when there has not been a substantial increase in the performance of our common stock. The benchmark index
comprises numerous utility stocks, the performance of which may or may not correlate to our actual performance. Moreover, the
benchmark index is unpredictable and variable. The
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Manager is entitled to select whether a performance fee will be settled in cash, shares of our common stock or a combination thereof,
which could result in a material cash expense or dilution of our shares.
Our Manager is not required to offer all acquisition opportunities to us and may offer such opportunities to other entities. Our
management may waive investment opportunities presented by our Manager.
Pursuant to our Management Services Agreement, we have first priority ahead of all current and future funds, investment vehicles,
separate accounts and other entities managed by our Manager or by members of the Macquarie Group within the Macquarie
Infrastructure and Real Assets division only with respect to four specific types of acquisition opportunities within the United States.
Other than these four specific types of opportunities, our Manager does not have an obligation to offer to us any particular acquisition
opportunities, even if they meet our investment objectives, and the Manager and its affiliates can offer any or all other acquisition
opportunities on a priority basis or otherwise to current and future funds, investment vehicles and accounts sponsored by the Manager
or its affiliates. Our businesses may compete with these entities for investment opportunities, and there can be no assurance that we
will prevail with respect to such investments.
In addition, our management may determine not to pursue investment opportunities presented to us by our Manager, including
those presented on a priority basis. If our management waives any such opportunity, our Manager and its affiliates may offer such
opportunity to any other entity, including any entities sponsored or advised by members of the Macquarie Infrastructure and Real
Assets division of the Macquarie Group. As such, every acquisition opportunity presented to us by our Manager may not be pursued
by us, and may ultimately be presented to entities with whom we compete for investments.
Our Manager can resign with 90 days' notice, or our CEO or CFO could be removed by our Manager, and we may not be able to
find a suitable replacement within that time, resulting in a disruption in our operations, which could adversely affect our financial
results and negatively impact the market price of our common stock.
Our Manager has the right, under the Management Services Agreement, to resign at any time with 90 days’ notice, whether we
have found a replacement manager or not. In addition, our Manager could re-assign or remove the CEO and/or the CFO from their
positions and responsibilities at our Company without our board of directors’ approval and with little or no notice. If our Manager
resigns or our CEO/CFO are removed, we may not be able to find a new external manager or hire internal management with similar
expertise within 90 days to provide the same or equivalent services on acceptable tenns, or at all. If we are unable to do so quickly, our
operations are likely to experience a disruption, our financial results could be adversely affected, perhaps materially, and the market
price of our common stock may decline substantially. In addition, the coordination of our internal management, acquisition activities
and supervision of our businesses are likely to suffer if we were unable to identify and reach an agreement with a single institution or
group of executives having the expertise possessed by our Manager and its affiliates.
Furthermore, if our Manager resigns, we and our subsidiaries will be required to cease use of the Macquarie brand entirely, and
change their names to remove any reference to “Macquarie”. This may cause the value of our Company and the market price of our
common stock to decline.
Our externally managed model may not be viewedfavorably by investors.
We are externally managed by a member of the Macquarie Group. Our Manager receives a fee for its services that provides for a
number of corporate center functions including the compensation of our management team and those who provide services to us on a
shared basis, health and welfare benefits, the provision of facilities, technology and insurance (other than directors and officers). The
fee is based on our market capitalization and thus increases as we grow. The size of the fee may bear no direct correlation with the
actual cost of providing the agreed upon services and may be higher than the cost of managing our Company internally. Per the terms
of the Management Services Agreement with our Manager, the current default election for satisfying any base management or
performance fees to which our Manager may be entitled is the issuance of additional shares of common stock. To the extent the fees
continue to be satisfied by reinvestment in our common stock, all stockholders will be diluted and our hurdle for growing distributable
cash on a per share basis will be higher.
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Our Manager’s affiliation with Macquarie Group Limited and the Macquarie Group may result In conflicts of interest or a decline
in the market price of our common stock.
Our Manager is an affiliate of Macquarie Group Limited and a member of the Macquarie Group. From time to time, we have
entered into, and in the future we may enter into, transactions and relationships involving Macquarie Group Limited, its affiliates, or
other members of the Macquarie Group. Such transactions have included and may include, among other things, the entry into debt
facilities and derivative instruments with members of the Macquarie Group serving as lender or counterparty, and financial advisory or
equity and debt underwriting services provided to us by the Macquarie Group.
Although our audit committee, all of the members of which are independent directors, is required to review and approve in
advance of any related party transactions, including those involving members of the Macquarie Group or its affiliates, the relationship
of our Manager to the Macquarie Group may result in conflicts of interest.
In addition, as a result of our Manager’s being a member of the Macquarie Group, negative market perceptions of Macquarie
Group Limited generally or of Macquarie’s infrastructure management model, or Macquarie Group statements or actions with respect
to other managed vehicles, may affect market perceptions of us and cause a decline in the price of our common stock unrelated to our
financial performance and prospects.
In the event of the underperformance of our Manager, we may be unable to remove our Manager, which could limit our ability to
improve our performance and could adversely affect the market price of our common stock.
Under the terms of the Management Services Agreement, our Manager must significantly underperform in order for the
Management Services Agreement to be terminated. Our board of directors cannot remove our Manager unless:
•

our common stock underperforms a weighted average of two benchmark indices by more than 30% in relative terms and more
than 2.5% in absolute terms in 16 out of 20 consecutive quarters prior to and including the most recent fiill quarter, and the
holders of a minimum of 66.67% of the outstanding shares of our common stock (excluding any shares owned by our Manager
or any affiliate of the Manager) vote to remove our Manager;

•

our Manager materially breaches the terms of the Management Services Agreement and such breach has been unremedied
within 60 days after notice;

•

our Manager acts with gross negligence, willful misconduct, bad faith or reckless disregard of its duties in carrying out its
obligations under the Management Services Agreement, or engages in fraudulent or dishonest acts; or

•

our Manager experiences certain bankruptcy events.

Our board of directors cannot remove our Manager unless the market performance of our common stock also significantly
underperforms the benchmark index. If we were unable to remove our Manager in circumstances where the absolute market
performance of our common stock does not meet expectations, the market price of our common stock could be negatively affected.
Risks Related to Ownership of Our Stock
The performances of our businesses or our holding company structure may limit our ability to make regular dividends in the future
to our stockholders because we are reliant upon the cash flows and distributions from our businesses.
Our Company is a holding company with no operations. Therefore, we are dependent upon the ability of our businesses to make
distributions to our Company to enable it to meet its expenses, and to pay dividends to stockholders in the future. The ability of our
operating subsidiaries and the businesses we own to make distributions to our Company is subject to limitations based on their
operating performance, the terms of their debt agreements and the applicable laws of their respective jurisdictions. In addition, the
ability of each
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business to reduce its outstanding debt will be similarly limited by its operating performance, as discussed in Part II, Item 7,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations”.
The market price and marketability of our common stock may from time to time be significantly affected by numerous factors
beyond our control, which may adversely affect our ability to raise capital through future equity financings.
The market price of our common stock may fluctuate significantly. Many factors that are beyond our control may significantly
affect the market price and marketability of our common stock and may adversely affect our ability to raise capital through equity
financings. These factors include, but are not limited to:
significant volatility in the market price and trading volume of securities of Macquarie Group Limited and/or vehicles
managed by the Macquarie Group or branded under the Macquarie name or logo;
significant volatility in the market price and trading volume of securities of registered investment companies, business
development companies or companies in our sectors;
changes in our earnings or variations in operating results;
changes in our ratings from any of the ratings agencies;
any shortfall in EBITDA excluding non-cash items or Free Cash Flow from levels expected by securities analysts;
changes in regulatory policies or tax law;
operating performance of companies comparable to us;
loss of funding sources; and
substantial sales of our common stock by our Manager or other significant stockholders.
The price of our stock may be vulnerable to actions of market participants whose strategies may not involve buying and holding
our securities in pursuit of an attractive total return.
Our common stock has been the subject of short selling efforts by certain market participants. Short sales are transactions in which
a market participant borrows, then sells a security that it does not own. The market participant is obligated to replace the security
borrowed by purchasing the security at or before the time the security is recalled. If the price at the time of recall is lower than the
price at which the security was originally sold by the market participant, then the market participant will realize a gain on the
transaction. Thus, it is in the market participant’s interest for the price of the security to decline during the period up to the time of
recall.
Previous short selling efforts have had an impact on, and may in the future impact, the value of our stock in an extreme and
volatile manner to our detriment and the detriment of our stockholders. In addition, market participants have published, and may in the
future publish, negative, inaccurate or misleading information regarding our company and our management team. We believe that the
publication of such information has led, and may in the future lead to, significant downward pressure on the price of our stock to our
detriment and the further detriment of our stockholders. These and other efforts by certain market participants to unduly influence the
price of our common stock for financial gain may cause value of our stockholders’ investments to decline, may make it more difficult
for us to raise equity capital when needed without significantly diluting existing stockholders, and may reduce demand from new
investors to purchase our shares.
We may issue preferred stock with rights, preferences and privileges that may be superior to the common stock, and these could
have negative consequences for holders of our common stock.
We may issue shares of preferred stock in one or more financing transactions. We may also use the authorized preferred stock for
funding transactions, including, among other things, acquisitions, strategic partnerships, joint ventures, restructurings, business
combinations and investments, although we have no immediate plans to do so. We cannot provide assurances that any such transaction
will be consummated on

48

TABT.F, OF CONTENTS

favorable terms or at all, that they will enhance stockliolder value, or that it will not adversely affect our business or the trading price
of Our common stock. Any shares of preferred stock could be issued with rights, preferences and privileges that may be superior to
those of our common stock. In addition, preferred stock could be issued for capital raising, financing and acquisition needs or
opportunities that have the effect of making an acquisition of our Company more difficult or costly, as could also be the case if the
board of directors were to issue additional common stock.
Our reported Earnings per Share (EPS), as defined under GAAP, does not refect the cash generated by our businesses and may
result in unfavorable comparisons with other businesses.
Our businesses own and invest in high-value, long-lived assets that generate large amounts of depreciation and amortization.
Depreciation and amortization are non-cash expenses that serve to reduce reported EPS. We pay our Manager base management fees
and may pay performance fees both of which may be reinvested in additional shares thereby rendering them a non-cash expense.
Whether the fees are settled in cash or reinvested in additional shares, they have the effect of reducing EPS. As a result, our financial
performance may appear to be substantially worse compared with other businesses. To the extent that our results appear to be worse,
we may have relatively greater difficulty attracting investors in our stock.
Our inability, under GAAP, to consolidate thefinancial results of certain of our investments may make it relatively more difficult
to analyze the cash generating capacity of our combined businesses.
We may make investments in certain businesses which we will be required to account for using the equity method rather than
consolidate with the results of our other businesses. The equity method requires us to include the portion of the net income, as
determined in accordance with GAAP, equal to our equity interest in the business in our consolidated statement of operations. The
physical asset backed nature of the businesses in which we invest (and the higher levels of non-cash expenses including depreciation
and amortization) may mean that the performance of these investments have relatively little impact on our consolidated statement of
operations even where they generate positive cash flow and this cash flow may not be reflected in the valuation of our stock.
Our total assets include a substantial amount ofgoodwill and other intangible assets. The write-off of a significant portion of
intangible assets would negatively affect our reported earnings.
Our total assets reflect a substantial amount of goodwill and other intangible assets. At December 31, 2016, goodwill and other
intangible assets, net, represented 38.5% of our total assets. Goodwill and other intangible assets were primarily recognized as a result
of the acquisitions of our businesses. Other intangible assets consist primarily of airport operating rights, customer relationships and
trade names. On at least an annual basis we assess whether there has been any impairment in the value of goodwill and other intangible
assets when there are triggering events or circumstances. If the carrying value of the tested asset exceeds its estimated fair value,
impairment is deemed to have occurred. In this event, the intangible is written down to fair value. Under current accounting rules, this
would result in a charge to reported earnings. We have recognized significant impairments in the past, and any future determination
requiring the write-off of a significant portion of goodwill or other intangible assets would negatively affect our reported earnings and
total capitalization, and could be material.
Our total assets include a substantial amount of intangible assets andfixed assets. The depreciation and amortization of these
assets may negatively impact our reported earnings.
The high level of intangible and physical assets written up to fair value upon acquisition of our businesses generates substantial
amounts of depreciation and amortization. These non-cash items serve to lower net income as reported in our consolidated statement
of operations as well as our taxable income. The generation of net losses or relatively small net income may contribute to a net
operating loss (NOL) carryforward that can be used to offset current taxable income in future periods. However, the continued
reporting of little or negative net income may adversely affect the attractiveness of our Company among some potential investors and
may reduce the market for our common stock.
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Risks Related to Taxation
We have significant NOL carryforwards that may be fully utilized over the next several years thereby subjecting us to payment of
siibstantiai federal income taxes and reducing our distributable Free Cash Flow.
We may, without the acquisition of businesses with NOLs, incurring performance fees or implementation of other strategies that
provide us with additional tax shield, fully utilize our existing NOLs before we anticipate or have previously indicated. At that point
we may be subject to federal income taxes in consolidation and any liability could be material. Any liability will reduce distributable
Free Cash Flow and could prevent the growth or reduce the rate of growth of our dividends.
The current treatment of qualified dividend income and long-term capital gains under current U.S. federal income tax law may be
adversely affected, changed or repealed in the future.
Under current law, qualified dividend income and long-term capital gains are taxed to non-corporate investors at a maximum U.S.
federal income tax rate of 20%. In addition, certain holders that are individuals, estates or trusts are subject to 3.8% surtax on all or a
portion of their “net investment income,” which may include all or a portion of their dividend income and net gains from the
disposition of our shares. This tax treatment may be adversely affected, changed or repealed by future changes in tax laws at any time,
which may affect market perceptions of our Company and the market price of our shares could be negatively affected.
Our ability to use our NOL carryforwards to offset future taxable income may be subject to certain limitations.
In general, under Section 382 of the Internal Revenue Code of 1986, as amended, or the Code, a corporation (or other entity
taxable as a corporation, such as the Company) that undergoes an “ownership change” is subject to limitations on its ability to utilize
its pre-change NOLs and certain other tax attributes to offset future taxable income. Generally speaking, an “ownership change”
occurs if the aggregate percentage ownership of the stock of the corporation held by one or more “five-percent stockholders” (as
defined in the Code) increases by more than fifty percentage points over such stockholders’ lowest percentage ownership during the
testing period, which is generally the three year-period ending on the transaction date. If we undergo an ownership change, our ability
to utilize NOLs and certain other tax attributes could be limited.
We have significant income tax NOLs, which may not be realized before they expire.
We have $398.1 million in federal NOL carryforwards at December 31, 2016. While we have concluded that all of the NOLs will
more likely than not be realized, there can be no assurance that we will utilize the NOLs generated to date or any NOLs we might
generate in the future. In addition, we have incurred state NOLs and have provided a valuation allowance against a portion of those.
As with our federal NOLs, there is also no assurance that we will utilize those state losses or future losses that may be generated.
Further, the State of Louisiana has imposed limitations on the ability of NOL carryforwards to offset current year income. There can
be no assurance that other states will not suspend or limit the use of NOL carryforwards.
The treatment of depreciation and other tax deductions under current U.S. federal income tax law may be adversely affected,
changed or repealed in the future.
Under current law, certain capital expenditures are eligible for accelerated depreciation, including 50% bonus depreciation for
assets placed in service prior to December 31, 2017, for U.S. federal income tax purposes. In addition, certain other expenses are
eligible to be deducted for U.S. federal income tax purposes. This tax treatment may be adversely affected, changed or repealed by
future changes in tax laws at any time, which may affect market perceptions of our Company and the market price of our shares could
be negatively affected.
Our Company could be adversely effected by changes in tax laws and/or changes in the interpretation of existing tax laws.
We are subject to various taxing regimes, including federal, state, local and foreign taxes such as income, excise, sales/use, payroll,
franchise, property, gross receipts, withholding and ad valorem taxes. New tax laws
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and regulations and changes in existing tax laws and regulations or the interpretation thereof are continuously being enacted or
proposed and could result in increased expenditures for tax in the future and could have a material adverse effect on our Company’s
financial condition, results of operations, and liquidity.
Our Company and our subsidiaries are subject to examinations and challenges by taxing authorities.
Periodic examinations or audits by taxing authorities could increase our tax liabilities and result in the imposition of interest and
penalties. If challenges arising from such examinations and audits are not resolved in our Company’s favor, they could have a material
adverse effect on our Company’s financial condition, results of operations, and liquidity.
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ITEM IB. UNRESOLVED STAFF COMMENTS
None.
ITEM 2. PROPERTIES
In general, the assets of our businesses, including real property, are pledged to secure the financing arrangements of each business
on a stand-alone basis. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Liquidity
and Capital Resources ’’ in Part II. Item 7, for a further discussion of these financing arrangements.
IMTT
IMTT operates ten wholly-owned bulk liquid terminals in the U.S., one in Canada and also has partial ownership of a company
that owns bulk liquid terminal facilities in Canada, The land on which the facilities are located is either owned or leased by IMTT with
leased land comprising a small proportion of the total land in use. IMTT also owns the storage tanks, piping and transportation
infrastructure such as truck and rail loading equipment located at the facilities and related ship docks, except in Quebec and Geismar,
where the docks are leased. The business believes that the aforementioned equipment is generally well maintained and adequate for the
present operations. For further details, see “Our Businesses — MTT — Locations ” in Part 1, Item 1.
Atlantic Aviation
Atlantic Aviation does not own any real property. Its operations are carried out under various long-term leases. The business leases
office space for its head office in Plano, Texas, For more information regarding Atlantic Aviation’s FBO locations, see “Our
Businesses — Atlantic Aviation - Locations ’’ in Part I, Item 1.
Atlantic Aviation owns or leases a number of vehicles, including fuel trucks and other equipment needed to provide service to
customers. Routine maintenance is performed on this equipment and a portion is replaced in accordance with a pre-determined
schedule. Atlantic Aviation believes that the equipment is generally well maintained and adequate for present operations. Changes in
market conditions allowed Atlantic Aviation to move to purchasing or procuring capital leases for larger equipment. Atlantic Aviation
believes that these assets are a core part of the business and have long useful lives making ownership desirable if conditions permit.
Contracted Power
At December 31, 2016, the CP business owned six operating solar facilities, two wind facilities and a gas-fired power facility. The
business owns the solar panels and wind turbines and leases the land. For further details, see “Our Businesses — Contracted
Power — Business Overview ’’ in Part I, Item 1.
Project

Picture Rocks
Bryan
DMAFB
Valley Center
Ramona
Red Hills
Brahms
IWP
BEC

State

Arizona
Texas
Arizona
California
California
Utah
New Mexico
Idaho
New Jersey

Ownership or Lease Information____________________

Long-term property lease until 2032.
Long-term property leases until 2039 and 2040.
Long-term property lease until 2039.
Long-term property lease until 2038.
Long-term property lease until 2037.
Long-term property lease until 2039.
Five long-term property leases until 2044.
Eighteen long-term property leases until from 2037 to 2050,
Long-term property lease with IMTT until 2045.

MIC Hawaii
Hawaii Gas has facilities and equipment on all major Hawaiian Islands including: land beneath the SNG plant; several LPG
holding tanks and cylinders; approximately 1,000 miles of underground piping, of which approximately 900 miles are on Oahu; and a
22-mile transmission pipeline from the SNG plant to Pier 38 in Honolulu. In addition, MIC Hawaii has a controlling interest in
operating solar facilities and a design-build mechanical contractor, both located on Oahu,
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A summary of selected properties follows for the MIC Hawaii businesses. For more information regarding MIC Hawaii’s
operations, see “Our Businesses — MIC Hawaii — Fuel Supply, SNG Plant and Distribution System ” in Part I, Item 1.
The following represents the properties owned or leased by the Hawaii Gas business.
Island

Oahu
Oahu
Oahu
Oahu
Oahu
Maui
Maui
Kauai
Kauai
Hawaii

Description
SNG plant and land
Kamakee Street buildings and
maintenance yard
LPG baseyard
Topa Fort Street Tower
Various holding tanks
Office, tank storage facilities and baseyard
Undeveloped land
Office
Tank storage facility and baseyard
Office, tank storage facilities and baseyard

Use
Production of SNG
Engineering, maintenance facility, warehouse
Storage faeility for tanks and cylinders
Executive offices
Store and supply LPG to utility customers
Island-wide operations
Intended for island-wide operations
Island-wide operations
Island-wide operations
Island-wide operations

Owii/Lcase
Own
Own
Lease
Lease
Lease
Lease
Own
Own
Lease
Own

The following represents the properties leased by the CPI business.
Island
Oahu
Oahu
Oahu
Oahu
Oahu

Description
Kanakanui Office (1)
Flart Warehouse (0
Paiea Office (U
Kaihikapu building
Fire Protection Office

Use
Executive office
Engineering and warehouse
Executive office and warehouse
Fabrication workshop
Engineering

Lease
Lease
Lease
Lease
Lease
Lease

(1) The Kanakanui executive office and Hart warehouse leases are expected to be vacated in the first half of 2017 and will be replaced
with the Paiea executive office and warehouse lease.
Our solar facilities on Oahu have long-term property leases through 2036.
ITEM 3. LEGAL PROCEEDINGS
IMTT Bayonne — Remediation Estimate
The Bayonne, New Jersey terminal, portions of which have been acquired and aggregated over a 30-year period, contain pervasive
remediation requirements that were assumed at the time of purchase from the various former owners. One former owner retained
environmental remediation responsibilities for a purchased site as well as sharing other remediation costs. These remediation
requirements are documented in two memoranda of agreement and an administrative consent order with the State of New Jersey.
Remediation efforts entail removal of free product, soil treatment, repair/replacement of sewer systems, and the implementation of
containment and monitoring systems. These remediation activities are estimated to span a period of ten to twenty or more years at a
cost ranging from $30.0 million to $65.0 million. The remediation activities at the terminal are estimated based on currently available
information, in undiscounted U.S, dollars and is inherently subject to relatively large fluctuation.
Except as noted above, there are no legal proceedings pending that we believe will have a material adverse effect on us other than
ordinary course litigation incidental to our businesses. We are involved in ordinary course legal, regulatory, administrative and
environmental proceedings. Typically, expenses associated with these proceedings are covered by insurance.
ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
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PART II
ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES
Market Information
Our shares are traded on the NYSE under the symbol “MIC”. The following table sets forth, for the fiscal periods indicated, the
high and low sales prices per share on the NYSE;
High

Fiscal 2015
First Quarter
Second Quarter
Third Quarter
Fourth Quarter
Fiscal 2016
First Quarter
Second Quarter
Third Quarter
Fourth Quarter
Fiscal 2017
First Quarter (through February 17, 2017)

Low

$

83.65
87.88
85.70
83.38

$

67.55
80.63
69.84
64,06

$

71.82
75.00
84.51
85.45

$

51.83
65,00
71.79
77.18

$

83.48

$

73,24

As of February 17, 2017, we had 82,125,367 shares issued and outstanding that we believe were held by 351 holders of record.
The following represents the Company’s relative share price performance from December 31, 2011 through December 31, 2016.
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Dividend Policy
MIC has been structured to provide investors with an opportunity to generate an attractive “total return” based on the capital
appreciation resulting from the improved operating perfonnance of our businesses over time and the payment of a cash dividend that
we believe will grow over time. Our dividend payments are determined based on the cash flows available to the MIC holding company
from its operating companies and paid subject to maintaining a prudent level of reserves and without creating undue volatility in the
amount of such dividends where possible.
Since January 1, 2015, MIC has paid or declared the following dividends:
Declared

February 17,2017
October 27, 2016
July 28, 2016
April 28, 2016
February 18, 2016
October 29, 2015
July 30, 2015
April 30, 2015
February 17, 2015

Period Covered

Fourth quarter 2016
Third quarter 2016
Second quarter 2016
First quarter 2016
Fourth quarter 2015
Third quarter 2015
Second quarter 2015
First quarter 2015
Fourth quarter 2014

$ per Share

$

1.31
1.29
1.25
1.20
1.15
1.13
1.11
1.07
1.02

Record Date

Payable Date

March 3, 2017
November 10. 2016
August 11, 2016
May 12, 2016
March 3,2016
November 13, 2015
August 13, 2015
May 14, 2015
March 2,2015

March 8,2017
November 15, 2016
August 16, 2016
May 17. 2016
Marchs, 2016
November 18. 2015
August 18, 2015
May 19, 2015
March 5, 2015

Tax Treatment of 2016 Dividends
The Company has determined that 32.4% of the dividends paid in the year ended December 31, 2016 were characterized as a
dividend for U.S. federal income tax purposes. The remaining 67.6% of dividends paid were characterized as returns of capital, capital
gain, or combination thereof depending on each stockholder’s tax basis.
Future dividends, if any, may be characterized as a dividend or a return of capital/capital gain depending on the earnings and
profits of the Company as determined in accordance with the Internal Revenue Code. Holders of MIC shares are encouraged to seek
their own tax advice with regard to their investment in MIC.
Future Dividends
We currently intend to maintain, and where possible, increase our quarterly cash dividend to our stockholders. The MIC Board has
authorized a quarterly cash dividend of $1.31 per share for the quarter ended December 31, 2016, or a 1.6% increase over the dividend
for the quarter ended September 30, 2016 and 13.9% increase over the dividend for the quarter ended December 31, 2015. Together
with the dividends for the first three quarters for 2016, this represents a cumulative 2016 dividend of $5.05 per share compared with
$4.46 per share for the year ended December 31, 2015, or an increase of 13.2%. In determining whether to adjust the amount of our
quarterly dividend, our Board will take into account such matters as the state of the capital markets and general business conditions,
the Company’s financial condition, results of operations, capital requirements, capital opportunities and any contractual, legal and
regulatory restrictions on the payment of dividends by the Company to its stockholders or by its subsidiaries to the Company, and any
other factors that it deems relevant, subject to maintaining a prudent level of reserves and without creating undue volatility in the
amount of such dividends where possible. Moreover, the Company’s senior secured credit facility and the debt commitments at our
businesses contain restrictions that may limit the Company’s ability to pay dividends. Although historically we have declared cash
dividends on our shares, any or all of these or other factors could result in the modification of our dividend policy, or the reduction,
modification or elimination of our dividend in the future.
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ITEM 6. SELECTED FINANCIAL DATA
The selected financial data includes the results of operations, cash flow and balance sheet data for the years ended, and as of,
December 31, 2016, 2015, 2014, 2013 and 2012 for our consolidated group, with the results of businesses acquired during those five
years being included from the date of each acquisition. The selected financial data for each of the five years in the period ended
December 31, 2016 have been derived from the consolidated financial statements of the Company, which financial statements have
been audited by KPMG LLP. The information below should be read in conjunction with the consolidated financial statements (and
notes thereon) and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in Part II, Item 7.
Year Ended December 31.
2014
2013
2015
($ In Thousands, Except Share and Per Share Data)

2016

2012

Statement of operations data:
Revenue
Service revenue
Product revenue
Financing and equipment lease income
Total revenues
Cost and expenses
Cost of services
Cost of product sales
Selling, general and administrative expenses
Fees to Manager-related party
Depreciation
Amortization of intangibles
Total operating expenses
Operating income (loss)
Interest income
Interest expense
Equity in earnings and amortization charges
of investee
Gain from acquisition/divestiture of
businesses
Other income (expense), net
Net income (loss) before income taxes
(Provision) benefit for income taxes
Net income (loss)
Less: net (loss) income attributable to
nonconlrolling interests
Net income (loss) attributable to MIC
Basic income (loss) per share attributable to
MIC

$

Cash dividends declared per share

$

—

—

1,639,250

524,423
142,731
303,033
68,486
226,492
65,425
1,330,590
321,141
132
(116,933)

551,029
168,954
304,862
354,959
215,243
101,435
1,696,482
(57,232)
55
(123,079)

$
$

(1.512)
156,381
1.93

$

(5.270)
(2,745)
(108,537) $ 1,042,028

$

1.85

(1.39) $
77,997,826

$

77,997,826

5.05

4.46

$

16.10

3.8875

768,617
260,893
4,536
1,034,046
448,993
188,099
213,372
89,227
31,587
34,601
1,005,879
28,167
222
(46,623)
32,327

.—

—

$

(7,923)
46,123
(18,043)
28,080

$

2,443
16,536
(2,285)
14,251

$

(3,174)
31,254

$

930
13,321

$

0.61

$

0.29

51,381,003

$

64,925,565
$

$

39,115

62,990,312

(1.39) $

82,218,627

16.54

770,360
267,096
3,563
1,041,019
434,177
185,843
210,060
85,367
39,150
34,651
989,248
51,771
204
(37,044)

26,391

$

$

$

546,609
192,881
265,254
168,182
98,442
42,695
1,314,063
36,855
112
(73,196)

1,027,054
—
(2,307)
1,288
1,014,909
(178,968)
24,374
65,161
(113,807) $ 1,039,283

80,892,654

$

$ 1,064,682
284,400
1,836
1,350,918

—

—

21,786
226,126
(71,257)
154,869

$

1,288,501
350,749

1,651,731

—

Weighted average number of shares
outstanding: basic
Diluted income (loss) per share attributable
to MIC
Weighted average number of shares
outstanding: diluted

1,288,562
363,169

0.61

46,635,049

$

51,396,146

$

3.35

0.29
46,655,289

$

2.20

(1) Includes the gain of $948.1 million from the acquisition of the remaining 50% interest in IMTT from the remeasuring to fair value
of the Company’s previous 50% ownership interest and the gain of $78.9 million from the sale of the Company’s interest in the
district energy business.

TABLE OF CONTENTS

2016

2015

Year Ended December 31,
2014
2013

2012

($ In Thousands)

Statement of cash flows data:
Cash provided by operating activities
$ 560,320 $ 381,156
Cash (used in) provided by investing
activities
(376,845)
(448,816)
Cash (used in) provided by financing
(161,313)
42,896
activities
Effect of exchange rate changes on cash and
(856)
211
cash equivalents
Net increase (decrease) in cash and cash
equivalents
$ 22,373 $ (25,620)

2016

2015

$

251,615

$ 155,117

(1,068,806)
632,422
(590)
$ (185,359) $
As of December 31,
2014

(139,636)

$ 217,911
2,477

76,516

(101,798)

__

—

91,997

$ 118,590

2013

2012

($ In Thousands)

Balance sheet data:
Total current assets
Property, equipment, land and leasehold
improvements, net
Total assets
Total current liabilities
Long-terai debt, net of current portion
Total liabilities
Stockholders’ equity

$

244,668 $

4,346,536
$ 7,559,253 $
$ 251,009 $
3,039,966
4,411,719
$ 2,952,894 $

216,569 $

231,478 $

400,353 $ 247,107

708,031
3,362,585
854,169
4,116,163
7,308,804 $ 6,567,739 $ 2,471,928 $2,209,046
308,790 $ 224,332 $ 271,452 $ 245,330
2,332,829
808,287
1,044,739
2,746,525
3,597,571
1,318,660
1,511,481
4,106,362
3,030,190 $ 2,787,163 $ 1,042,228 $ 655,028

57
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS
The following discussion of the financial condition and results of operations of Macquarie Infrastructure Corporation should be
read in conjunction with the consolidated financial statements and the notes to those statements included elsewhere herein.
We own and operate a diversified group of businesses that provide services including, bulk liquid terminalling and handling
services, aircraft fueling, contracted power generation and utility gas services to businesses, government agencies and individuals
primarily in the U.S. Our businesses consist of IMTT, Atlantic Aviation, interests in several contracted power facilities and in the
businesses that comprise MIC Hawaii.
Our businesses generally operate in sectors with barriers to entry including high initial development and construction costs, long
term contracts or the requirement to obtain government approvals and a lack of immediate cost-effective alternatives to the services
provided. Overall they tend to generate sustainable, stable and growing cash flows over the long term.
We measure EBITDA excluding non-cash items as it reflects our businesses’ ability to effectively manage the volume of products
sold or services provided, the margin earned on those transactions and the management of operating expenses independent of the
capitalization and tax attributes of those businesses.
In analyzing the financial performance of our businesses, we focus primarily on cash generation and Free Cash Flow in particular.
We believe investors use Free Cash Flow as a measure of our ability to sustain and potentially increase our quarterly cash dividend and
to fund a portion of our growth.
At IMTT, we focus on providing bulk liquid storage, handling and other services for customers who place a premium on ease of
access and operational flexibility. The substantial majority of IMTT’s revenue is generated pursuant to “take-or-pay” contracts
providing access to storage tank capacity and ancillary services.
At Atlantic Aviation, our focus is on attracting and maintaining relationships with GA aircraft owners and pilots and encouraging
them to purchase fuel and other services from our FBOs. Atlantic Aviation’s gross margin is correlated with the number of GA flight
movements in the U.S. and the business’ ability to service a portion of the aircraft involved in those operations.
The businesses that comprise our CP segment generate revenue by producing and selling electric power pursuant primarily to long
dated PPAs and tolling agreements all with creditworthy off-takers.
MIC Hawaii comprises Hawaii Gas and several smaller businesses collectively engaged in efforts to reduce the cost and improve
the reliability and sustainability of energy in Hawaii, The businesses of MIC Hawaii generate revenue primarily from the provision of
gas services to commercial, residential and governmental customers, the generation of power and the design and construction of
building mechanical systems.
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Results of Operations
Consolidated

2016

Revenue
Service revenue
Product revenue
Financing and equipment lease income
Total revenues
Costs and expenses
Cost of services
Cost of product sales
Selling, general and administrative
Fees to Manager-related party
Depreciation
Amortization of intangibles
Total operating expenses
Operating income (loss)
Other income (expense)
Interest income
Interest expense
Equity in earnings and amortization
charges of investee
Gain from acquisition/divestiture of
businesses d
Other income (expense), net
Net income (loss) before income
taxes
(Provision) benefit for income taxes
Net income (loss)
Less: net loss attributable to
noncontrolling interests
Net income (loss) attributable to
MIC
Basic income (loss) per share
attributable to MIC
Weighted average number of shares
outstanding; basic

Year Ended December 31,
2015

2014

Change
(From 2015 to 2016)
Favorable/(Unfavorablc)

$

Change
(From 2014 to 2015)
Favorablc/(Uiifavorable)

%

$

%

($ In Thousands. Except Share and Per Share Data) (Unaudited)

$

1,288,562
363,169

$ 1,288,501
350,749

—
1,651,731

—
1,639,250

$ 1,064,682
284,400
1,836
1,350,918

524,423
142,731
303,033
68,486
226,492
65,425
1,330,590
321,141

551,029
168,954
304,862
354,959
215,243
101,435
1,696,482
(57,232)

546,609
192,881
265,254
168,182
98,442
42,695
1,314,063
36,855

132
(116,933)

55
(123,079)

112
(73.196)
26,391

21,786

$

1,288

226,126
(71,257)
154,869 $

$

156,381

$

$

1.93

$

1,014,909
24,374

(113,807) $ 1,039,283
(5,270)

(1,512)

80,892,654

(178,968)
65,161

1,027,054
(2,307)

(2,745)

77,997,826

21.0
23.3
(100,0)
21.3

4.8
15.5
0.6
80.7
(5.2)
35.5
21.6
NM

(4,420)
23,927
(39,608)
(186,777)
(116,801)
(58,740)
(382.419)
(94,087)

(0.8)
12.4
(14.9)
(111.1)
(118.6)
(137.6)
(29,1)
NM

(57)
(49,883)

(50.9)
(68.1)

(26.391)

(100.0)

0.0
3.5

—
12,481
26,606
26,223
1,829
286,473
(11,249)
36,010
365.892
378,373
77
6,146

140.0
5.0

_
20,498

NM

(1,027,054)
3,595

(100.0)
155.8

405,094
(136,418)
268,676

NM
NM
NM

(1,193,877)
40,787
(1,153,090)

(117.6)
167.3
(111.0)

(3,758)

(71.3)

2,525

92.0

264,918

NM

(1,150,565)

(110.4)

16.54

3.32

NM

(17.93)

(108.4)

62,990,312

2,894,828

3.7

(108,537) $ 1,042,028
(1.39) $

—
0.8

223,819
66,349
(1,836)
288,332

61
12,420

15,007,514

23.8

NM — Not meaningful
(1) Interest expense includes losses on derivative instruments of $5.0 million, $28.5 million and $19.5 million for the years ended
December 31, 2016, 2015 and 2014, respectively.
(2) Includes the gain of $948.1 million from the acquisition of the remaining 50% interest in IMTT from the remeasuring to fair value
of the Company’s previous 50% ownership interest and the gain of $78.9 million from the sale of the Company’s interest in the
district energy business.
Key Factors Affecting Operating Results for the Year:
•

an absence of performance fees;

•

an improvement in total revenues and cost of services and product sales; and

•

an increase in other income (expense), net, from IMTT and CP.
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Results of Operations: Consolidated — (eontinued)
Year Ended December 31, 2016 Compared with Year Ended December 31, 2015
Revenues
Consolidated revenues increased for the year ended December 31,2016 compared with the year ended December 31, 2015
primarily reflecting improved results at CP, principally our renewables business, and contribution from acquisitions at Atlantic
Aviation and within MIC Hawaii. In addition, consolidated revenues increased for the year ended December 31, 2016 due to the full
year contribution from BEC. These increases were partially offset by a decrease in revenue from IMTT and a decline in the wholesale
cost of fuel at Atlantic Aviation and cost of gas at MIC Hawaii.
Cost of Services and Product Sales
Consolidated cost of services and product sales decreased for the year ended December 31, 2016 compared with the year ended
December 31, 2015 primarily due to a decline in the wholesale cost of fuel at Atlantic Aviation, lower costs at IMTT and unrealized
gains on commodity hedges and a decline in cost of gas at Hawaii Gas. These decreases were partially offset by the full year
contribution from BEC and acquisitions at Atlantic Aviation and within MIC Hawaii.
Selling, General and Administrative Expenses
Selling, general and administrative expenses decreased slightly for the year ended December 31, 2016 compared with the year
ended December 31, 2015 primarily due to absence of transaction costs related to the BEC acquisition, costs associated with the
Conversion and a decrease in costs at IMTT. The decrease was partially offset by incremental expenses associated with BEC for the
first quarter of 2016, transactional and incremental costs from new acquisitions at both Atlantic Aviation and MIC Hawaii and
professional fees associated with the implementation of a shared service center.
Fees to Manager
Our Manager is entitled to a monthly base management fee based primarily on our market capitalization, and potentially a
quarterly performance fee based on our total stockholder return relative to a U.S. utilities index. For the years ended December 31,
2016 and 2015, we incurred base management fees of $68.5 million and $70.6 million, respectively, and performance fees of $284.4
million for the year ended December 31, 2015. No performance fees were incurred for the year ended December 31, 2016. In
accordance with the Third Amended and Restated Management Service Agreement, our Manager has currently elected to reinvest base
management fees, and performance fees, if any, in additional shares.
The unpaid portion of the base management fees and performance fees, if any, at the end of each reporting period is included in
Due to Manager-related party in our consolidated balance sheets. The following table shows our Manager’s reinvestment of its base
management fees and performance fees, if any, in shares, except as noted:

Period

2016 Activities:
Fourth quarter 2016
Third quarter 2016
Second quarter 2016
First quarter 2016
2015 Activities:
Fourth quarter 2015
Third quarter 2015
Second quarter 2015
First quarter 2015

Performance
Fee Amount
(S in thousands)

Base Management
Fee Amount
f$ in thousands)

Shares
Issued

$

18,916
18,382
16,392
14,796

$

—
——
—

230,773(')
232,488
232,835
234,179

$

17,009
18,118
18,918
16,545

$

—
—

227,733
226,914
1,167,873(2)
2,068,038

135,641
148,728
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Results of Operations: Consolidated — (continued)

Period

2014 Activities:
Fourth quarter 2014
Third quarter 2014
Second quarter 2014
First quarter 2014

Performance

Base Management
Fee Amount
tS in thousands)

$

14,192
13,915
9,535
8,994

Fee Amount
($ in thousands)

$

—
116,586
4,960

—

Shares
Issued

208,122
947,583(3)
243,329
164,546

(1) Our Manager elected to reinvest all of the monthly base management fees for the fourth quarter of 2016 in shares. The Company
issued 230,773 shares for the quarter ended December 31, 2016, including 76,914 shares that were issued in January 2017 for the
December 2016 monthly base management fee.
(2) In July 2015, our Board requested, and our Manager agreed, that $67.8 million of the performance fee for the quarter ended June
30, 2015 be settled in cash in July 2015 to minimize dilution. The remaining $67.8 million obligation was settled and reinvested in
944,046 shares by our Manager on August 1, 2016 using the June 2016 volume weighted average share price of $71.84.
(3) In October 2014, our Board requested, and our Manager agreed, that $65.0 million of the performance fee for the quarter ended
September 30, 2014 be settled in cash using the proceeds from the sale of the district energy business to minimize dilution. The
remainder of the fee of $51.6 million was reinvested in additional shares of MIC.
Depreciation
Depreciation expense increased for the year ended December 31,2016 compared with the year ended December 31, 2015
primarily due to the full year depreciation at BEC, the write-off of damaged tanks and docks at IMTT and the depreciation associated
with FBOs acquired at Atlantic Aviation. The increase in depreciation expense was partially offset by the absence of non-cash
impairments at Atlantic Aviation.
Amortization of Intangibles
Amortization of intangibles decreased for the year ended December 31,2016 compared with the year ended December 31, 2015
prijnarily due to the absence of non-cash impairments at Atlantic Aviation,
Interest Expense and Losses on Derivative Instruments
Interest expense includes losses on derivative instruments of $5.0 million and $28,5 million for the years ended December 31,
2016 and 2015, respectively. Losses on derivative instruments recorded in interest expense are attributable to the change in fair value
of interest rate hedging instruments. For the year ended December 31, 2016, interest expense also included the non-cash write-off of
deferred financing costs at Atlantic Aviation related to the October 2016 refinancing of its term loan and revolving credit facility and
at Hawaii Gas related to the February 2016 refinancing of its $80.0 million term loan and its $60.0 million revolving credit facility.
For the year ended December 31, 2015, interest expense also included the non-cash write-off of deferred financing costs at IMTT
related to the May 2015 refinancing.
Excluding the derivative adjustments and deferred financing cost write-offs, interest expense decreased for the year ended
December 31,2016 compared with the year ended December 31,2015 primarily due to an overall lower weighted average interest
rate, partially offset by a higher average debt balance. Cash interest expense was $107,9 million and $112,4 million for the years ended
December 31, 2016 and 2015, respectively. See discussions of interest expense for each of our operating businesses below.
As part of the refinancing of the Atlantic Aviation debt in October 2016, Atlantic Aviation paid $17.8 million in interest rate swap
breakage fees associated with the termination of out-of-the-money interest rate swap contracts related to prior debt facilities. In
addition, the business entered into $400.0 million of interest rate caps with a strike price of 1.0% to hedge the one month LIBOR
floating rate interest exposure on the new Atlantic Aviation term loan facility. The business paid $8.6 million in upfront premiums to
enter into the caps.
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As part of the refinancing oflMTT’s debt in May 2015, IMTT paid $31.4 million in interest rate swap breakage fees related to the
termination of out-of-the-money interest rate swap contracts related to prior debt facilities. In July 2015, the Company fully repaid the
outstanding debt balance at BEC and paid $19.2 million in interest rate swap breakage fees. See forther discussion in “Management’s
Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and Capital Resources
Other Income (Expense), net
Other income (expense), net, increased for the year ended December 31, 2016 compared with year ended December 31, 2015
primarily due to insurance recoveries on damaged docks at IMTT and escrow proceeds received during the year related to our
acquisition of BEC.
Income Taxes
We file a consolidated federal income tax return that includes the financial results for IMTT, Atlantic Aviation, BEC, MIC Hawaii
and our allocable share of the taxable income (loss) from our solar and wind facilities, which are treated as partnerships for tax
purposes. Pursuant to a tax sharing agreement, the businesses included in our consolidated federal income tax return, pay MIC an
amount equal to the federal income tax each would have paid on a standalone basis as if they were not part of the MIC consolidated
federal income tax return.
The change from income tax benefit for the year ended December 31, 2015 to income tax expense for the year ended December
31, 2016 is primarily due to the absence of any tax benefit associated with the performance fees incurred during the first half of 2015.
The change in tax rate from a benefit of 36.4% for the year ended December 31, 2015 to a tax expense of 31.5% for the year ended
December 31, 2016 was primarily attributable to the impact of the performance fee on taxable income for the year ended December
31,2015.
For the year ended December 31, 2016, our consolidated federal income tax liability was fully offset by our NOL carryforwards.
We believe that we will be able to use all of our federal prior year NOLs prior to their expiration. Our federal NOL balance at
December 31, 2016 was $398.1 million. As a result of having federal NOLs, together with planned tax strategies, we do not expect to
make regular federal tax payments any earlier than the second half of 2019. For the year ended December 31,2016, our taxable
income was $60.4 million. For the year ended December 31, 2016, any Federal Alternative Minimum Tax liability will be fully offset
by available investment tax credits.
For the year ended December 31, 2016, we expect to pay state income taxes of $7.3 million. In calculating our consolidated state
income tax provision, we have provided a valuation allowance for certain state income tax NOLs, the use of which is uncertain.
Valuation allowance:
At December 31, 2016 and 2015, we did not have a valuation allowance for our consolidated federal NOL carryforwards. In
calculating our consolidated state income tax provision, we have provided a valuation allowance for certain state income tax NOL
carryforwards, the utilization of which is not assured beyond a reasonable doubt. During the year ended December 31, 2016, a
significant portion of the state valuation allowance was reversed primarily due to the change in New York State tax law regarding
consolidated filing requirements. As such, we decreased the valuation allowance by $14.7 million.
Protecting Americans from Tea Hikes Act (PATH Act)
The PATH Act retroactively extends several tax provisions applicable to corporations, including the extension of 50% bonus
depreciation for certain assets placed in service in 2015, 2016 and 2017, 40% bonus depreciation for eligible property placed in service
in 2018 and 30% bonus depreciation for eligible property placed in service in 2019. Other than the extension ofthe bonus depreciation
provision, the Company does not expect the provisions of the PATH Act to have a material effect on its tax profile.
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Year Ended December 31, 2015 Compared with Year Ended December 31, 2014
Revenues
Consolidated revenues increased for the year ended December 31,2015 compared with the year ended December 31, 2014
primarily reflecting the consolidation of IMTT’s results, contribution from the acquisition of BEC and wind facilities and improved
results at Atlantic Aviation including the contribution from acquired FBOs. These increases were offset by the decline in the wholesale
cost of fuel at Atlantic Aviation, cost of gas at MIC Hawaii and the sale of the district energy business in August 2014.
Cost ofServices and Product Sales
Consolidated cost of services increased for the year ended December 31, 2015 compared with the year ended December 31, 2014
primarily due to the full year contribution from IMTT and contributions from acquired FBOs at Atlantic Aviation. These increases
were partially offset by a decline in the wholesale cost of fuel at Atlantic Aviation and the sale of the district energy business in
August 2014.
Consolidated cost of product sales decreased for the year ended December 31, 2015 compared with the year ended December 31,
2014 primarily due to a decline in cost of gas at Hawaii Gas. These decreases were partially offset by the full year contribution from
the wind facilities and contribution from the acquisition of BEC on April 1, 2015.
Selling, Genera! and Administrative Expenses
Selling, general and administrative expenses increased for the year ended December 31, 2015 compared with the year ended
December 31,2014 primarily due to contributions from the 2015 and 2014 acquisitions at CP and Atlantic Aviation, the consolidation
of IMTT and costs associated with the Conversion. These increases are partially offset by costs incurred for the IMTT Acquisition
during the third quarter of 2014 and the sale of the district energy business in August 2014.
Fees to Manager
For the years ended December 31, 2015 and 2014, we incurred base management fees of $70.6 million and $46.6 million,
respectively, and performance fees of $284.4 million and $121.5 million, respectively. In all of these periods, excluding $67.8 million
of the performance fee for the quarter ended June 30, 2015 and $65.0 million of the performance fee for the quarter ended September
30, 2014, our Manager elected to reinvest these fees in additional shares.
Depreciation
Depreciation expense increased for the year ended December 31, 2015 compared with the year ended December 31, 2014
primarily as a result of fixed assets acquired in conjunction with the IMTT Acquisition and the depreciation associated with businesses
acquired during the years ended December 31, 2015 and 2014.
Atlantic Aviation’s depreciation expense increased during the year ended December 31, 2015 due to the reassessment of the useful
lives of its leasehold and land improvements related to leases at certain airports to generally match these useful lives with the
remaining lease terms plus extensions under Atlantic Aviation’s control. As a result of this reassessment, the business recorded a non
cash impairment of $2.8 million during the quarter ended March 31, 2015. The change in useful life also resulted in increased
depreciation expense of $4.3 million for the year ended December 31, 2015.
In addition, during the first quarter of 2015, a non-cash impairment charge of $4.2 million was recorded due to a change in the
lease terms at one base.
Amortization of Intangibles
Amortization of intangibles increased for the year ended December 31, 2015 compared with the year ended December 31, 2014
primarily at Atlantic Aviation and from the intangible assets acquired in conjunction with the IMTT Acquisition.
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The increase in amortization expense at Atlantic Aviation is attributable to the reassessment of the useful lives of its contractual
arrangements related to leases at certain airports to generally match these useful lives with the remaining lease terms plus extensions
under Atlantic Aviation’s control. As a result of this reassessment, the business recorded a non-cash impairment of $13.5 million for
the quarter ended March 31, 2015. The change in useful life also resulted in increased amortization expense of $18.6 million for the
year ended December 31, 2015.
In addition, during the first quarter of 2015, anon-cash impairment charge of $17.8 million was recorded due to a change in the
lease terms at one base.
Interest Expense and Losses on Derivative Instruments
Interest expense includes losses on derivative instruments of $28.5 million and $19.5 million for the years ended December 31,
2015 and 2014, respectively. For the year ended December 31, 2014, losses on derivatives also included the reclassification of
amounts from accumulated other comprehensive loss into earnings. For the year ended December 31, 2015, interest expense also
included the non-cash write-off of deferred financing costs at IMTT related to the May 2015 refinancing. Excluding the derivative
adjustments and deferred financing cost write-offs, interest expense for the year ended December 31, 2015 compared with the year
ended December 31, 2014 increased primarily due to (i) the consolidation of IMTT debt; (ii) incremental debt from the acquisitions of
BEC and one of the 2014 wind facilities, partially offset by the absence of debt related to district energy business; (iii) interest expense
associated with the convertible senior notes that were issued in July 2014; and (iv) borrowings on the MIC revolving credit facility.
Cash interest expense was $112.4 million and $70.8 million for the years ended December 31, 2015 and 2014, respectively.
Equity in Earnings and Amortization Charges ofInvestee
The decrease in equity in earnings for the year ended December 31,2015 compared with the year ended December 31, 2014 is due
to the consolidation of IMTT’s results from July 16, 2014 and thereafter compared with the equity method of accounting for IMTT’s
results prior to the acquisition date.
Gain from Acquisition/Divestiture of Businesses
On August 21, 2014, we completed the sale of our 50.01% controlling interest in the distriet energy business, within CP, for
approximately $270.0 million. Proceeds of the sale were used to repay the outstanding debt balance. The remaining amounts were
divided between us and our co-investor in the business. Our share of the remaining proeeeds was $59.6 million. As a result of this
transaction, we deconsolidated the assets and liabilities of district energy business and recorded a pre-tax gain of $78.9 million.
On July 16, 2014, we completed the acquisition ofthe remaining 50% interest in IMTT that we did not own for $1,029 billion.
Prior to this acquisition, our investment in IMTT was accounted for using the equity method of accounting. As of the closing date, we
have consolidated IMTT’s results and the business is considered a reportable segment. The acquisition of the remaining 50% interest
in IMTT requires that all assets and liabilities of IMTT be recorded at fair value including our previous 50% ownership. This resulted
in a pre-tax gain of $948.1 million due to the remeasuring to fair value of our previous 50% ownership of IMTT.
Income Taxes
For the years ended December 31, 2015 and 2014, we reported a current federal taxable loss and did not pay a Federal Alternative
Minimum Tax.
Valuation allowance:
There is no valuation allowance for federal NOL carryforwards. In calculating our consolidated state income tax provision, we
provided a valuation allowance for certain state income tax NOl, carryforwards, the utilization of which is not assured beyond a
reasonable doubt. We increased the valuation allowance by $2.3 million and $1.8 million for the years ended December 31, 2015 and
2014, respectively, for certain state NOL carryforwards.
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Earnings Before Interest, Taxes, Depreciation and Amortization (EBITDA) excluding non-cash items. Free Cash Flow and
Proportionately Combined Metrics
In addition to our results under U.S. GAAP, we use certain non-GAAP measures to assess the performance and prospects of our
businesses. In particular, we use EBITDA excluding non-cash items, Free Cash Flow, Adjusted Free Cash Flow and certain
proportionately combined financial metrics. Proportionately combined financial metrics, including Adjusted Free Cash Flow, reflect
MIC Corporate and our ownership interest in each of our businesses.
We measure EBITDA excluding non-cash items as it reflects our businesses’ ability to effectively manage the volume of products
sold or services provided, the operating margin earned on those transactions and the management of operating expenses independent
of the capitalization and tax attributes of those businesses. We believe investors use EBITDA excluding non-cash items primarily as a
measure of the operating performance of MIC’s businesses and to make comparisons with the operating performance of other
businesses whose depreciation and amortization expense may vary widely from ours, particularly where acquisitions and other non
operating factors are involved. We define EBITDA excluding non-cash items as net income (loss) or earnings — the most comparable
GAAP measure — before interest, taxes, depreciation and amortization and non-cash items including impairments, unrealized
derivative gains and losses, adjustments for other non-cash items and pension expense reflected in the statements of operations.
EBITDA excluding non-cash items also excludes base management fees and performance fees, if any, whether paid in cash or stock.
Given our varied ownership levels in some of our businesses, principally in the CP segment, together with our obligations to report
the results of these businesses on a consolidated basis, GAAP measures such as net income (loss) do not fully reflect all of the items
we consider in assessing the amount of cash generated based on our ownership interest in our businesses. We note that the
proportionately combined metrics used may be calculated in a different manner by other companies and may limit their usefulness as a
comparative measure. Therefore, proportionately combined metrics should be used as a supplemental measure to help understand our
financial performance and not in lieu of our financial results reported under GAAP.
Our businesses can be characterized as owners of high-value, long-lived assets capable of generating Free Cash Flow. We define
Free Cash Flow as cash from operating activities — the most comparable GAAP measure — which includes cash paid for interest,
taxes and pension contributions, less maintenance capital expenditures, which includes principal repayments on capital lease
obligations used to fund maintenance capital expenditures, and excludes changes in working capital.
We use Free Cash Flow as a measure of our ability to provide investors with an attractive risk-adjusted return by sustaining and
potentially increasing our quarterly cash dividend and funding a portion of our growth. GAAP metrics such as net income (loss) do not
provide us with the same level of visibility into the performance and prospects of the business as a result of: (i) the capital intensive
nature of our businesses and the generation of non-cash depreciation and amortization; (ii) shares issued to our external Manager under
the Management Services Agreement, (iii) our ability to defer all or a portion of current federal income taxes; (iv) non-cash unrealized
gains or losses on derivative instruments; (v) amortization of tolling liabilities and gains (losses) on disposal of assets, and (vi) pension
expense. Pension expenses primarily consist of interest cost, expected return on plan assets and amortization of actuarial and
performance gains and losses. Any cash contributions to pension plans are reflected as a reduction to Free Cash Flow. We believe that
external consumers of our financial statements, including investors and research analysts, use Free Cash Flow both to assess MIC’s
performance and as an indicator of its success in generating an attractive risk-adjusted return.
In this Amuial Report on Form 10-K, we have disclosed Free Cash Flow on a consolidated basis and for each of our operating
segments and MIC Corporate. We believe that both Free Cash Flow and EBITDA excluding non-cash items support a more complete
and accurate understanding of the financial and operating performance of our businesses than would otherwise be achieved using
GAAP results alone.
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Free Cash Flow do not take into consideration required payments on indebtedness and other fixed obligations or the other cash
items that are excluded from our definition of Free Cash Flow. We note that Free Cash Flow may be calculated differently by other
companies thereby limiting its usefulness as a comparative measure. Free Cash Flow should be used as a supplemental measure to help
understand our financial performance and not in lieu of our financial results reported under GAAP.
Classification ofMaintenance Capital Expenditures and Growth Capital Expenditures
We categorize capital expenditures as either maintenance capital expenditures or growth capita) expenditures. As neither
maintenance capital expenditure nor growth capital expenditure is a GAAP terra, we have adopted a framework to categorize specific
capital expenditures. In broad terms, maintenance capital expenditures primarily maintain our businesses at current levels of
operations, capability, profitability or cash flow, while growth capital expenditures primarily provide new or enhanced levels of
operations, capability, profitability or cash flow. We consider a number of factors in determining whether a specific capital
expenditure will be classified as maintenance or growth.
In some cases, specific capital expenditures contain characteristics of both maintenance and growth capital expenditures. We do
not bifurcate specific capital expenditures into growth and maintenance components. Each discrete capital expenditure is considered
within the above framework and the entire capital expenditure is classified as either maintenance or growth.
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A reconciliation of net income (loss) to EBITDA excluding non-cash items and a reconciliation from cash provided by operating
activities to Free Cash Flow, on a consolidated basis, is provided below. Similar reconciliations for each of our operating businesses
and MIC Corporate follow.
Change
Change
(From 2014 to 2015)
(From 2015 to 2016)
Favorable/lUnfavorable) Favorable/fUnfavorable)

Year Ended December 31,
2016

Net income (loss)
$ 154,869
116,801
Interest expense, net
71,257
Provision (benefit) for income taxes
Depreciation
226,492
Depreciation - cost of services
Amortization of intangibles
Gain from acquisition/divestiture of
businesses
Equity in earnings and amortization
charges of investee
Equity distributions from investee
(4)

Fees to Manager-related party
Pension expense
Other non-cash (income) expense,
net(’)
EBITDA excluding non-cash
items
EBITDA excluding non-cash
items
Interest expense, net
Adjustments to derivative
instruments recorded in
interest expense
Amortization of debt finahcing
costs
Amortization of debt
discount
Interest rate swap breakage fees
Interest rate cap premium
Equipment lease receivable, net
Provision/benefit for income taxes.
net of changes in deferred taxes
(8)

Pension contribution
Changes in working capital
Cash provided by operating
activities
Changes in working capital
Maintenance capital expenditures
Free cash flow

—

65,425

2014

2015

_

—

(1,027,181)

—

—

(26,391)

354,959
7,300

—

25,330
168,182
4,148

792

7,952

—-

68,486
8,601

(16,343)
$ 695,588

$ 623,785

$

$ 695,588 $ 623,785 $
(116,801) (123,024)

385,544

1,509

(3,108)

21,041

9,075

5,376

1,007
(17,770)
(8,629)

(50,556)

—

—
—
—
2,805

(7,310)
(3,500)
9,871
560,320
(9,871)
(58,203)
$ 492,246

%

—
—

(86,060)

(3,568)
(26,960)
(35,390)

381,156
86,060
(68,596)
$ 398,620 $

251,615
35,390
(25,520)
261,485

6,427

—

71,803

11.5

93,626

23.5

61.8

385,544
(73,084)

(13,177)

—

$

($ In Thousands) (Unaudited)
$(113,807) $ 1,039,283
123,024
73,084
(24,374)
(65,161)
98,442
215,243
4,374
—
101,435
42,695

137,135

52.4

(1) Interest expense, net, includes adjustment to derivative instruments, non-cash amortization of deferred financing fees and non-cash
amortization of debt discount related to convertible senior notes issued in October 2016. Interest expense also included a non-cash
write-off of deferred financing fees related to the February 2016 refinancing at Hawaii Gas, the October 2016 refinancing at
Atlantic Aviation and the May 2015 refinancing at IMTT.
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(2) Depreciation — cost of services includes depreciation expense for our previously ow'ned district energy business, a component of
CP segment, which is reported in cost of services in our consolidated statements of operations. Depreciation and
Depreciation — cost of services does not include acquisition-related step-up depreciation expense of $4.2 million for the year
ended December 31, 2014 in connection with our previous 50% investment in IMTT, which is reported in equity in earnings and
amortization charges of investee in our consolidated statements of operations.
(3) Amortization of intangibles does not include acquisition-related step-up amortization expense of $185,000 for the year ended
December 31, 2014 in connection with our previous 50% investment in IMTT, which is reported in equity in earnings and
amortization charges of investee in our consolidated statements of operations.
(4) Equity distributions from investee in the above table includes distributions we received only up to our share of the earnings
recorded in the calculation for EBITDA excluding non-cash items.
(5) Fees to Manager-related party includes base management fees and performance fees, if any. In July 2015, our Board requested, and
our Manager agreed, that $67.8 million of the performance fee for the quarter ended June 30, 2015 be settled in eash in July 2015 to
minimize dilution. The remaining $67.8 million obligation was settled and reinvested in 944,046 shares by our Manager on August
1,2016 using the June 2016 volume weighted average share price of $71.84. In October 2014, our Board requested, and our
Manager agreed, that $65.0 million of the performance fee for the quarter ended September 30, 2014 be settled in cash using the
proceeds from the sale of the district energy business to minimize dilution. The remainder of the fee of $51.6 million was
reinvested in additional shares of MIC.
(6) Pension expense primarily consists of interest cost, expected return on plan assets and amortization of actuarial and performance
gains and losses. Any cash contributions to pension plans are not included in pension expense, but rather reflected as a reduction to
Free Cash Flow, as noted in the table above.
(7) Other non-cash (income) expense, net, primarily includes non-cash amortization of tolling liabilities, unrealized gains (losses) on
commodity hedges, adjustments to asset retirement obligations and non-cash gains (losses) related to disposal of assets. Other non
cash (income) expense, net, also included non-cash loss from customer contract terminations for the year ended December 31,
2014. See “Earnings Before Interest, Taxes, Depreciation and Amortization (EBITDA) excluding non-cash items. Free Cashflow
and Proportionately Combined Metrics " above for further discussion.
(8) Includes $6.9 million of tax refund received in the fourth quarter of 2015 relating to the election of bonus depreciation for the year
ended December 31, 2014.
Reconciliation from Consolidated Free Cash Flow to Adjusted Free Cash Flow
The following table is a reconciliation from Free Cash Flow on a consolidated basis to Adjusted Free Cash Flow (in proportion to
our interests). See “Results of Operations — Consolidated ” above for a reconciliation of Free Cash Flow — Consolidated basis to
cash provided by operating activities, the most comparable GAAP measure. See “Results of Operations” below for each of our
segments for a reconciliation of Free Cash Flow for each segment to cash provided by operating activities for such segment.
Year Ended December 31,
2014
2016
2015

Free Cash Flow-Consolidated basts
Equity distributions from investee IP
MIC’s share of IMTT Free Cash Flow
100% of CP Free Cash Flow included in
consolidated Free Cash Flow
MIC’s share of CP Free Cash Flow
100% of MIC Hawaii Free Cash Flow included in
consolidated Free Cash Flow
MIC’s share of MIC Hawaii Free Cash
Flow
Adjusted Free Cash Flow

$492,246

$398,620

—
—

—
—

$261,485
(25,086)
31,324

(21,989)
16,005

(10,480)
5,103

(36,311)

(44,118)

(35,902)

44,118
$392,636

Change
(From 2014 to 2015)
Favorable/(Unfavorable)

$

($ In Thousands) (Unaudited)

(72,631)
64,234

36,308
$483,846

Change
(From 2015 to 2016)
Favorafale/lUnfavorable)

35,902
$262,346

68

%

$

%

93,626

23.5

137,135

52,4

91,210

23.2

130,290

49,7
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Results of Operations; Consolidated — (continued)

(1) Equity distributions from investee represent the portion of distributions received from IMTT that are recorded in cash from
operating activities prior to the IMTT Acquisition on July 16, 2014,
(2) Represents our proportionate share of IMTT’s Free Cash Flow prior to the IMTT Acquisition on July 16, 2014.
Results of Operations; IMTT
Although IMTT’s core business of storing and handling liquid commodities continued to perform well in the year ended December
31, 2016, both the historically low and volatile petroleum product prices have had an impact on IMTT and the bulk liquid terminals
industry in several ways. First, uncertainty among industry participants generally has led to a reduction in the average duration of
storage and related services contracts. While the shortening of contracts results in a modest increase in re-contracting risk, the essentia!
services nature of the business and continued strong demand for the products stored serves to offset this risk.
Second, certain ancillary services have been adversely affected by the decline in the price of crude oil in particular. At IMTT this
has resulted in a reduction in the demand for rail services in support of crude oil that originates primarily in Canada. However, such
services represent less than 4% of the business’ total revenue.
While typically less than 2% of IMTT’s EBITDA, the financial performance of OMI is based in part on its ability to clean and
inspect storage tanks. The high utilization rates for storage industry wide has reduced OMI’s contribution to IMTT’s consolidated
EBITDA,
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Results of Operations: IMTT — (continued)
ChaHge

Change

(From 2015 to 2016)
Favorable/(Unfavorable)

(From 2014 to 2015)
Favorafale/(Unfavorable)

Year Ended DecejuberJI,

$
Revenues
Cost of services
Selling, general and administrative
expenses
Depreciation and amortization
Operating income
Interest expense, net 0)
Other income, net
Provision for income taxes
Net income
Less: net income attributable to
noncontrolling interests
Net income attributable to MIC PI
Reconciliation of net income to
EBITDA excluding non-cash items
and a reconciliation of cash
provided by operating activities to
Free Cash Flow:
Net income P'
Interest expense, net 0)
Provision for income taxes
Depreciation and amortization
Pension expense P*
Other non-cash expense, net
EBITDA excluding non-cash items
EBITDA excluding non-cash items
Interest expense, net PI
Adjustments to derivative
instrtiments recorded in interest
expense PI
Amortization of debt financing costs
(1)

Interest rate swap breakage fees
Provision for income taxes, net of
changes in deferred taxes
Pension contribution
Changes in working capital
Cash provided by operating
activities
Clianges in working capital
Maintenance capital expenditures
Free cash flow

($ In Thousands) (Unaudited)

%

532,472
204,279

550,041
222,724

567,467
248,681

(17,569)
18,445

(3.2)
8.3

(17,426)
25,957

(3.1)
10,4

32,687
134,385
161,121
(38,752)
18,509
(57,736)
83,142

33,903
132,002
161,412
(37,378)
2,212
(51,520)
74,726

44,018
93,488
181,280
(27,239)
2,665
(64,033)
92,673

1,216
(2,383)
(291)
(1,374)
16,297
(6,216)
8,416

3.6
(1.8)
(0.2)
(3.7)
NM
(12.1)
11.3

10,115
(38,514)
(19,868)
(10,139)
(453)
12,513
(17,947)

23.0
(41.2)
(11.0)
(37.2)
(17.0)
19.5
(19,4)

59
83,083

586
74,140

527
92,146

527
8,943

89.9
12.1

(59)
(18,006)

(11.2)
(19.5)

83,142
38,752
57,736
134,385
7,219
657
321,891
321,891
(38,752)

74,726
37,378
51,520
132,002
6,063
378
302,067
302,067
(37,378)

92,673
27,239
64,033
93,488
7,435
307
285,175
285,175
(27,239)

19,824

6.6

16,892

5.9

(2,169)

(2,912)

(15,335)

43,996

22.6

48,345

33.1

1,654

—

2,344
(31,385)

2,050

—

(5,438)

(470)

—
(3,734)

—
(11,260)

(34,250)
(20,000)
(413)

273,452
3,734
(38,620)
238,566

221,006
11,260
(37,696)
194.570

189,988
413
(44,176)
146,225

NM — Not meaningful
(1) Interest expense, net, includes adjustments to derivative instruments and non-cash amortization of deferred financing fees. For the
year ended December 31, 2015, interest expense also includes non-cash write-off of deferred financing costs related to the May
2015 refinancing.
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Results of Operations: IMTT — (continued)
(2) Corporate allocation expense, intercompany fees and the tax effect have been excluded from the above table as they are eliminated
on consolidation.
(3) Pension expense primarily consists of interest cost, expected return on plan assets and amortization of actuarial and performance
gains and losses. Any cash contributions to pension plans are not included in pension expense, but rather reflected as a reduction I
Free Cash Flow, as noted in the table above.
Year Ended December 31, 2016 Compared with Year Ended December 31, 2015
Key Factors Affecting Operating Results for the Year:
*

a decrease in cost of services; partially offset by

•

a decline in spill response activities.

Revenue
IMTT generates the majority of its revenue from contracts typically comprising a fixed monthly charge (that escalates annually
with inflation) for access to or use of its infrastructure. We refer to revenue generated from such contracts or fixed charges as firm
commitments. Firm commitments are generally of medium term duration and at December 31, 2016, had a revenue weighted average
remaining life of 2.3 years. Revenue from firm commitments comprised 81.9% of total revenue for the year ended December 31, 2016.
For the year ended December 31, 2016, total revenue decreased by $ 17.6 million compared with the year ended December 31,
2015. The decrease reflects primarily a reduced level of spill response activity on the part of IMTT’s subsidiary, OMI, and a decrease
in rail services revenue principally in connection with the reduced demand for Canadian crude oil in the U.S. The decline in rail
service was offset by an increase in other revenue from firm commitments.
Consistent with strong demand patterns across petroleum product storage markets, capacity utilization was higher than historically
normal levels at 96.4% for the year ended December 31, 2016, compared with 94.9% for the year ended December 31, 2015. The
business expects utilization rates to revert to historical levels of 94% to 96% in the medium term.
Cost ofServices and Selling, General and Administrative Expenses
Costs were 7.7% lower for the year ended December 31, 2016 compared with the year ended December 31, 2015. The reduction in
costs was primarily the result of lower costs associated with OMI as a result of a lower level of spill related activity, lower fuel costs,
improved cost controls and the continued realization of efficiencies following our acquisition of the second half of IMTT in 2014.
Depreciation and Amortization
Depreciation and amortization expense increased in the year ended December 31,2016 compared with year ended December 31,
2015 primarily due to the write-off of tanks and docks.
Interest Expense, net
Interest expense includes losses on derivative instruments of $2.1 million and $7.4 million for the years ended December 31, 2016
and 2015, respectively, for the year ended December 31, 2015, interest expense also included the non-cash write-off of deferred
financing costs related to the May 2015 refinancing. Excluding the derivative adjustments and deferred financing cost write-offs,
interest expense increased for the year ended December 31, 2016 compared with the year ended December 31, 2015 due to a higher
average debt balance partially offset by lower interest rates. Cash interest expense was $39.3 million and $37.9 million for the years
ended December 31, 2016 and 2015, respectively.
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Results of Operations: IMTT — (continued)
As part of the refinancing of its debt in May 2015, IMTT paid $31.4 million in interest rate swap breakage fees related to the
termination of out-of-the-money interest rate swap contracts related to prior debt facilities. See further discussion in “Management’s
Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and Capital Resources ”,
Other Income, net
IMTT maintains insurance against the loss of use or damage to IMTT’s facilities. The business incurred insured losses in
connection with damage done to docks in Bayonne and Gretna for which insurance proceeds of approximately $16.5 million were
recorded during the year ended December 31, 2016.
Income Taxes
The federal taxable income generated by IMTT is reported as part of our consolidated federal tax return. The business files state
income tax returns in the states in which it operates. The “Provision for income taxes, net of changes in deferred taxes” of $5.4 million
for the year ended December 31, 2016 in the above table includes $3.8 million of state income tax expense and $1.6 million of federal
income tax expense. The “Provision for income taxes, net of changes in deferred taxes” of $470,000 for the year ended December 31,
2015 relates to state income tax expense. Any current federal income tax payable is expected to be offset in consolidation with the
application of NOLs at the MIC holding company level.
The significant difference betw'een IMTT’s book and federal taxable income relates to depreciation of terminal fixed assets. For
book purposes, these fixed assets are depreciated primarily over 15 to 30 years using the straight-line method of depreciation. For
federal income tax purposes, these fixed assets are depreciated primarily over 5 to 15 years using accelerated methods. Most terminal
fixed assets placed in service between 2012 through 2015 qualified for the federal 50% bonus tax depreciation. A significant portion of
Louisiana terminal fixed assets constructed after Hurricane Katrina were financed with Gulf Opportunity Zone Bonds (GO Zone
Bonds). GO Zone Bond financed assets are depreciated, for tax purposes, primarily over 9 to 20 years using the straight-line
depreciation method. Most of the states in which the business operates do not allow the use of 50% bonus tax depreciation. However,
Louisiana allows the use of 50% bonus depreciation except for assets financed with GO Zone Bonds.
Maintenance Capital Expenditures
For the year ended December 31, 2016, IMTT incurred maintenance capital expenditures of $38.6 million and $40.4 million on an
accrual basis and cash basis, respectively, compared with $37.7 million and $34.9 million on an accrual basis and cash basis,
respectively, for the year ended December 31, 2015. The increase in maintenance capital expenditures for the year ended December
31, 2016 was primarily a result of $13.9 million of expenditures associated with the rebuilding of damaged docks at IMTT’s Gretna
and Bayonne terminals.
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Results of Operations; IMTT — (continued)
Year Ended December 31, 2015 Compared with Year Ended December 31, 2014
Prior to July 16, 2014, we accounted for our 50% interest in IMTT using the equity method of accounting. As of July 16, 2014, we
have consolidated IMTT on a 100% basis. To enable meaningful analysis of IMTT’s performance across periods, IMTT’s overall
performance is discussed below, rather than IMTT’s contribution to our consolidated results.
Revenue
For the year ended December 31, 2015, total revenue decreased by $17.4 million primarily as a result of: a reduced level of spill
response activity on the part of IMTT’s subsidiary OMI; a reduction in heating revenue attributable to the milder winter weather in the
year ended December 31, 2015 compared with the year ended December 31, 2014; a decrease in rail services revenue principally in
connection with the reduction in demand for Canadian crude oil in the U.S.; and, the weakening of the Canadian Dollar relative to the
U.S. Dollar and its impact on contributions from IMTT’s interests in two terminals in Canada, one of which became wholly-owned in
the first quarter of 2016. On a constant currency basis, these reductions in total revenue were partially offset by an increase in revenue
from firm commitments of 2.3% primarily attributable to higher utilization rates. Revenue from firm commitments comprised
approximately 78.7% of total revenue for the year ended December 31, 2015. The weighted average remaining life of firm
commitments decreased to 2.6 years at December 31, 2015 compared with 2.8 years at December 31, 2014.
Capacity utilization was consistent with historically normal levels at 94.9% for the year ended December 31, 2015 compared with
92.5% for the year ended December 31, 2014 as certain tanks were placed back in service following scheduled cleaning and inspection
during the year.
Cost ofServices and Selling, General and Administrative Expenses
Costs were 12.3% lower for the year ended December 31, 2015 compared with the year ended December 31, 2014. The reduction
in costs was primarily the result of improved cost controls and the realization of efficiencies following the IMTT Acquisition and costs
associated with the IMTT Acquisition in 2014 that did not recur.
Costs related to spill response activity decreased for the year ended December 31, 2015 compared with the year ended December
31, 2014 which contributed to the cost improvement compared with 2014.
Depreciation and Amortization
Depreciation and amortization expense increased for the year ended December 31, 2015 compared with the year ended December
31, 2014 primarily due to remeasuring the fixed assets and intangibles to fair value in connection with the IMTT Acquisition in July
2014.
Interest Expense, Net
Interest expense includes losses on derivative instruments of $7.4 million and $3.0 million for the years ended December 31, 2015
and 2014, respectively. For the year ended December 31, 2015, interest expense also included the non-cash write-off of deferred
financing costs related to the May 2015 refinancing. Excluding the derivative adjustments and deferred financing cost write-offs,
interest expense decreased during the year ended December 31, 2015 compared with the year ended December 31,2014 due to lower
average debt balances and lower interest rates. Cash interest expense was $37.9 million and $40.5 million for the years ended
December 31, 2015 and 2014, respectively.
Income Taxes
Subsequent to July 16, 2014, the federal taxable income or loss generated by IMTT is filed as part of our consolidated federal
income tax return. For the year ended December 31, 2015, the tax provision in the table above includes both state taxes and the portion
of the consolidated federal tax liability attributable to the business.
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Results of Operations: IMTT — (continued)
The “Provision for income taxes, net of changes in deferred taxes” of $470,000 for the year ended December 31, 2015 in the above
table relates to state income tax expense. The “Provision for income taxes, net of changes in deferred taxes” of $34.3 million for the
year ended December 31, 2014 includes $30.0 million of federal income tax expense and $4.3 million of state income tax expense.
Maintenance Capital Expenditures
For the year ended December 31, 2015, IMTT incurred maintenance capital expenditures of $37.7 million and $34.9 million on an
accrual basis and cash basis, respectively, compared with $44.2 million and $53.6 million on an accrual basis and cash basis,
respectively, for the year ended December 31, 2014. The decrease in maintenance capital expenditures on an accrual basis from the
year ended December 31, 2014 to the year ended December 31, 2015 primarily reflects improved controls and processes and the
timing of projects.
Results of Operations; Atlantic Aviation
The U.S. GA market continued to grow during the year ended December 31, 2016. This was reflected in increased flight activity,
increased volume of fuel sold and increased demand for hangar and ramp rental. During the year ended December 31, 2016, Atlantic
Aviation benefited from the overall growth in the market as well as its strong market position. The impact of lower commodity costs
muted the impact of this growth on revenue, but the effect was offset in reduced cost of services due to the largely pass-through nature
of commodity costs.
Consolidation of the FBO industry continued in the year ended December 31, 2016. In addition to participating in the
consolidation, Atlantic Aviation also deployed growth capital at existing locations in terminal and hangar improvements and
expansions.
Assuming a continuation of current U.S. economic conditions, we anticipate that these trends will continue in 2017.
Atlantic Aviation generates a significant portion of its revenue from sales ofjet fuel. Accordingly, revenue can fluctuate
significantly based in part on the cost of the commodity and reported revenue may not reflect the business’ ability to effectively
manage volume and price. For example, an increase in revenue may be wholly or partially attributable to an increase in the cost of the
underlying commodity and not an increase in the volume sold or price per gallon. Conversely, a decline in revenue may be wholly or
partially attributable to a decrease in the cost of the underlying commodity and not a deterioration in volume sold or price per gallon.
Gross margin, which we define as revenue less cost of services, excluding depreciation and amortization is the effective “top line” for
Atlantic Aviation as it is reflective of the business’ ability to drive growth in the volume of products and services sold and the margins
earned on those sales over time. We similarly believe that our investors view gross margin as reflective of management’s performance
in managing volume and price throughout the commodity cycle. Gross margin is reconciled to operating income — the most
comparable GAAP measure — by subtracting selling, general and administrative expenses and depreciation and amortization in the
table below.
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Results of Operations: Atlantic Aviation — (continued)
Year Ended December 31,
2016

2015

2014

$

$

s

Change
Change
(From 2015 to 2016)
(From 2014 to 2015)
Favorable/fUnfavorable) Favorable/tUnfavorable)

$

%

$

%

740,209

738,460

($ In Thousands) (Unaudited)
779,261
1,749
0.2

303,899
436,310

328,305
410,155

416,697
362,564

24,406
26,155

212,331
90,659
133,320
(33,961)
68
(39,889)

207,062
126,351
76,742
(35,735)
(2,121)
(16,081)

194,804
63,778
103,982
(40,618)
(1,304)
(25,096)

(5,269)
35,692
56,578
1,774
2,189
(23,808)

(2.5)
28.2
73.7
5.0
103.2
(148.1)

(12,258)
(62,573)
(27,240)
4,883
(817)
9,015

(6.3)
(98.1)
(26.2)
12.0
(62.7)
35.9

59,538

22,805

36,964

36,733

161.1

(14,159)

(38.3)

Net income
Interest expense, net
Provision for income taxes
Depreciation and amortization
Pension expense
Other non-cash expense, net
EBITDA excluding non-cash items

59,538
33,961
39,889
90,659
110
905
225,062

22,805
35,735
16,081
126,351
112
2,533
203,617

36,964
40,618
25,096
63,778
114
1,361
167,931

21,445

10.5

35,686

21.3

EBITDA excluding non-cash items
Interest expense, net
Convertible senior notes interest
Adjustments to derivative instruments
recorded in interest expense
Amortization of debt financing costs

225,062
(33,961)
(1,969)

203,617
(35,735)

167,931
(40,618)

6,978

4.6

27,548

22.0

Revenues
Cost of services (exclusive of
depreciation and amortization of
intangibles shown separately below)
Gross margin
Selling, general and administrative
expenses
Depreciation and amortization
Operating income
Interest expense, net
Other income (expense), net
Provision for income taxes
Net income

7.4
6.4

(40,801)

(5.2)

88,392
47,591

21.2
13.1

Reconciliation of net income to
EBITDA excluding non-cash items
and a reconciliation of cash provided
by operating activities to Free Cash
Flow:

(1)

Interest rate swap breakage fees
Interest rate cap premium
Provision for income taxes, net of
changes in deferred taxes
Changes in working capital
Cash provided by operating activities
Changes in working capital
Maintenance capital expenditures
Free cash flow

—

—

(4,158)

3,617

9,459

14,195
(17,770)
(8,629)

3,221

3,138

—
—

——

(2,137)
11,164
181,797
(11,164)
(10,632)
160,001

(242)
(2,635)
171,843
2,635
(21,455)
153,023

(4,549)
6,775
142,136
(6,775)
(9,886)
125,475

(1) Interest expense, net, includes adjustments to derivative instruments and non-cash amortization of deferred financing fees. For the
year ended December 31, 2016, interest expense also includes non-cash write-off of deferred financing costs related to the October
2016 refinancing.
(2) Corporate allocation expense, intercompany fees and the tax effect have been excluded from the above table as they are eliminated
on consolidation.
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Results of Operations: Atlantic Aviation — (continued)
(3) Pension expense primarily consists of interest cost, expected return on plan assets and amortization of actuarial and performance
gains and losses.
(4) Represents the cash interest expense reclassed from MIC Corporate for the October 2016 convertible senior notes of which
proceeds were used to pay down a portion of Atlantic Aviation’s credit facility.
Year Ended December 31, 2016 Compared with Year Ended December 31, 2015
Key Factors Affecting Operating Results for the Year:
•

an increase in gross margin; and

•

contributions from acquired FBOs; partially offset by

•

higher selling, general and administrative expenses.

Revenue and Gross Margin
The majority of the revenue and gross margin earned by Atlantic Aviation is generated through fueling QA aircraft at facilities
located at 69 U.S. airports at which Atlantic Aviation operates. The business pursues a strategy of maintaining and, where appropriate,
increasing dollar-based margins on fuel sales. Generally, fluctuations in the cost of fuel are passed through to the customer.
Revenue and gross margin are driven by the volume of fuel sold and the dollar-based margin/fee per gallon on those sales.
Revenues increased 0.2% for the year ended December 31, 2016 compared with the year ended December 31, 2015 as a result of an
increase in the volume of fuel sold and higher rental and ancillary services revenue, all partially offset by a decline in the wholesale
cost of fliel. The decline in the wholesale cost of fuel was largely offset in cost of services, resulting in an increase in gross margin of
6.4% for the period ended December 31, 2016 compared with the year ended December 31, 2015.
Atlantic Aviation seeks to extend FBO leases prior to their maturity to improve our visibility into the cash generating capacity of
these assets. Atlantic Aviation calculates the weighted average lease life based on EBITDA excluding non-cash items in the prior
calendar year adjusted for the impact of acquisitions/dispositions. At December 31, 2016 and 2015, the weighted average lease life
was 19.6 years, notwithstanding the passage of one year, as a result of successful extensions and acquisition of leaseholds.
Selling, General and Administrative Expenses
Selling, general and administrative expenses increased 2.5% for the year ended December 31, 2016 compared with the year ended
December 31, 2015 primarily due to costs associated with acquired FBOs, higher salaries and benefit costs and higher rent expense.
Depreciation and Amortization
Depreciation and amortization expense decreased for the year ended December 31, 2016 compared with the year ended December
31, 2015 primarily due to the absence of non-cash impairments. The non-cash impairments incurred during the first quarter of 2015
were attributable to the reassessment of the useful lives of contractual arrangements and leasehold and land improvements related to
leases at certain airports and a change in the lease terms at one base.
Operating Income
Operating income increased for the year ended December 31,2016 compared with the year ended December 31, 2015 due to the
increase in gross margin and decrease in depreciation and amortization expense, partially offset by an increase in selling, general and
administrative expenses.
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Interest Expense, Net
Interest expense includes losses on derivative instruments of $2,2 million and $12,1 million for the years ended December 31,
2016 and 2015, respectively. For the year ended December 31, 2016, interest expense also included the non-cash write-off of deferred
financing costs at Atlantic Aviation related to the October 2016 refinancing of its term loan and revolving credit facility. Excluding the
derivative adjustments and deferred financing costs, interest expense decreased for the year ended December 31, 2016 compared with
the year ended December 31,2015 due to lower average interest rates. Cash interest expense was $25,9 million and $28,9 million for
the years ended December 31, 2016 and 2015, respectively. Cash interest expense for the year ended December 31, 2016 is inclusive
of the cash interest expense related to the $402,5 million of convertible senior notes issued in October 2016, the proceeds of which
were used in part to reduce the drawn balance of Atlantic Aviation’s revolving credit facility.
As part of the refinancing of the Atlantic Aviation debt in October 2016, Atlantic Aviation paid $17,8 million in interest rate swap
breakage fees associated with the termination of out-of-the-money interest rate swap contracts related to prior debt facilities. In
addition, the business entered into $400,0 million of interest rate caps with a strike price of 1,0% to hedge the one month LIBOR
floating rate interest exposure on the new Atlantic Aviation term loan facility. The business paid $8,6 million in upfront premiums to
enter into the caps. At December 31, 2016, these caps had a fair market value of $16,8 million. See further discussion in
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and Capital Resources ’’,
Income Taxes
The federal taxable income generated by Atlantic Aviation is reported as part of our consolidated federal income tax return. The
business files state income tax returns in the states in which it operates. The tax expense in the table above includes both state taxes
and the portion of the consolidated federal tax liability attributable to the business.
The “Provision for income taxes, net of changes in deferred taxes” of$2.1 million for the year ended December 31, 2016 in the
above table includes $1,4 million of state income tax expense and $703,000 of federal income tax expense. The “Provision for income
taxes, net of changes in deferred taxes” of $242,000 for the year ended December 31, 2015 relates to $139,000 of state income tax
expense and $103,000 related to federal income tax expense. Any current federal income tax payable is expected to be offset in
consolidation with the application of NOLs at the MIC holding company level.
At December 31, 2016, Atlantic Aviation had $46.6 million of state NOL carryforwards. State NOL carryforwards are specific to
the state in which the NOL was generated and various states impose limitations on the utilization of NOL carryforwards. Therefore,
the business may incur state income tax liabilities in the future, even if its consolidated state taxable income is less than $46.6 million.
Maintenance Capital Expenditures
For the year ended December 31, 2016, Atlantic Aviation incurred maintenance capital expenditures of $10.6 million and $10.2
million on an accrual basis and cash basis, respectively, compared with $21.5 million on both an accrual basis and cash basis for the
year ended December 31, 2015 and $9.9 million and $9.7 million on an accrual basis and cash basis, respectively, for the year ended
December 31, 2014. As disclosed below and in our 2015 filing on Form 10-K, the business accelerated its maintenance capital
expenditures for the year ended December 31, 2015 due to the strong performance of the business and the availability of capital. The
acceleration was intended to increase Atlantic Aviation’s future financial flexibility. As foreshadowed at that time, maintenance
capital expenditures in 2016 returned to historically normal levels consistent with those seen in 2014. Maintenance capital
expenditures for the periods presented were primarily to fund replacement of equipment. For the year ended December 31, 2016,
maintenance capital expenditures include the full repayment on all of the business’ capital lease obligations.
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Year Ended December 31, 2015 Compared with Year Ended December 31, 2014
Revenue and Gross Margin
Revenue and gross margin are driven by the volume of fuel sold and the dollar-based margin/fee per gallon on those sales. Despite
an increase in the volume of fuel sold, revenues decreased from the year ended December 31, 2014 to the year ended December 31,
2015 as a result of a significant decline in the wholesale cost of fuel. However, the decline in cost of services more than offset the
decline in the wholesale cost of fuel.
Selling, General and Administrative Expenses
Selling, general and administrative expenses increased during the year ended December 31, 2015 compared with the year ended
December 31, 2014 primarily due to incremental expenses associated with acquired FBOs, higher salaries and benefit costs, rent,
accelerated repairs and maintenance and professional fees.
Depreciation and Amortization
During the first quarter of 2015, Atlantic Aviation reassessed the useful lives of its contractual arrangements and leasehold and
land improvements related to leases at certain airports to generally match these useful lives with the remaining lease terms plus
extensions under Atlantic Aviation’s control. As a result of this reassessment, the business performed an impairment analysis related
to its contractual arrangements and leasehold and land improvements and recorded a non-cash impairment of $16.3 million during the
quarter ended March 31,2015. In addition, the change in useful life resulted in increased depreciation and amortization expense of
$22.9 million for the year ended December 31, 2015.
During the first quarter of 2015, a non-cash impairment of $22.0 million was also recorded due to a change in the lease terms at
one base. This amount is included in depreciation and amortization expense for the year ended December 31, 2015.
Operating Income
Operating income decreased for the year ended December 31, 2015 compared with the year ended December 31, 2014 due to the
increase in depreciation and amortization expense and selling, general and administrative expenses, partially offset by an increase in
gross margin.
Interest Expense, Net
Interest expense includes losses on derivative instruments of $12.1 million and $17.5 million for the years ended December 31,
2015 and 2014, respectively. Excluding the derivative adjustments, interest expense increased for the year ended December 31,2015
compared with the year ended December 31, 2014 due to higher average debt balances. Cash interest expense was $28.9 million and
$28.0 million for the years ended December 31, 2015 and 2014, respectively.
Income Taxes
The “Provision for income taxes, net of changes in deferred taxes” of $242,000 for the year ended December 31, 2015 in the above
table relates to $139,000 of state income tax expense and $103,000 related to federal income tax expense. The “Provision for income
taxes, net of changes in deferred taxes” of $4.5 million for the year ended December 31, 2014 includes $3.6 million of state income tax
expense and $926,000 of federal income tax expense.
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Results of Operations: Atlantie Aviation — (continued)
Maintenance Capital Expenditures
For the year ended December 31, 2015, Atlantic Aviation incurred maintenance capital expenditures of $21.5 million both on an
accrual basis and cash basis compared with $9.9 million and $9.7 million on an accrual basis and cash basis, respectively, for the year
ended December 31, 2014. Maintenance capital expenditures for the periods presented were primarily to fund replacement of
equipment. Atlantic Aviation accelerated the spending of certain maintenance capital expenditure items for the year ended December
31, 2015 due to over performance in the business and the availability of capital. This acceleration is expected to increase Atlantic
Aviation’s financial flexibility.
Results of Operations: Contracted Power
We anticipate introducing a number of initiatives designed to improve the financial performance of BEC over the medium term
including the addition of approximately 130 MW of incremental capacity and the construction of an interconnection with the Spectra
Energy-owned Texas Eastern Transmission natural gas pipeline.
Across CP’s solar and wind portfolio, we expect to reduce operating expenses at existing projects by reducing the cost provided by
third parties. We also expect to grow the asset base by making additional investments in projects and development platforms.
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Results of Operations; Contraeted Power — (continued)
The financial results below reflect 100% of the performance of the solar and wind facilities within the CP segment since our
acquisitions, not the contribution based on our economic interest, and the performance of BBC from the date of our acquisition on
April 1, 2015, unless specified otherwise. The financial results for the CP segment, including the results of the district energy business
through the date it was divested is presented below.
Year Endcd Decernbcr 31,

Product revenues
Service revenues
Financing and equipment lease income
Total revenues
Cost of product sales
Cost of services
Selling, general and administrative
expenses
Depreciation and amortization
Operating income
Interest expense, net
Equity in earnings of investee
Other income, net
Provision for income taxes
Net income (loss)
Less: net income (loss) attributable to
noncontrolling interest
Net income (loss) attributable to
MIC
Reconciliation of net income (loss) to
EBITDA excluding non-cash items and
a reconciliation of cash provided by
operating activities to Free Cash Flow:
Net income (loss)
Interest expense, net
Provision for income taxes
Depreciation and amortization
Other non-cash income, net
EBITDA excluding non-cash items
EBITDA excluding non-cash items
Interest expense, net
Adjustments to derivative instruments
recorded in interest expense
Amortization of debt financing costs
Interest rate swap breakage fees
Equipment lease receivable, net
Provision for income taxes, net of changes
in deferred taxes
Changes in working capital
Cash provided by operating activities
Changes in working capital
Maintenance capital expenditures
Free cash flow

2016

2015

2014

s

%

%

150,010

123,797

—
150,010

—
—
123,797

23,302

18,901

—

—

Change

Change

(From 2015 to 2016)
(From 2014 to 2015)
Favorable/dJnfavorable) Favorable/tUnfavorable)

%

%

($ In Thousands) (Unaudited)
21.2
19,779
26,213
29,487
—
1,836
—
—
21.2
51,102
26,213
(23.3)
3,869
(4,401)
21,311

—

—

5,373
(6,558)
20,627
7,104

17.4
(13.4)
82.3
25.0

~~
1,066
(4,887)

8,319
15,601
2,002
(8,606)
244
941
(823)

—
2,955
(9,441)

NM
(193.2)

14,093

(7,152)

(6,242)

21,245

NM

2,092

(5,856)

(4,471)

(7,948)

(135.7)

12,001

(1,296)

(1,771)

13,297

14,093
21,286
14,328
55,548
(7,047)
98,208
98,208
(21,286)

(7,152)
28,390
4,887
48,990
(6,959)
68,156

(6,242)
8,606
823
19,975
(439)
22,723

68,156
(28,390)

22,723
(8,606)

819
686
(19,171)

(5,321)
518

25,474
55,548
45,686
(21,286)

30,847
48,990
25,059
(28,390)

—
4,021
(14,328)

(4,762)
1,489

—
—
(6)
(1,129)
72,514
1,129
(1,012)
72,631

—
(4)
(2,331)
19,765
2,331
(107)
21,989

s

%

104,018
(29,487)
(1,836)
72,695
(15,032)
21,311

NM
(100.0)
(100.0)
142.3
NM
100.0

(22,528)
(33,389)
23,057
(19,784)
(244)
125
(4,064)

NM
NM
NM
NM
(100.0)
13,3
NM

(910)

(14.6)

1,385

31.0

NM

475

26.8

30,052

44.1

45,433

199,9

50,642

NM

11,509

109.8

—

2,805

(903)
33,440
44,656
(33,440)
(736)
10,480
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Results of Operations: Contracted Power — (continued)

NM — Not meaningful
(1) Includes depreciation expense of $4.4 million for the year ended December 31, 2014 related to the district energy business, which
was sold in August 2014.
(2) Interest expense, net, includes adjustments to derivative instruments and non-cash amortization of deferred financing fees.
(3) Corporate allocation expense, intercompany fees and the tax effect have been excluded from the above table as they are eliminated
on consolidation.
(4) Other non-cash income, net, primarily includes amortization of tolling liabilities. For the year ended December 31, 2014, other
non-cash income, net, also includes non-cash loss from customer contract terminations related to the district energy business, which
was sold in August 2014, See “Earnings Before Interest, Taxes, Depreciation and Amortization (EBITDA) excluding non-cash
items. Free Cash Flow and Proportionately Combined Metrics ” above for a further discussion.
Year Ended December 31, 2016 Compared with Year Ended December 31, 2015
Key Factors Affecting Operating Results for the Year:
•

an increase in revenue from improved solar and wind output and full-year contribution from BEC; and

•

a decrease in selling, general and administrative expenses; partially offset by

•

an increase in cost of product sales.

Revenue
Total revenue increased for the year ended December 31, 2016 compared with the year ended December 31, 2015 as a result of
improved output from solar and wind facilities as well as full-year contribution from BEC, which was acquired on April 1, 2015.
During the year ended December 31, 2016, solar resources were approximately 99% of long-term historical average. For the year
ended December 31, 2016, the wind resource was approximately 94% oflong-term historical average.
At BEC, revenue for the year ended December 31,2016 was higher than for the year ended December 31, 2015 as a result of an
additional quarter of ownership. Lower capacity prices in the year ended December 31, 2016 compared with the year ended December
31, 2015 were largely offset by higher utilization in the year ended December 31, 2016. Higher utilization was driven by higher than
expected summer temperatures, which resulted in an average capacity factor of approximately 26% for the year ended December 31,
2016 compared with approximately 24% for the year ended December 31, 2015. We expect capacity prices through April 2017, which
impacts only the 37.5% untolled portion of BEC’s revenue, to be lower than in the prior comparable period due to the regional system
operator’s updated capacity requirements. The remaining 62.5% of BEC’s revenue is generated pursuant to a fixed price tolling
agreement with a creditworthy off-taker.
Cost of Product Sales
Cost of product sales increased for the year ended December 31,2016 compared with the year ended December 31,2015 primarily
due to the full year contribution from BEC.
Selling, General and Administrative Expenses
Selling, general and administrative expenses are comprised primarily of transaction-related fees, legal and other professional fees
and management and incentive costs. The decrease in selling, general and administrative expenses for the year ended December 31,
2016 compared with the year ended December 31, 2015 was primarily due to absence of transaction costs related to the BEC
acquisition, partially offset by incremental costs incurred from BEC related to the first quarter of 2016.
Depreciation and Amortization
Depreciation and amortization expense increased for the year ended December 31,2016 compared with the year ended December
31, 2015 primarily related to incremental depreciation and amortization associated with BEC for the first quarter of 2016.
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Results of Operations; Contracted Power — (continued)
Other Income, net
Other income, net, increased for the year ended December 31, 2016 compared with the year ended December 31, 2015 primarily
due to escrow proceeds received related to our acquisition of EEC.
Interest Expense, Net
Interest expense includes losses on derivative instruments of $2.5 million and $8.6 million for the years ended December 31, 2016
and 2015, respectively. Excluding the derivative adjustments, interest expense decreased for the year ended December 31, 2016
compared with the year ended December 31, 2015 primarily due to lower interest rates, principally on the EEC debt facilities, and
lower average debt balances on all facilities. Cash interest expense was $24.6 million and $26.9 million for the years ended December
31, 2016 and 2015, respectively.
In connection with the EEC acquisition in April 2015, the business assumed $509.1 million of debt facilities, of which $257.6
million was repaid on June 12, 2015 and the remaining balance of $251.5 million was repaid on July 20, 2015. As part of the
repayment, EEC paid $19.2 million in interest rate swap breakage fees associated with the termination of out-of-the-money interest
rate swap contracts. On August 10, 2015, EEC entered into new debt agreements. See further discussion in “Management’s Discussion
and Analysis of Financial Condition and Results of Operations — Liquidity and Capital Resources ”.
Income Taxes
Our solar and wind facilities are held in LLCs that are treated as partnerships for tax purposes. As such, these entities do not pay
federal or state income taxes on a standalone basis, but each partner pays federal and state income taxes based on their allocated share
of taxable income. For the year ended December 31, 2016, our allocated share of the federal taxable income from these facilities was a
loss of approximately $23.0 million. For the year ended December 31, 2015, MIC’s allocated share of the taxable income from the
solar and wind facilities was a loss of $49.6 million.
On April 1, 2015, we acquired 100% ofBEC. The federal taxable income generated by EEC is reported as part of our consolidated
federal income tax return and is subject to New York state income tax on a stand-alone basis. For the year ended December 31, 2016,
the business did not have a federal or a state income tax liability. Future current federal taxable income attributable to EEC may be
offset in consolidation with the application of NOLs at the MIC holding company level.
Maintenance Capital Expenditures
For the year ended December 31, 2016, CP incurred maintenance capital expenditures of $1.0 million and $673,000 on an accrual
basis and cash basis, respectively. Maintenance capital expenditures were primarily to fund system upgrades.
Other Matters
CP relies on a small number of suppliers to provide long term operations and maintenance (O&M) and other services for its
facilities. One of those O&M providers, SunEdison, Inc. (SunEdison), filed for bankruptcy in April 2016. SunEdison has continued to
perform its obligations as an O&M provider, and we expect it to continue to do so. CP has implemented contingency plans to mitigate
any potential operational issues that might arise as a result of the inability of SunEdison to provide agreed upon services.
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Results of Operations: Contracted Power — (continued)
Year Ended December 31, 2015 Compared with Year Ended December 31, 2014
Revenue
Total revenue increased during the year ended December 31, 2015 compared with the year ended December 31, 2014 due to the
acquisition of BEC on April 1, 2015 and the acquisitions of the wind facilities during the second half of 2014, partially offset by the
sale of the district energy business on August 21,2014. Below average solar and wind resources had an adverse impact on our
renewable facilities during the year ended December 31, 2015 compared with the year ended December 31, 2014, with solar resource
approximately 94% of long term average and wind resource approximately 89% of long term average. Although the fourth quarter is
typically a softer quarter for peak power demand, relatively mild weather in the Northeast saw the uncontracted portion of the power
generating capacity of BEC dispatched less frequently than expected.
Cost of Product Sales and Services
Cost of services decreased for the year ended December 31, 2015 compared with the year ended December 31, 2014 primarily due
to the sale of the district energy business partially offset by an increase in cost of product sales from the contribution from the BEC
acquisition.
Selling, General and Administrative Expenses
The increase in selling, general and administrative expenses during the year ended December 31, 2015 compared with the year
ended December 31, 2014 was driven by incremental selling, general and administrative expenses associated with BEC and the wind
facilities, partially offset by the sale of the district energy business on August 21, 2014.
Depreciation and Amortization
Depreciation and amortization expense increased during the year ended December 31, 2015 compared with the year ended
December 31, 2014 primarily as a result of depreciation and amortization associated with BEC and the wind facilities.
Interest Expense, Net
Interest expense includes losses on derivative instruments of $8.6 million and $199,000 during the years ended December 31, 2015
and 2014, respectively. Excluding the derivative adjustments, interest expense increased during the year ended December 31, 2015
compared with the year ended December 31, 2014 due to the additional debt at BEC and at one of the 2014 wind facilities, partially
offset by the absence of the debt balance at the district energy business. Cash interest expense was $26.9 million and $13.4 million for
the years ended December 31, 2015 and 2014, respectively.
Income Taxes
For the years ended December 31, 2015 and 2014, MIC’s allocated share of the taxable income from the solar and wind facilities
was a loss of $49.6 million and $6.4 million, respectively.
Prior to the sale of the district energy business in August 2014, the district energy business filed a separate federal and state
income tax return. During the year ended December 31, 2014, for tax purposes, a gain of $33.4 million was recognized, yielding a
federal capital gain of $11.7 million, which was fully offset with the application of MIC’s NOLs.
Maintenance Capital Expenditures
CP incurred maintenance capital expenditures of $107,000 both on an accrual basis and cash basis for the year ended December
31, 2015. For the year ended December 31, 2014, the district energy business incurred all of the maintenance capital expenditures. The
district energy business was sold on August 21, 2014.
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Results of Operations: MIC Hawaii
The Hawaii economy is estimated to have grown at a rate of approximately 2.0% during the year ended December 31, 2016 with
an unemployment rate 1,4% lower than the national average. Key tourism measures all grew during the year ended December 31,
2016, including visitor arrivals, days and spending. Other key industries, including construction, recorded growth as well. These trends
are projected to continue in 2017. MIC Hawaii continues to see opportunities to deploy growth capital in support of Hawaii’s clean
energy objectives.
MIC Hawaii comprises Hawaii Gas and several smaller businesses collectively engaged in efforts to reduce the cost and improve
the reliability and sustainability of energy in Hawaii. The businesses of MIC Hawaii generate revenue primarily from the provision of
gas services to commercial, residential and governmental customers, the generation of power and the design and construction of
building mechanical systems.
Hawaii Gas generates a significant portion of its revenue from sales of gas. Accordingly, revenue can fluctuate significantly based
in part on the cost of the commodity and may not reflect the business’ ability to effectively manage volume and price. For example, an
increase in revenue may be w'holly or partially attributable to an increase in the cost of the commodity and not an increase in the
volume sold or price per therm. Conversely, a decline in revenue may be wholly or partially attributable to a decrease in the cost of the
commodity and not a deterioration in volume sold or price per therm. Gross margin, which we define as revenue less cost of product
sales and services, excluding depreciation and amortization is the effective “top line” for Hawaii Gas as it is reflective of the business’
ability to drive growth in the volume of products and services and the margins earned on those sales over time. We similarly believe
that investors utilize gross margin as it is reflective of our performance in managing volume and price throughout the commodity
cycle. Gross margin is reconciled to operating income — the most comparable GAAP measure — by subtracting selling, general and
administrative expenses and depreciation and amortization in the table below.
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Results of Operations: MIC Hawaii — (continued)
Year Ended December 31.
2016

2015

2014

$

s

$

Change
(From 2015 to 2016)
Favorable/
(Unfavorable)

$

%

Change
(From 2014 to 2015)
Favorable/
(Unfavorable)
S
%

Product revenues
Service revenues
Total revenues
Cost of product sales (exclusive of
depreciation and amortization of
intangibles shown separately below)
Cost of services (exclusive of depreciation
and amortization of intangibles shown
separately below)
Cost of revenue — total
Gross margin
Selling, general and administrative expenses
Depreciation and amortization
Operating income
Interest expense, net
Other expense, net
Provision for income taxes

213,159
20,762
233,921

($ In Thousands) (Unaudited)
226,952
264,621
(13,793)
—
— 20,762
226,952
264,621
6,969

(6.1)
NM
3.1

(37,669)

(14.2)

(37,669)

(14.2)

119,429

150,053

30,624

20.4

38,959

20.6

16,335
135,764
98,157
24,276
11,325
62,556
(5,559)
(812)
(20,441)

150,053
76,899
21,475
9,335
46,089
(7,279)
(556)
(14,261)

189,012
75,609
22,491
9,192
43,926
(7.091)
(2.871)
(12,635)

(16.335)
14,289
21,258
(2,801)
(1.990)
16,467
1,720
(256)
(6,180)

NM
9.5
27.6
(13.0)
(21.3)
35.7
23.6
(46.0)
(43.3)

38,959
1,290
1,016
(143)
2,163
(188)
2,315
(1,626)

20.6
1.7
4.5
(1.6)
4.9
(2.7)
80.6
(12.9)

Net income
Less: net loss attributable to noncontrolling
interests

35,744

23,993

21,329

11,751

49.0

2,664

12.5

3,663

NM

Net income attributable to MIC

39,407

23,993

21,329

15,414

64.2

2,664

12 5

35,744
5,559
20,441
11,325
1,272
(1 1,539)
62,802

23,993
7,279
14,261
9,335
1,125
4,090
60,083

21,329
7,091
12,635
9,192
624
6,085
56,956

2,719

4.5

3,127

5.5

62,802
(5.559)

60,083
(7,279)

56,956
(7,091)

(2,088)
948

(15)
483

(8.353)
(3,500)
9,342
53,592
(9,342)
(7,939)
36,311

184

(7,807)

(17.7)

8,216

22.9

Reconciliation of net income to EBITDA
excluding non-cash items and a
reconciliation of cash provided by
operating activities to Free Cash Flow:
Net income
Interest expense, net
Provision for income taxes
Depreciation and amortization
Pension expense
Other non-cash (income) expense, net
EBITDA excluding non-cash items
EBITDA excluding non-cash items
Interest expense, net
Adjustments to derivative instruments
recorded in interest expense
Amortization of debt financing costs
Provision for income taxes, net of changes
in deferred taxes
Pension contribution
Changes in working capital
Cash provided by operating activities
Changes in working capital
Maintenance capital expenditures
Free cash flow

(3,663)

—

—

—■

(1,570)
51,886
1,570
(9,338)
44,118

189,012

—

—

—

—-

—

—

5
480
(659)
(6,960)
(1.100)
41,631
1,100
(6,829)
35,902

NM — Not meaningful
(1) Interest expense, net, includes adjustments to derivative instruments related to interest rate swaps and non-cash amortization of
deferred financing fees. For the year ended December 31, 2016, interest expense also included a non-cash write-off of deferred
financing fees related to the February 2016 refinancing at Hawaii Gas.
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Results of Operations; MIC Hawaii — (continued)
(2) Corporate allocation expense, intercompany fees and the tax effect have been excluded from the above table as they are eliminated
on consolidation.
(3) Pension expense primarily consists of interest cost, expected return on plan assets and amortization of actuarial and performance
gains and losses. Any cash contributions to pension plans are not included in pension expense, but rather reflected as a reduction to
Free Cash Flow, as noted in the table above.
(4) Other non-cash (income) expense, net, primarily includes non-cash adjustments related to unrealized gains (losses) on commodity
hedges and asset retirement obligations. See “ Earnings Before Interest, Taxes, Depreciation and Amortization (EBITDA)
excluding non-cash items. Free Cash Flow and Proportionately Combined Metrics " above for a further discussion.
Year Ended December 31, 2016 Compared with Year Ended December 31, 2015
Key Factors Affecting Operating Results for the Year:
•

•

an increase in gross margin primarily due to:
•

unrealized gains on commodity hedges;

•

contribution from acquisitions; and

•

an increase in the volume of gas sold; partially offset by

•

a decrease in margin per therm; and
an increase in selling, general and administrative costs.

Revenue and Gross Margin
The increase in revenue and gross margin includes contribution from acquisitions during the year ended December 31, 2016. The
volume of gas sold by Hawaii Gas increased by 3.6% for the year ended December 31, 2016 compared with 2.4% for the year ended
December 31, 2015. On an underlying basis, adjusting for changes in customer inventory, the volume of gas sold increased by 4.2%
for the year ended December 31,2016 compared with 2.0% for the year ended December 31, 2015.
Gross margin, excluding the impact of unrealized gains and losses on commodity hedges, increased for the year ended December
31, 2016 compared with the year ended December 31, 2015 primarily due to acquisitions and an increase in the volume of gas sold,
partially offset by lower margin per therm. The business defines margin per therm as product revenue less the cost of product sales
excluding production, transmission and distribution costs as a percentage of volume of gas sold.
Selling, General and Administrative Expenses
Selling, general and administrative expense increased for the year ended December 31, 2016 compared with the year ended
December 31, 2015 primarily due to transactional and operating costs from new acquisitions, partially offset by lower sales and
promotion, vehicle and legal costs.
Operating Income
Operating income increased for the year ended December 31, 2016 compared with the year ended December 31, 2015 due to the
increase in gross margin, partially offset by the increase in selling, general and administrative expenses and depreciation and
amortization expense.
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Results of Operations: MIC Hawaii — (continued)
Interest Expense, Net
Interest expense includes gains on derivative instruments of $1.8 million for the year ended December 31,2016 compared with
losses on derivative instruments of $351,000 for the year ended December 31, 2015. For the year ended December 31, 2016, interest
expense also included the non-cash write-off of deferred financing costs at Hawaii Gas related to the refinancing of its $80.0 million
term loan and its $60.0 million revolving credit facility. Excluding the derivative adjustments and the write-off of the deferred
financing costs, interest expense decreased for the year ended December 31, 2016 compared with the year ended December 31, 2015
primarily attributable to the refinancing of Hawaii Gas’ $80.0 million term loan and $60.0 million revolving credit facility at rates that
are lower by 0.50% and 0.25%, respectively. The decrease was partially offset by the increase in debt assumed from the acquisitions
and financing of the solar facilities during the year ended December 31, 2016. Cash interest expense was $6.7 million and $6.8 million
for the years ended December 31, 2016 and 2015, respectively.
Income Taxes
The federal taxable income generated by the MIC Hawaii businesses is reported as part of our consolidated federal income tax
return and is subject to Hawaii state income tax on a stand-alone basis. The tax expense in the table above includes both state tax and
the portion of the consolidated federal tax liability attributable to the businesses. The “Provision for income taxes, net of changes in
deferred taxes” of $8.4 million for the year ended December 31, 2016 in the above table, includes $7.1 million of federal income tax
expense and $1.3 million of state income tax expense. The “Provision for income taxes, net of changes in deferred taxes” of $184,000
for the year ended December 31, 2015 relates to $ 10,000 of federal income tax benefit and $ 174,000 of state income tax benefit. Any
current federal income tax payable is expected to be offset in consolidation with the application of NOLs at the MIC holding company
level.
Maintenance Capital Expenditures
For the year ended December 31, 2016, MIC Hawaii incurred maintenance capital expenditures of $7.9 million and $8.4 million
on an accrual basis and cash basis, respectively, compared with $9.3 million and $7.3 million on an accrual basis and cash basis,
respectively, for the year ended December 31,2015. Maintenance capital expenditures for the periods presented were primarily for
transmission line modifications (net of customer reimbursements) and vehicle replacements.
Year Ended December 31, 2015 Compared with Year Ended December 31, 2014
Gross Margin
Excluding the impact of unrealized gains and losses on commodity hedges, gross margin for the year ended December 31, 2015
increased $3.1 million over prior year driven by increases in volume and margin per therm. Volume of gas sold increased by 2.4%
during the year ended December 31, 2015 compared with the year ended December 31, 2014. On an underlying basis, adjusting for
changes in customer inventory primarily related to the timing of foreign shipments, volume of gas sold increased by 2.0% during the
year ended December 31, 2015.
Selling, General and Administrative Expenses
Selling, general and administrative expenses decreased during the year ended December 31, 2015 compared with the year ended
December 31, 2014 as a result of lower promotional costs offset by legal costs associated with proceedings related to the proposed
merger involving Hawaii’s largest electric utility.
Operating Income
Operating income increased for the year ended December 31, 2015 compared with the year ended December 31, 2014 due to the
increase in gross margin and decrease in selling, general and administrative expenses, partially offset by the slight increase in
depreciation and amortization expense.
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Interest Expense, Net
Interest expense includes losses on derivative instruments of $351,000 and $400,000 for the years ended December 31, 2015 and
2014, respectively. Excluding the derivative adjustments, interest expense increased during the year ended December 31, 2015
compared with the year ended December 31, 2014. Cash interest expense was $6.8 million and $6.6 million for the years ended
December 31, 2015 and 2014, respectively.
Income Taxes
The “Provision for income taxes, net of changes in deferred taxes” of $184,000 for the year ended December 31,2015 in the above
table relates to $10,000 of federal income tax benefit and $174,000 of state income tax benefit. The “Provision for income taxes, net of
changes in deferred taxes” of $659,000 for the year ended December 31,2014 includes $782,000 of federal income tax expense and
$123,000 state income tax benefit.
Maintenance Capital Expenditures
For the year ended December 31, 2015, Hawaii Gas incurred maintenance capital expenditures of $9.3 million and $7.3 million on
an accrual basis and cash basis, respectively, compared with $6.8 million and $8.3 million on an accrual basis and cash basis,
respectively, for the year ended December 31, 2014. Maintenance capital expenditures for the periods presented were primarily for
transmission line modifications and vehicle replacements.
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Results of Operations; Corporate and Other
The financial results below reflect Corporate and Other’s performance during the periods below.
Year Ended December 31,
2016
S
Fees to Manager-related party 0*
Selling, general and administrative expenses
Operating loss
Interest expense, net 1^*
Gain from acquisition/divestiture of businesses
(3)

Other income
Benefit for income taxes
Net (loss) income I"*!
Less: net income attributable to noncontrolling
interests
Net (loss) income attributable to MtC I"*!
Reconciliation of net (loss) income to EBITDA
excluding non-cash items and a
reconciliation of cash used in operating
activities to Free Cash Flow:
Net (loss) income
Interest expense, net ®
Benefit for income taxes
Pees to Manager-related party hi
Gain from acquisition/divestiture of businesses
(3)

Other non-cash expense
EBITDA excluding non-cash items
EBITDA excluding non-cash items
Interest expense, net PI
Convertible senior notes interest PI
Amortization of debt financing costs P'
Amortization of debt discount Pi
Benefit for income taxes, net of changes in
deferred taxes Pi
Changes in working capital Pi
Cash used in operating activities
Changes in working capital Pi
Free cash flow

2015

s

2014

%

s

68,486
13,056
(81,542)
(17,243)

354,959
11.575
(366,534)
(14.242)

—
—
6U37
(37,648)

—
687
151,910
(228,179)

—
(37,648)

Change
■ (From 2015 to 2016)
Favorable/
(Unfavorable)
S

($ In Thousands) (Unaudited)
286,473
168,182
80.7
(1,481)
(12.8)
15,526
77.8
(183,708) 284,992
(3,001)
(5.905)
(21.1)

%

(186,777)
3,951
(182,826)
(8,337)

(111.1)
25.4
(99.5)
(141.2)

—
88,696
926,137

—
(687)
(90,773)
190,531

—
(100.0)
(59.8)
83.5

(1,027,054)
687
63,214
(1,154,316)

(100.0)
NM
71.3
(124.6)

—
(228,179)

1,428
924,709

—
190,531

—
83.5

1,428
(1,152,888)

100.0
(124.7)

(37,648)
17,243
(61,137)
68,486

(228,179)
14,242
(151,910)
354,959

926,137
5,905
(88,696)
168,182

—
681
(12,375)
(12,375)
(17.243)
1,969
2,755
1,007

—
750
(10,138)
(10,138)
(14,242)

(1,027,181)
750
(14.903)
(14,903)
(5,905)

(2,237)

(22.1)

4,765

32.0

8,624
(5,772)
(21,035)
5,772
(15,263)

6,959
(68,264)
(83,344)
68,264
(15,080)

(183)

(1.2)

3,955

20.8

—
2,341
—

1,027,054

Change
(From 2014 to 2015)
Favorable/
(Unfavorable)
S

_
1,013
—
760
(60,531)
(79,566)
60,531
(19,035)

NM — Not meaningful
(1) Fees to Manager-related party includes base management fees and performance fees, if any. In July 2015, our Board requested, and
our Manager agreed, that $67.8 million of the performance fee for the quarter ended June 30, 2015 be settled in cash in July 2015 to
minimize dilution. The remaining $67.8 million obligation was settled and reinvested in shares by our Manager on August 1, 2016.
In October 2014, our Board requested, and our Manager agreed, that $65.0 million of the performance fee for the quarter ended
September 30, 2014 be settled in cash using the proceeds from the sale of the district energy business to minimize dilution. The
remainder of the fee of $51.6 million was reinvested in additional shares of MIC.
(2) Interest expense, net, includes non-cash amortization of deferred financing fees and amortization of debt discount related to the
October 2016 convertible senior notes.
(3) Represents the gain from the remeasuring to fair value of our previous 50% ownership of IMTT and the gain recognized on the sale
of the district energy business. See “Results of Operations — Consolidated” for further discussions.
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Results of Operations; Corporate and Other — (continued)
(4) Corporate allocation expense, intercompany fees and the tax effect have been excluded from the above table as they are eliminated
on consolidation.
(5) Represents the cash interest expense reclassed to Atlantic Aviation related to the October 2016 convertible senior notes of w'hich
proceeds were used to pay down a portion of Atlantic Aviation’s credit facility.
(6) Includes $6.9 million of tax refund received in the fourth quarter of 2015 relating to the election of bonus depreciation for 2014.
Liquidity and Capital Resources
General
Our primary cash requirements include normal operating expenses, debt service, debt principal payments, payments of dividends
and capital expenditures. Our primary source of cash is operating activities, although we may draw on credit facilities for capital
expenditures, access the capital markets or sell assets to generate cash.
At December 31, 2016, our consolidated debt outstanding totaled $3,148.7 million (excluding adjustments for unamortized debt
discounts), our consolidated cash balance totaled $44.8 million and consolidated total available capacity under our revolving credit
facilities totaled $1,385.0 million.
On October 7, 2016, Atlantic Aviation completed the refinancing of its existing $595.9 million temi loan and $70.0 million
revolving credit facility. Atlantic Aviation entered into a new five-year first lien senior secured $400.0 million term loan facility and a
new five year first lien senior secured $350.0 million revolving credit facility (the New AA Credit Agreement). The $400.0 million
term loan facility and the $350.0 million revolving credit facility bear interest at a variable rate of LIBOR plus an applicable margin
between 1.50% and 2.25%. The term loan includes amortization of 2.5% of the initial principal balance for the first year, 5% per
annum for the next two years and subsequently, 7.5% per annum until maturity.
Proceeds from the new Atlantic Aviation term loan facility, together with $200.0 million drawn on the revolving credit facility,
were used primarily to fully repay the outstanding balance on the existing term loan facility. Subsequently, $175.0 million of the
outstanding balance on the revolving credit facility was repaid and the balance at December 31, 2016 was $48.0 million, with $302.0
million of undrawn capacity. Concurrent with entering into these new facilities, the business paid $17.8 million of interest rate swap
breakage fees associated with the termination of out-of-the-money interest rate swap contracts related to the prior debt facilities. On
October 21, 2016, the business entered into $400.0 million of interest rate caps with a strike price of 1.0% to hedge the one month
LIBOR floating rate interest exposure on the new Atlantic Aviation temi loan facility. The business paid $8.6 million in upfront
premiums to enter into the caps.
On October 13, 2016, MIC completed an underwritten public offering of $350.0 million aggregate principal amount of 2.0%
convertible senior notes due 2023. On October 28, 2016, the underwriters exercised in full, their option to issue an additional $52.5
million in convertible senior notes. The net proceeds of $392.4 million were used in part to repay a portion of the drawn balance under
the revolving credit facility under the New AA Credit Agreement, to fully repay the outstanding balance on both the MIC senior
secured and IMTT revolving credit facilities and for general corporate purposes.
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Liquidity and Capital Resources — (continued)
The following table shows MIC’s proportionate debt obligations at February 21, 2017 ($ in thousands):
Weighted
Average
Remaining
Life
Business

Debt

(ill years)

Balance
Outstanding

Weighted
Average Rate

MIC Corporate
752,471

2.41%

9.2
5.3
3.3

600,000
508,975
24,000

3.97%
2.70%
2.28%

4.6
4.6

400,000
30,000

2.78%
2,78%

15.2
5.5

275,620
261,000

4.79%
3.91%

4.9
5.5
6.7

97,395
100,000
$ 3,049,461

2.85%
4.22%
3.23%

Convertible Senior Notes

4.7

Senior Notes
Tax-Exempt Bonds
Revolving Facility
Term Loan
Revolving Facility

$

IMTT

Atlantic Aviation

Renewables - Project
Finance
BEC-Term Loan
MIC Hawaii
Term Loan
Senior Notes
Total

(1) Proportionate to MIC’s ownership interest.
(2) Reflects annualized interest rate on all facilities including interest rate hedges.
(3) Excludes $1.7 million of stand-alone debt facility used to fund construction of a certain FBO.
(4) Excludes $3.2 million of equipment loans at MIC Hawaii business.
The following table profiles each revolving credit facility at our businesses and at MIC Corporate as of February 21, 2017 ($ in
thousands):

Basincss

Debt

MIC Corporate
IMTT

Atlantic Aviation
CP-BEC
CP - Renewables
MIC Hawaii
Total

Revolving Facility
USD Revolving Facility
CAD Revolving
Facility
Revolving Facility
Revolving Facility
Revolving Facility
Revolving Facility

Weighted
Average
Remaining
Life
(in years)

Undrawn
Amount

Interest Rate

2.4
3.3

$ 410,000
526,000

LIBOR+ 1.750%
LIBOR + 1.500%

3.3
4.6
5.5
2.8
4,0
3.4

50,000
320,000
25,000
19,980
60,000
$1,410,980

Bankers’ Acceptance Rate + 1.500%
LIBOR + 2.000%
LIBOR+ 2.125%
LIBOR + 2.000%
LIBOR + 1.250%

(1) Excludes commitment fees.
We will, in general, apply available cash to the repayment of revolving debt balances as a means of minimizing interest expense
and draw on those facilities to fund growth projects and for general corporate purposes.
We use revolving credit facilities at each of our operating companies and the holding company as a means of maintaining access to
sufficient liquidity to meet future requirements, managing interest expense and funding growth projects. We base our assessment of
the sufficiency of our liquidity and capital resources on the assumptions that:
•

our businesses overall generate, and are expected to continue to generate, significant operating cash flow;

•

the ongoing capital expenditures associated with our businesses are readily funded from their respective operating cash flow or
available debt facilities; and
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Liquidity and Capital Resources — (continued)
•

we will be able to refinance, extend and/or repay the principal amount of maturing long-term debt on terms that can be
supported by our businesses.

We capitalize our businesses in part using floating rate bank debt with medium-term maturities between five and seven years. In
general, we hedge the floating rate exposure for the majority of the term of these facilities using interest rate derivative instruments.
We also use longer dated private placement debt and other forms of capital including bond or hybrid debt instruments to capitalize our
businesses. In general, the debt facilities at our businesses are non-recourse to the holding company and there are no crosscollateralization or cross-guarantee provisions in these facilities.
Our solar and wind facilities are primarily financed with fully amortizing non-recourse project finance style debt with maturities
prior to or coterminous with the expiration of the underlying PPAs. On a multiple of EBITDA basis, we use a higher initial level of
leverage in these projects than our other business segments because of the long-term, wholly contracted nature of the revenue stream
and the creditworthiness of the PPA counterparties.
COMMITMENTS AND CONTINGENCIES
The following table summarizes our future obligations, by period due, as of December 31, 2016, under our various contractual
obligations and commitments. We had no other off-balance sheet arrangement at that date or currently.
Payments Due by Period
Total

Less than
One Year

I - 3 Years
3 ”5 Years
($ In Thousands)

More than 5
Years

$ 453,243
206,975
88,637

$ 575,972
176,024
81,618

$ 2,079,512
209,212
478,087

11,552
105,070
11,515
6,680

21,188
18,764
16,024
11,138

24,565

66,207

$ 4,908,078 $ 330,724

$ 815,969

Long-term debt
Interest obligations
Operating lease obligations
Pension and post-retirement benefit
obligations
Purchase commitments
Service commitments
Other

$ 3,148,743 $ 40,016
700,642
108,431
695,802
47,460

Total contractual cash obligations

123,512
123,834
87,297
28,248

—-

9,330
10,181
$ 877,690

—

50,428
249
$ 2,883,695

(1) The long-term debt represents the consolidated principal obligations to various lenders. The primary debt facilities are subject to
certain covenants, the violation of which could result in acceleration of the maturity dates. For a description of the material terms
and debt covenants of MIC and its businesses, see Note 7, “Long-Term Debt”, in our consolidated financial statements in
“Financial Statements and Supplementary Data” in Part II, Item 8, of this Form 10-K.
(2) The variable rate portion on the interest obligation on long-term debt was calculated using three months LIBOR forward spot rate
at December 31, 2016.
(3) This represents the minimum amiual rentals required to be paid under non-cancellable operating leases with terms in excess of one
year.
(4) The pension and post-retirement benefit obligation is forecasted payments, by actuaries, for the next ten years.
(5) The above table does not reflect certain long-term obligations, such as deferred taxes, for which we are unable to estimate the
period in which the obligation will be incurred.
In addition to these commitments and contingencies, we typically incur capital expenditures on a regular basis. See
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Classification of Maintenance Capital
Expenditures and Growth Capital Expenditures ” and “Investing Activities” below for further discussion of growth capital
expenditures. Maintenance capital expenditures are discussed above in “Results of Operations” for each of our businesses.
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Liquidity and Capital Resources — (continued)
We also have other contingencies, including pending or threatened legal and administrative proceedings that are not reflected
above as amounts at this time are not ascertainable. See “Legal Proceedings” in Part I, Item 3.
Our sources of cash to meet these obligations are:
•

cash generated from our operations (see “Operating Activities” below);

•

the issuance of shares or debt securities (see “Financing Activities” below);

•

refinancing of our current credit facilities on or before maturity (see “Financing Activities” below);

•

cash available from our undrawn credit facilities (see “Financing Activities” below); and

•

if advantageous, the sale of all or part of any of our businesses (see “Investing Activities” below).

ANALYSIS OF CONSOLIDATED HISTORICAL CASH FLOWS
The following section discusses our sources and uses of cash on a consolidated basis. All intercompany activities such as corporate
allocations, capital contributions to our businesses and distributions from our businesses have been excluded from the tables as these
transactions are eliminated on consolidation.
Year Ended December 31,

($ 111 Thousands)
Cash provided by operating activities
Cash used in investing activities
Cash (used in) provided by financing
activities

2016
S
560,320
(376.845)

2015

2014

$

$

381,156
(448,816)

(161,313)

42,896

251,615
(1,068,806)
632,422

Change
(From 2015 to 2016)
Favorable/

Change
(From 2014 to 2015)
Favorable/

(Unfavorable)
S
%
179,164
47.0
71,971
16.0

(Unfavorable)

(204,209)

NM

$

%

129,541
619,990

51.5
58.0

(589,526)

(93.2)

NM — Not meaningful
Operating Activities
Consolidated cash provided by (used in) operating activities is generally comprised of EBITDA excluding non-cash items (as
defined by us), less cash interest, tax and pension payments, and changes in working capital. See “Management’s Discussion and
Analysis of Financial Condition and Results of Operations — Results of Operations ” for discussions around the components of
EBITDA excluding non-cash items on a consolidated basis and for each of our businesses.
The increase in consolidated cash provided by operating activities for the year ended December 31, 2016 compared with the year
ended December 31, 2015 was primarily due to an increase in EBITDA excluding non-cash items, an absence of a portion of a
performance fee settled in cash, and a decrease in interest rate swap breakage fees paid. The increase in consolidated cash provided by
operating activities was partially offset by an increase in current state taxes.
The increase in consolidated cash provided by operating activities for the year ended December 31, 2015 compared with the year
ended December 31, 2014 was primarily due to the full year contribution following the consolidation of IMTT’s results in mid-2014,
an increase in EBITDA excluding non-cash items and the absence of a pension contribution. The increase in consolidated cash
provided by operating activities was partially offset by interest rate swap breakage fees paid and an increase in cash interest expense.
Through July 15, 2014, results for IMTT were accounted for using the equity method of accounting and distributions from IMTT
were reflected in our consolidated cash provided by operating activities up to our cumulative 50% share of IMTT’s earnings recorded
since the date of our investment in IMTT. Distributions from IMTT in excess of this were reflected in our consolidated cash from
investing activities as a return of investment in unconsolidated business. From July 16, 2014, results for IMTT have been consolidated
with those of our other businesses and distributions from IMTT are eliminated on consolidation.
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We believe our operating activities overall provide a source of sustainable and stable cash flows over the long-term with the
opportunity for future growth as a result of:
•

consistent customer demand driven by the basic nature of the services provided;

•

our strong competitive position due to factors including:
•

high initial development and construction costs;

•

difficulty in obtaining suitable land on which to operate (for example, airports, waterfront near ports);

•

long-term concessions, leases or customer contracts;

•

required government approvals, which may be difficult or time-consuming to obtain;

•

lack of immediate cost-effective alternatives for the services provided; and

•

product/service pricing that we expect will keep pace with cost increases as a result of
•

consistent demand;

•

limited alternatives;

•

contractual terms; and

•

regulatory rate setting.

Investing Activities
The drivers of consolidated cash provided by investing activities include proceeds from divestitures of businesses and fixed assets.
The drivers of consolidated cash used in investing activities include acquisitions of businesses in new and existing segments and
capital expenditures. Acquisitions of businesses are generally funded by raising additional equity and/or drawings on credit facilities.
Maintenance capital expenditures are generally funded by cash from operating activities and growth capital expenditures are
generally funded by drawing on our available credit facilities or with equity capital. We may fund maintenance capital expenditures
from credit facilities or equity capital and growth capital expenditures from operating activities from time to time. See “Management's
Discussion and Analysis of Financial Condition and Results of Operations — Results of Operations " for maintenance capital
expenditures for each of our businesses.
The decrease in consolidated cash used in investing activities for the year ended December 31, 2016 compared with the year ended
December 31,2015 was primarily due to larger acquisitions in 2015, primarily BEC on April 1, 2015. The decrease in consolidated
cash used in investing activities is partially offset by an increase in capital expenditures primarily for BEC expansion project and at
Atlantic Aviation and MIC Hawaii during the year ended December 31,2016.
The decrease in consolidated cash used in investing activities for the year ended December 31, 2015 compared with the year ended
December 31, 2014 was primarily due to acquisitions related to IMTT, Galaxy FBOs and wind facilities during the year ended
December 31,2014. The decrease in consolidated cash used in investing activities is partially offset by proceeds from the sale of
district energy business during the year ended December 31, 2014; the acquisition of BEC on April 1, 2015; the consolidation of
IMTT’s capital expenditures and distributions to MIC that were previously accounted for using the equity method; and an increase in
capital expenditures at Atlantic Aviation.
Growth Capital Expenditures
We invested $257.6 million, $132.6 million and $94.0 million of growth capital expenditures in our existing businesses during the
years ended December 31, 2016,2015 and2014, respectively.
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We continuously evaluate opportunities to deploy capital in both growth projects and in acquisitions of additional businesses,
whether as part of our existing businesses or in new lines of business. These opportunities may be significant, such as our acquisition
of the remaining 50% interest in IMTT, or they may be ordinary course bolt-on acquisitions, such as an acquisition of an FBO. In
aggregate, we currently anticipate deploying approximately $350.0 million in these types of activities in 2017.
In addition, we maintain a backlog of pro jects that we expect to complete in subsequent periods. We consider projects to be a part
of our backlog when we have committed to the deployment of capital for the underlying project, and have, where relevant, received all
requisite approvals/authorizations for the deployment of such capital. The inclusion of a project in our backlog does not guarantee that
the project will commence, be completed or ultimately generate revenue.
We are actively pursuing an expansion of BBC and have entered into certain agreements, including for the acquisition of
generating sets, related to that project. As of this date, we have secured the approval of our board of directors as well as all of the
regulatory approvals necessary to commence construction and have issued a “notice to proceed” to the general contractor. The
construction of the additional 130 MW of power generating capacity on land adjacent to BBC is expected to require the deployment of
approximately $130.0 million in growth capital, the majority of which is likely to be deployed in 2017. We are also in the process of
connecting the BBC facility to a second gas pipeline that runs beneath our IMTT-Bayonne properly, which we expect to complete in
the first quarter of 2017. As of December 31, 2016, our backlog included approximately $300.0 million in a variety of growTh projects
(including BBC), of which approximately $270.0 million is expected to be deployed in 2017.
Financing Activities
The drivers of cash provided by financing activities primarily include new equity issuance and debt issuance related to acquisitions
and capital expenditures. The drivers of cash used in financing activities primarily include repayment of debt principal balances on
maturing debt and dividends to our stockholders.
The change in consolidated cash used in financing activities for the year ended December 31, 2016 compared with the cash
provided by financing activities for the year ended December 31, 2015 was primarily due to an absence of cash proceeds from the
equity offering completed in March 2015, net of offering costs paid; net borrowing on IMTT credit facilities upon refinancing its debt
in May 2015, net of deferred financing costs paid; an increase in dividends paid to stockholders; and the purchase of the remaining
33.3% interest in IMTT’s Quebec marine terminal that it did not previously own in March 2016. These changes to consolidated cash
used in financing activities are partially offset by proceeds from convertible debt issuance in October 2016; the net repayment of term
loan at BBC, net of deferred financing costs paid in 2015; and borrowings on the Atlantic Aviation and IMTT revolving credit facility
for growth capital expenditures and the MIC revolving credit facility for general corporate purposes during 2016.
The decrease in consolidated cash provided by financing activities for the year ended December 31, 2015 compared with the year
ended December 31, 2014 was primarily due to a larger equity offering and a convertible senior notes offering during 2014; net
repayment of term loan debt at BBC during 2015; an increase in dividends paid to stockholders during 2015; and net borrowing at
Atlantic Aviation to partially fund the Galaxy Acquisitions in April 2014. These decreases in consolidated cash provided by financing
activities were partially offset by an increase in net borrowing on IMTT credit facilities, primarily from the refinancing its debt in May
2015, compared with net repayment on its previous outstanding revolver balance in 2014; debt repayment at the district energy
business prior to the sale of the business during 2014; and a decrease in distributions paid to noncontrolling interest during 2015.
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IMTT
On May 21,2015, IMTT refinanced its existing debt, in part, with new senior notes, new revolving credit facilities and redeemed
and reissued its portfolio of tax-exempt bonds. In conjunction with the refinancing. Standard and Poor’s and Fitch assigned IMTT an
investment grade rating of BBB- with a stable outlook to the notes and the issuer. Concurrent with entering into these new facilities,
the business paid $31.4 million in interest rate swap breakage fees associated with the termination of out-of-the-money interest rate
swap contracts related to the prior debt facilities.
During the year ended December 31, 2016, IMTT borrowed $108.0 million on its revolving credit facility and subsequently repaid
$76.0 million primarily for general corporate purposes and to fund capital expenditures. At December 31, 2016, IMTT had $1.1 billion
of debt outstanding consisting of $600.0 million of senior notes and $509.0 million of tax-exempt bonds. IMTT has access to $600.0
million of revolving credit facilities, of which $32.0 million was drawn at December 31, 2016. Excluding interest rate swap breakage
fees during the year ended December 31, 2015, cash interest expense was $39.3 million, $37.9 million and $40.5 million for the years
ended December 31,2016, 2015 and 2014, respectively. At December 31,2016, IMTT was in compliance with its financial covenants.
Atlantic Aviation
At December 31, 2016, Atlantic Aviation had total debt outstanding of $449.7 million comprising $400.0 million senior secured,
first lien term loan facility and a $1.7 million stand-alone debt facility used to fund construction at a certain FBO. Atlantic Aviation
also has access to a $350.0 million senior secured, first lien revolving credit facility, of which $48.0 million was drawn at December
31,2016.
Excluding interest rate swap breakage fees during the year ended December 31, 2016, cash interest expense was $25.9 million,
$28.9 million and $28.0 million for the years ended December 31, 2016, 2015 and 2014, respectively. Cash interest expense for the
year ended December 31, 2016 is inclusive of the cash interest expense related to the $402.5 million of convertible senior notes issued
in October 2016, the proceeds of which were used in part to reduce the drawn balance of Atlantic Aviation’s revolving credit facility.
At December 31, 2016, Atlantic Aviation was in compliance with its financial covenants.
CP
At December 31,2016, the CP segment had $604,9 million in term loans outstanding. Excluding interest rate swap breakage fees
during the year ended December 31, 2015, cash interest expense was $24.6 million, $26.9 million and $13.4 million for the years
ended December 31, 2016, 2015 and 2014, respectively.
BEC
In connection with the BEC acquisition, the business assumed $509.1 million of debt facilities that were fully repaid in July 2015.
As part of the repayment, BEC paid $19.2 million in interest rate swap breakage fees associated with the termination of out-of-themoney interest rate swap contracts. In August 2015, BEC entered into new debt agreements and at December 31, 2016, had $261.0
million of term debt outstanding. The interest rate on the term loan facility, including interest rate swaps, was 3.911% at December 31,
2016, The floating rate has been fixed at 1.786% for six years using interest rate swap contracts. BEC also entered into a $25.0 million
revolving credit facility that bears interest at LIBOR plus 2.125%. The revolving credit facility remained undrawn at December 31,
2016. Excluding interest rate swap breakage fees during the year ended December 31, 2015, cash interest expense was $10.9 million
and $12.0 million for the years ended December 31, 2016 and 2015, respectively. At December 31, 2016, BEC was in compliance
with its financial covenants.
Solar and Wind Facilities
On June 3, 2015, the wind facilities located in Idaho amended its term loan facility to reduce its cost of borrowings. The margin on
the floating interest rate decreased from 2.75% to 1,625% with all other terms remaining substantially unchanged.
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At December 31, 2016, the solar and wind facilities had $343.9 million in term loan debt outstanding, including debt assumed as
part of the acquisition of an 80 MW solar facility in Utah. Cash interest expense was $13,7 million, $14.9 million and $6.6 million for
the years ended December 31, 2016, 2015 and 2014, respectively. At December 31, 2016, all of the solar and wind facilities were in
compliance with their respective financial covenants.
District Energy Business
On August 21, 2014, we completed the sale of the district energy business. Proceeds from the sale were used to repay the
outstanding debt balance. Cash interest expense was $6.8 million for the year ended December 31, 2014.
MIC Hawaii
At December 31, 2016, MIC Hawaii had total debt outstanding of $200.7 million in term loans and senior secured note borrowings
and a revolving credit facility of $60.0 million that remained undrawn. Cash interest expense was $6.7 million, $6.8 million and $6.6
million for the years ended December 31, 2016, 2015 and 2014, respectively.
Hawaii Gas
On February 10, 2016, Hawaii Gas completed the refinancing of its existing $80.0 million term loan and $60,0 million revolving
credit facility. The new, five-year facilities include a reduction in interest rates on the term loan and revolving credit facilities of
0.50% and 0.25%, respectively, compared with the prior facilities. The $80.0 million term loan bears interest at a variable rate of
LIBOR plus an applicable margin between 1,0% and 1.75% and initially set at 1.75%. The variable rate component of the debt is fixed
at 0.99% using an interest rate swap contract through February 2020. The revolving credit facility bears interest at a variable rate of
LIBOR plus an applicable margin between 1.0% and 1.75% and initially set at 1.25% and will remain unhedged.
At December 31, 2016, Hawaii Gas had total debt outstanding of $180.0 million in term loan and senior secured note borrowings
and a revolving credit facility that remained undrawn. Cash interest expense was $6.3 million, $6.8 million and $6.6 million for the
years ended December 31, 2016, 2015 and 2014, respectively. At December 31, 2016, Hawaii Gas was in compliance with its financial
conditions.
Other Businesses
In July 2016, the solar facilities in Hawaii entered into a ten year, $18.0 million term loan facility. At December 31, 2016, the
outstanding balance on this facility was $17.5 million. The interest rate on this term loan facility floats at LIBOR plus 2.0%. This
interest was fixed at 3.38% at December 31, 2016 using an interest rate swap contract through June 30, 2026.
On August 31, 2016, the Company acquired a design-build mechanical contractor business and assumed $3.4 million in fixed rate
long-term debt. At December 31, 2016, the outstanding balance on this facility was $3.2 million. At December 31, 2016, these
businesses were in compliance with their financial covenants.
MIC Corporate
During the year ended December 31, 2016, MIC drew down $482.0 million and repaid $498.0 million on its senior secured
revolving credit facility and issued $402.5 million of 2.0% convertible senior notes due 2023, the proceeds of which were used to
repay certain outstanding balances under the MIC, IMTT and Atlantic Aviation revolving credit facilities and for general corporate
purposes. At December 31, 2016, senior secured revolving credit facility remained undrawn. At December 31, 2016, MIC also had
$350.0 million and $402.5 million in convertible senior notes outstanding that bear interest at 2.875% and 2.00%, respectively. Cash
interest expense was $11.5 million, $11.9 million and $4.9 million for the years ended December 31, 2016, 2015 and 2014,
respectively. Cash interest expense for the year ended December 31, 2016 excludes the cash interest expense related to the $402,5
million of convertible senior notes issued in October 2016, the proceeds of which were used in part to reduce the drawn balance of
Atlantic Aviation’s revolving credit facility. See Atlantic Aviation above. At December 31, 2016, MIC Corporate was in compliance
with its financial covenants.
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For a description of the material terms and debt covenants of MIC and its businesses, see Note 7, “Long-Term Debt”, in our
consolidated financial statements in “Financial Statements and Supplementary Data” in Part II, Item 8, of this Form lO-K.
CRITICAL ACCOUNTING POLICIES AND ES TIMATES
The preparation of our financial statements requires management to make estimates and judgments that affect the amounts
reported in the financial statements and accompanying notes. We base our estimates on historical experience and on various other
assumptions that we believe to be reasonable under the circumstances. Actual results could differ from these estimates under different
assumptions and judgments and uncertainties, and potentially could result in materially different results under different conditions.
Our critical accounting policies and estimates are discussed below. These estimates and policies are consistent with the estimates and
accounting policies followed by the businesses we own.
Business Combinations
Our acquisitions of businesses that we control are accounted for under the purchase method of accounting. The amounts assigned
to the identifiable assets acquired and liabilities assumed in connection with acquisitions are based on estimated fair values as of the
date of the acquisition, with the remainder, if any, recorded as goodwill. The fair values are determined by our management, taking
into consideration information supplied by the management of acquired entities and other relevant information. Such information
includes valuations supplied by independent appraisal experts for significant business combinations. The valuations are generally
based upon future cash flow projections for the acquired assets, discounted to present value. The determination of fair values require
significant judgment both by management and outside experts engaged to assist in this process.
Goodwill, Intangible Assets and Property, Plant and Equipment
Significant assets acquired in connection with our acquisition of businesses include contract rights, customer relationships, non
compete agreements, trademarks, property and equipment and goodwill.
Trademarks are generally considered to be indefinite life intangibles. Trademarks and goodwill are not amortized in most
circumstances. It may be appropriate to amortize some trademarks. However, for unamortized intangible assets, we are required to
perform annual impairment reviews and more frequently in certain circumstances.
ASU No. 2011-08, Intangibles — Goodwill and Other (Topic 350) : Testing Goodwill for Impairment, permits an entity to make a
qualitative assessment of whether it is more likely than not that a reporting unit’s fair value is less than its carrying amount before
applying the two-step goodwill impairment test, as discussed below. If an entity concludes it is not more likely than not that the fair
value of a reporting unit is less than its carrying amount, it need not perform the two-step impairment test.
If an entity concludes that it is more likely than not that the fair value of reporting unit is less than its carrying amount, it needs to
perform the two-step impairment test. This requires management to make judgments in determining what assumptions to use in the
calculation. The first step of the process consists of estimating the fair value of each reporting unit based on a discounted cash flow
model using revenue and profit forecasts and comparing those estimated fair values with the carrying values, which includes the
allocated goodwill. If the estimated fair value is less than the carrying value, a second step is performed to compute the amount of the
impairment by determining an “implied fair value” of goodwill. The determination of a reporting unit’s “implied fair value” of
goodwill requires the allocation of the estimated fair value of the reporting unit to the assets and liabilities of the reporting unit. Any
unallocated fair value represents the “implied fair value” of goodwill, which is compared with its corresponding carrying value. IMTT,
Atlantic Aviation, CP and the MIC Flawaii businesses are separate reporting units for purposes of this analysis. The impairment test
for trademarks, which are not amortized, requires the determination of the fair value of such assets. If the fair value of the trademarks
is less than their carrying value, an impairment loss is recognized in an amount equal to the difference. We carmot predict the
occurrence of certain future events that might adversely affect the reported value of goodwill and/or intangible assets. Such events
include, but are not
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limited to, strategic decisions made in response to economic and competitive conditions, the impact of the economic environment on
our customer base, or material negative ehange in relationship with significant customers.
Property and equipment is initially stated at cost. Depreciation on property and equipment is computed using the straight-line
method over the estimated useful lives of the property and equipment after consideration of historical results and anticipated results
based on our current plans. Our estimated useful lives represent the period the asset remains in service assuming normal routine
maintenance. We review the estimated useful lives assigned to property and equipment when our business experience suggests that
they do not properly reflect the consumption of economic benefits embodied in the property and equipment nor result in the
appropriate matching of cost against revenue. Factors that lead to such a conclusion may include physical observation of asset usage,
examination of realized gains and losses on asset disposals and consideration of market trends such as technological obsolescence or
change in market demand.
Significant intangibles, including contract rights, customer relationships, non-compete agreements and technology are amortized
using the straight-line method over the estimated useful lives of the intangible asset after consideration of historical results and
anticipated results based on our current plans. With respect to contractual rights at Atlantic Aviation, the useful lives will generally
match the remaining lease terms plus extensions under the business’ control.
We perform impairment reviews of property and equipment and intangibles subject to amortization, when events or cireuinstances
indicate that assets are less than their carrying amount and the undiscounted cash flows estimated to be generated by those assets are
less than the carrying amount of those assets. In this circumstance, the impairment charge is determined based upon the amount by
which the net book value of the assets exceeds their fair market value. Any impairment is measured by comparing the fair value of the
asset to its carrying value.
The “implied fair value” of reporting units and fair value of property and equipment and intangible assets is detemiined by our
management and is generally based upon future cash flow projections for the acquired assets, discounted to present value. We use
outside valuation experts when management considers that it is appropriate to do so.
We test for goodwill and indefinite-lived intangible assets annually as of October 1 or when there is an indicator of impairment.
See Note 4, “Property, Equipment, Land and Leasehold Improvements”, and Note 5, “Intangible Assets”, in our consolidated financial
statements in “Financial Statements and Supplementary Data” in Part II, Item 8, of this Form lO-K for financial information and
further discussions.
Revenue Recognition
We recognize revenue when persuasive evidence of an arrangement exists, delivery has occurred or services have been rendered,
the seller’s price to the buyer is fixed and determinable and collectability is probable.
IMTT
Contracts for the use of storage capacity at the various terminals predominantly have non-cancelable terms of one to five years.
These contracts generally provide for payments for providing storage capacity throughout their term based on a fixed rate per barrel of
capacity leased, as adjusted annually for inflation indices. Contract revenue is recognized over the term based on the rate specified in
the contract. Revenue from the rendering of ancillary services (e.g., product movement (throughput), heating, blending, etc.) is
recognized as the related services are performed based on contract rates. Throughput revenues in excess of those provided by contract
are not recognized until the throughput quantity specified in the contract for the applicable period is exceeded. Payments received
prior to the related services being performed or as a reimbursement for specific fixed asset additions or improvements related to a
customer’s contract are recorded as deferred revenue and ratably recognized as revenues over the contract term; the noncurrent portion
is included in other noncurrent liabilities. Environmental response services revenues are recognized as services are rendered. Revenue
from IMTT is recorded in service revenue on the consolidated statements of operations.
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Atlantic Aviation
Revenue from Atlantic Aviation is recorded in service revenue on the consolidated statements of operations. Services provided by
Atlantic Aviation include: (i) Fuel services recognized when fuel has been delivered to the customer, collection of the resulting
receivable is probable, persuasive evidence of an arrangement exists and the fee is fixed or determinable. Fuel services are recorded
net of volume discounts and rebates; (ii) Certain fueling fees for fueling certain carriers with fuel owned by such carriers. Revenue
from these transactions are recorded based on the service fee earned and does not include the cost of the carriers’ fuel; and (iii) Other
services consisting principally of de-icing services, landing and fuel distribution fees as well as rental income for hangar and terminal
use. Other FBO revenue is recognized as the services are rendered to the customer.
CP
EEC
Revenue from BEC is recorded in product revenue on the consolidated statements of operations. With respect to EEC’s contracted
capacity, revenue is recognized as energy, capacity and ancillary services are sold to the off-taker under the third-party tolling
agreements, which are based on a fixed rate per MW of capacity and not subject to dispatch or utilization, A portion of the revenues
under the tolling agreements are subject to annual increases. Revenues under the tolling agreements are subject to availability of
capacity (subject to a historical rolling average forced outage factor). Variable operating and major maintenance revenues under the
tolling agreements are a firnction of net plant output and a negotiated rate, which is adjusted annually based on historical plant
experience.
With respect to BEC’s residual capacity, revenue is recognized as energy, capacity and ancillary services are sold into the NYISO
energy market, which are based on prevailing market rates at the time such services are sold. Volumes of energy and ancillary services
sold are subject to BEC’s market based dispatch from NYISO.
Solar and wind facilities
Revenue from solar and wind facilities are recognized when the electricity is provided to the utility companies. Owners of the solar
and wind facilities sell substantially all of the electricity generated at a fixed price to electric utilities pursuant to long-term (typically
20 ~ 25 years) PPAs. Customers are billed on a monthly-cycle basis. Revenue from the solar and wind facilities are recorded in
product revenue on the consolidated statements of operations.
District energy business (through the date sold)
Revenue from cooling capacity and consumption was recognized at the time of performance of service. Cash received from
customers for services to be provided in the future was recorded as unearned revenue and recognized over the expected service period
on a straight-line basis. Revenue from the district energy business was recorded in service revenue on the consolidated statements of
operations through the date of sale on August 21, 2014.
MIC Hawaii
Hawaii Gas
Flawaii Gas recognizes revenue when products are delivered. Sales of gas to customers are billed on a monthly-cycle basis. Earned
but unbilled revenue is accrued and included in accounts receivable and revenue based on the amount of gas that is delivered but not
billed to customers from the latest meter reading or billed delivery date to the end of an accounting period. The related costs are
charged to expense. Most revenue is based upon consumption; however, certain revenue is based upon a flat rate. Revenue from
Hawaii Gas is recorded in product revenue on the consolidated statements of operations.
Other businesses
The other businesses within MIC Hawaii consist of a mechanical contractor focused on designing and constructing energy efficient
building infrastructure together with controlling interests in renewable and distributed power facilities including two facilities on
Oahu. Revenue generated by the mechanical contractor business is recorded in service revenue and revenue generated by the
renewable power facilities are recorded in product revenue.
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Hedging
From time to time the Company enters into interest rate derivative agreements to minimize potential variations in cash flows
resulting from fluctuations in interest rates and their impact on its variable-rate debt. In addition, since the fourth quarter of 2014,
Hawaii Gas entered into commodity price hedges to mitigate the impact of fluctuations in propane prices on its cash flows.
As of February 25, 2009 for Atlantic Aviation and effective April 1, 2009 for our other businesses, we elected to discontinue hedge
accounting. From the dates that hedge accounting was discontinued, all movements in the fair value of the interest rate derivatives are
recorded directly through earnings. As a result of the discontinuance of hedge accounting, we reclassified into earnings net derivative
losses included in accumulated other comprehensive loss over the remaining life of the existing interest rate swaps. As of December
31,2014, the other comprehensive loss related to net derivative losses was fully amortized.
Our derivative instruments are recorded on the balance sheet at fair value with changes in fair value of interest rate swap contracts
recorded directly through earnings. We measure derivative instruments at fair value using the income approach, which discounts the
future net cash settlements expected under the derivative contracts to a present value. See Note 8, “Derivative Instruments and
Hedging Activities”, in our consolidated financial statements in “Financial Statements and Supplementary Data” in Part II, Item 8, of
this Form 10-K for financial information and further discussions.
Income Taxes
We account for income taxes using the asset and liability method of accounting. Under this method, deferred tax assets and
liabilities are recognized for the future tax consequences attributable to differences between the financial statement carrying amounts
of existing assets and liabilities and their respective tax basis and for operating loss and tax credit carryforwards. Deferred tax assets
and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those temporary
differences are expected to be recovered or settled.
Prior to the IMTT Acquisition in July 2014, the Company’s consolidated income tax return did not include IMTT and the district
energy business, both of which were less than 80% owned by the Company and each filed separate income tax returns. Subsequent to
the Company’s acquisition of the remaining 50% interest in IMTT, IMTT became a wholly owned subsidiary and files as part of the
Company’s consolidated federal income tax return. The district energy business continued to file separate income tax returns up until
the date of sale on August 21, 2014.
In assessing the need for a valuation allowance, management considers whether it is more likely than not that some portion or all
of the deferred tax assets will not be realized. The ultimate realization of deferred tax assets is dependent upon the generation of ftiture
taxable income during the periods in which those temporary differences become deductible. Management considers the scheduled
reversal of deferred tax liabilities, projected future taxable income and tax planning strategies in making this assessment.
Accounting Policies, Accounting Changes and Future Application of Accounting Standards
See Note 2, “Summary of Significant Accounting Policies”, in our consolidated financial statements in “Financial Statements and
Supplementary Data” in Part II, Item 8, of this Form 10-K for financial information and further discussions, for a summary of the
Company’s significant accounting policies, including a discussion of recently adopted and issued accounting pronouncements.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
The discussion that follows describes our exposure to market risks and the use of derivatives to address those risks. See “Critical
Accounting Policies and Estimates — Hedging ” for a discussion of the related accounting.
Interest Rate Risk
We are exposed to interest rate risk in relation to the borrowings of our businesses. Our current policy is to enter into derivative
financial instruments to fix variable-rate interest payments covering a portion of the interest rate risk associated with the borrowings of
our businesses, subject to the requirements of our lenders. As of December 31, 2016, we had $3.1 billion of current and long-term
debt, of which $1.4 billion was economically hedged with interest rate contracts, $1.6 billion was fixed rate debt and $88.4 million was
unhedged.
Changes in interest rates impact our interest expense on both the hedged and unhedged portion of our debt. Interest expense on the
unhedged portion of our debt changes by the variation in interest rates applied to the outstanding balance of the debt. This has a
corresponding impact on the amount of cash interest we pay and our effective cash interest rate. Interest expense on the hedged portion
of our debt changes by the variation in the fair value of the underlying interest rate contracts. This has no impact on the amount of cash
interest we pay or our effective cash interest rate.
IMTT
At December 31, 2016, IMTT had $509.0 million in tax exempt bonds outstanding. The floating rate has been fully fixed at a
weighted average of 2.70% using interest rate swap contracts through June 2021, approximately one year before the tax exempt bonds
are subject to mandator)' tender. A 10% decrease in interest rates would result in a $2.9 million decrease in the fair market value of the
interest rate swaps and a corresponding 10% increase would result in a $3.7 million increase in the fair market value.
At December 31, 2016, IMTT also had $32.0 million outstanding under its revolving credit facility, which floats at LIBOR plus
1.50%. A 10% decrease in interest rate on this debt would result in a $25,000 decrease in interest expense per year and a
corresponding 10% increase would result in a $25,000 increase in interest expense per year.
Atlantic Aviation
At December 31, 2016, Atlantic Aviation had $400.0 million of term loan debt and $48.0 million of revolving credit facility debt
Outstanding. The interest rate on the term loan and revolving credit facility debt floats at LIBOR plus 2.0% based on a leverage based
interest grid. This floating rate has been partially hedged with $400.0 million of interest rate cap agreements with a strike price of
1.0% through September 2021, approximately the maturity of the debt. A 10% decrease in interest rates would result in a $3.3 million
decrease in the fair market value of the interest rate caps and a corresponding 10% increase would result in a $4.2 million increase in
the fair market value.
At December 31, 2016, Atlantic Aviation also had $48.0 million outstanding under its revolving credit facility, which floats at
LIBOR plus 2.00%. A 10% decrease in interest rate on this debt would result in a $37,000 decrease in interest expense per year and a
corresponding 10% increase would result in a $37,000 increase in interest expense per year.
CP
EEC
At December 31, 2016, BEG had $261.0 million of term loan debt outstanding. The interest rate on the term loan debt floats at
LIBOR plus 2.125% at December 31, 2016. This floating rate has been fixed at 3.91% using amortizing interest rate swap contracts
that are expected to equal the total principal balance outstanding on the term loan debt through August 2021, approximately one year
prior to maturity. A 10% decrease in interest rates would result in a $2.0 million decrease in the fair market value of the interest rate
swaps and a corresponding 10% increase would result in a $2.6 million increase in the fair market value.
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Windfacilities
At December 31, 2016, one of the wind facilities had $142,2 million of term loan debt outstanding. The interest rate on this term
loan facility floats at LIBOR plus 1.625% at December 31, 2016. This floating rate has been fixed at a weighted average rate of
4.759% using amortizing interest rate swap contracts that are expected to equal the total principal balance outstanding on the term loan
facility through maturity in December 2027. A 10% decrease in interest rates would result in a $1.8 million decrease in the fair market
value of the interest rate swaps and a corresponding 10% increase would result in a $1.6 million increase in the fair market value.
Solar facilities
In December 2016, the business acquired an 80 MW solar facility in Utah and assumed $8.5 million of floating term loan. The
interest rate on this term loan facility floats at LIBOR plus 2.00% through maturity in September 2023. A 10% decrease in interest rate
on this debt would result in a $6,000 decrease in interest expense per year and a corresponding 10% increase would result in a $6,000
increase in interest expense per year.
MIC Hawaii
Hawaii Gas
At December 31, 2016, Hawaii Gas had $80.0 million of term loan debt outstanding. The interest rate on this term loan facility
floats at LIBOR plus 1.75% at December 31, 2016, This floating rate has been fixed at 2.74% using interest rate swap contract through
February 2020, approximately one year prior to maturity. A 10% decrease in interest rates would result in a $377,000 decrease in the
fair market value of the interest rate swaps and a corresponding 10% increase would result in a $603,000 increase in the fair market
value.
Other businesses
At December 31, 2016, the solar facilities in Hawaii had $17.5 million of term loan debt outstanding. The interest rate on this term
loan facility floats at LIBOR plus 2.0%. This floating rate has been fixed at 3.38% using an interest rate swap contract through June
2026. A 10% decrease in interest rates would result in a $244,000 decrease in the fair market value of the interest rate swaps and a
corresponding 10% increase would result in a $294,000 increase in the fair market value.
Commodity Price Risk
MIC Hawaii
Hawaii Gas
The risk associated with fluctuations in the prices at Hawaii Gas pays for propane is principally a result of market forces reflecting
changes in supply and demand for propane and other energy commodities. Hawaii Gas’ gross margin is sensitive to changes in
propane supply costs and Hawaii Gas may not always be able to pass through product cost increases fully or on a timely basis,
particularly when product costs rise rapidly. In order to reduce the volatility of the business’ propane market price risk, Hawaii Gas
has used and expects to continue to use over-the-counter commodit}' derivative instruments including price swaps, Hawaii Gas does
not use commodity derivative instruments for speculative or trading purposes. Over-the-counter derivative commodity instruments
utilized by Hawaii Gas to hedge forecasted purchases of propane are generally settled at expiration of the contract. The fair value of
unsettled commodity price risk sensitive instruments at December 31, 2016, was an asset of $10.6 million, A 10% increase in the
market price of propane would result in an increase in such fair value of approximately $3,4 million. A 10% decrease in the market
price of propane would result in a decrease in such fair value of approximately $3.6 million.

103

table of contents

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
MACQUARIE INFRASTRUCTURE CORPORATION
INDEX TO FINANCIAL STATEMENTS
Page
Number
Report of Indenendent Registered Public Accounting Firm
Consolidated Balance Sheets as of December 31. 2016 and 2015
Consolidated Statements of Operations for the Years Ended December 31. 2016. 2015 and 2014
Consolidated Statements of Comprehensive Income (Lossl for the Years Ended December 31.
2016. 2015 and 2014
Consolidated Statements of Stockholders’ Equity for the Years Ended December 31. 2016. 2015
and 2014
Consolidated Statements of Cash Flows for the Years Ended December .11. 2016. 2015 and 2014
Notes to Consolidated Financial Statements

104

IM
106
108
109

no

III
IM

TABI.F, OF CONTENTS

Report of Independent Registered Public Accounting Firm
The Board of Directors and Stockholders
Macquarie Infrastructure Corporation:
We have audited the accompanying consolidated balance sheets of Macquarie Infrastructure Corporation and subsidiaries as of
December 31, 2016 and 2015, and the related consolidated statements of operations, comprehensive income (loss), stockholders'
equity, and cash flows for each of the years in the three-year period ended December 31, 2016. These consolidated financial
statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these consolidated
financial statements based on our audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are
free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements. An audit also includes assessing the accounting principles used and significant estimates made by management,
as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our
opinion.
In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position
of Macquarie Infrastructure Corporation and subsidiaries as of December 31, 2016 and 2015, and the results of their operations and
their cash flows for each of the years in the three-year period ended December 31, 2016, in conformity with U.S. generally accepted
accounting principles.
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
Macquarie Infrastructure Corporation’s internal control over financial reporting as of December 31, 2016, based on criteria established
in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway
Commission (COSO), and our report dated February 21, 2017, expressed an unqualified opinion on the effectiveness of the
Company’s internal control over financial reporting.
/s/ KPMG LLP
Dallas, Texas
February 21,2017
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MACQUARIE INFRASTRUCTURE CORPORATION
CONSOLIDATED BALANCE SHEETS
($ in Thousands, Except Share Data)
As of December 31,

2015(0

2016

ASSETS
Current assets:
Cash and cash equivalents
Restricted cash
Accounts receivable, less allowance for doubtful accounts of $1,434 and $1,690,
respectively
Inventories
Prepaid expenses
Fair value of derivative instruments
Other current assets
Total current assets
Property, equipment, land and leasehold improvements, net
Investment in unconsolidated business
Goodwill
Intangible assets, net
Fair value of derivative instruments
Other noncurrent assets
Total assets
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Due to Manager - related party
Accounts payable
Accrued expenses
Current portion of long-term debt
Fair value of derivative instruments
Other current liabilities
Total current liabilities
Long-term debt, net of current portion
Deferred income taxes
Fair value of derivative instruments
Tolling agreements - noncurrent
Other noncurrent liabilities
Total liabilities
Commitments and contingencies

$

44,767
16,420

22,394
18,946

124,846
31,461
14,561
5,514
7,099
244,668
4,346,536
8,835
2,024,409
888,971
30,781
15,053
$7,559,253

—
28,453
216,569
4,116,163
8,274
2,017,211
934,892
1,810
13,885
$ 7,308,804

$

$

6,594
69,566
83,734
40,016
9,297
41,802
251,009
3,039,966
896,116
5,966
60,373
158,289
4,411,719

See accompanying notes to the consolidated financial statements.
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$

95,597
29,489
21,690

73,317
56,688
78,527
40,099
19,628
40,531
308,790
2,746,525
816,836
15,698
68,150
150,363
4,106,362
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MACQUARIE INFRASTRUCTURE CORPOIUATION
CONSOLIDATED BALANCE SHEETS - (continued)
($ in Thousands, Except Share Data)
As of December 31,
2015(0
2016

Stockholders’ equity :
Common stock ($0,001 par value; 500,000,000 authorized; 82,047,526 shares issued
and outstanding at December 31, 2016 and 80,006,744 shares issued and
$
82
outstanding at December 31, 2015)
2,089,407
Additional paid in capital
(28,960)
Accumulated other comprehensive loss
892,365
Retained earnings
2,952,894
Total stockholders’ equity
194,640
Noncontrolling interests
3,147,534
Total equity
$7,559,253
Total liabilities and equity

$

80
2,317,421
(23,295)
735,984
3,030,190
172,252
3,202,442
$7,308,804

(1) Conformed to current period presentation. See Note 2, “Summary of Significant Accounting Policies”, for Recently Issued
Accounting Standards adopted during the year ended December 31, 2016.
(2) See Note 9, “Stockholders’ Equity”, for discussions on preferred stock and special stock.

See accompanying notes to the consolidated financial statements.
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MACQUARIE INFRASTRUCTURE CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS
($ in Thousands, Except Share and Per Share Data)
2016

Revenue
Service revenue
Product revenue
Financing and equipment lease income
Total revenues
Costs and expenses
Cost of services
Cost of product sales
Selling, general and administrative
Fees to Manager - related party
Depreciation
Amortization of intangibles
Total operating expenses
Operating income (loss)
Other income (expense)
Interest income
Interest expense
Equity in earnings and amortization charges of investee
Gain from acquisition/divestiture of businesses
Other income (expense), net
Net income (loss) before income taxes
(Provision) benefit for income taxes
Net income (loss)
Less; net loss attributable to noncontrolling interests
Net income (loss) attributable to MIC
Basic income (loss) per share attributable to MIC
Weighted average number of shares outstanding: basic
Diluted income (loss) per share attributable to MIC
Weighted average number of shares outstanding: diluted
Cash dividends declared per share

Year Ended December 31,
2015
2014

$ 1,288,562
363,169

$ 1,288,501

$ 1,064,682

350,749

1,651,731

1,639,250

—

284,400
1,836
1,350,918

524,423
142,731
303,033
68,486
226,492
65,425
1,330,590
321,141

551,029
168,954
304,862
354,959
215,243
101,435
1,696,482
(57,232)

546,609
192,881
265,254
168,182
98,442
42,695
1,314,063
36,855

132
(116,933)

55
(123,079)

—
—

—
—

112
(73,196)
26,391
1,027,054
(2,307)
1,014,909
24,374
$ 1,039,283
(2,745)
$ 1,042,028
16.54
$
62,990,312
16.10
$
64,925,565
3.8875
$

—

21,786
1,288
226,126
(178,968)
65,161
(71,257)
$ 154,869 $ (113,807)
(5,270)
(1,512)
$ 156,381 $ (108,537)
(1.39)
$
1.93 $
80,892,654
77,997,826
(1.39)
$
1.85 $
77,997,826
82,218,627
4.46
$
5.05 $

(1) Interest expense included losses on derivative instruments of $5.0 million, $28.5 million and $19.5 million for the years ended
December 31, 2016, 2015 and 2014, respectively, of which net
loss of $856,000 was reclassified from accumulated other comprehensive loss for the year ended
December 31, 2014.
(2) Included the gain of $948.1 million from the acquisition of the remaining 50% interest in IMTT
(IMTT Acquisition) from the remeasuring to fair value of the Company’s previous 50% ownership interest and the gain of $78.9
million from the sale of the Company’s interest in the district energy business.
(3) Included $340,000 of benefit for income taxes from accumulated other comprehensive loss reclassifications for the year ended
December 31, 2014.

See accompanying notes to the consolidatedfinancial statements.
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MACQUARIE INFRASTRUCTURE CORPORATION
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(S in Thousands)
2016

Net income (loss)
Other comprehensive income (ioss), net of taxes:
Reclassification of realized losses of derivatives into earnings
Change in post-retirement benefit plans
Translation adjustment
Other comprehensive income (loss)
Comprehensive income (loss)
Less: comprehensive loss attributable to noncontrolling interests
Comprehensive income (loss) attributable to MIC

Year Ended December 31,
2015
2014

$ 154,869

—

(2,017)
2,375
358
$ 155,227
(78)
$ 155,305

$(113,807)

—

4,049
(9,671)
(5,622)
$(119,429)
(9,147)
$(110,282)

$ 1,039,283
636
(10,816)
(4,813)
(14,993)
$ 1,024,290
(4,633)
$ 1,028,923

(1) Reclassification of realized losses of derivatives is composed of (i) pre-tax derivative losses into interest expense of $856,000 and
the related tax benefit of $340,000 in the consolidated statements of operations; and (ii) pre-tax derivative losses of $185,000 as an
adjustment to investment in unconsolidated business and an adjustment to deferred taxes of $65,000, in the consolidated balance
sheet for the year ended December 31, 2014. See Note 9, “Stockholders’ Equity”, for further discussions.
(2) Change in post-retirement benefit plans is presented net of tax benefit of $ 1.4 million, tax expense of $2.7 million and tax benefit
of $6.9 million for the years ended December 31, 2016, 2015 and 2014, respectively. See Note 9, “Stockholders’ Equity”, for
further discussions.
(3) Translation adjustment is presented net of tax expense of $618,000 and tax benefits of $3.9 million and $2.7 million for the years
ended December 31, 2016, 2015 and 2014, respectively. See Note 9, “Stockholders’ Equity”, for further discussions.
(4) On March 31, 2016, IMTT acquired the remaining 33.3% interest in its Quebec terminal that it did not previously own. As part of
this transaction, the translation adjustment of $4.6 million, net of taxes, was reclassified from noncontrolling interests to
accumulated other comprehensive loss. See Note 9, “Stockholders’ Equity”, for disclosures on accumulated other comprehensive
loss.

See accompanying notes to the consolidated financial statements.
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MACQUARIE INFRASTRUCTURE CORPORATION
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(S in Thousands, Except Share Data)

Shares
Year Ended December 31,

Year Ended December 31,
2016

LLC Interests
Balance, beginning of year
Issuance of shares, net of offering costs
Issuance of shares to Manager
Issuance of shares pursuant to IMTT acquisition
Issuance of shares to independent directors
Issuance of shares pursuant to conversion of
convertible senior notes
Dividends to stockholders
Conversion of LLC interests to common stock
Balance, end of year
Common Stock
Balance, beginning of year
Issuance of shares, net of offering costs
Issuance of shares to Manager
Issuance of shares to independent directors
Issuance of shares pursuant to conversion of
convertible senior notes
Conversion of LLC interests to common stock
Balance, end of year
Additional Paid in Capital
Balance, beginning of year
Issuance of shares, net of offering costs
Issuance of shares to Manager
Issuance of shares to independent directors
Issuance of shares pursuant to conversion of
convertible senior notes
Dividends to common stockholders
Purchase of noncontrolling interest
Conversion of LLC interests to common stock
Equity component of convertible senior notes issued.
net of tax
Balance, end of year
Accumulated Other Comprehensive Loss
Balance, beginning of year
Other comprehensive loss
Purchase of noncontrolling interest
Balance, end of year
Retained Earnings (Accumulated Deficit)
Balance, beginning of year
Net income (loss)
Balance, end of year
Total Stockholders’ Equity

$

—

$ 1,942,745
471,627
176,256

—
—
—

—

750

$

— $

$

80

—

—

—

—
—

—
$

$2,317,421
11,751
135,343
750

$

79
80

21,447
3,822
42,388

4
(396,093)
6,102

23
(178,593)

—

2,428,334

14,129
$2,089,407

—

$ 2,317,421

$ (23,295) $
(1,076)
(4,589)
$ (28,960) $
$ 735,984
156,381
$ 892,365
$2,952,894

80,006,744
157,649
1,874,426
8,660
47

$

—
—
—

$

21,447

—,
—
—
—
$

—

21,447

(21,550) $ (8,445)
(13,105)
(L745)

—

—

(23,295) $ (21,550)

844,521 $ (197,507)
(108,537) 1,042,028
$ 735,984 $ 844,521
$ 3,030,190 $2,787,163

$

See accompanying notes to the consolidatedfinancial statements.

no

—

82,047,526

—
—
—

—

71,089,590
6,111,253
2,213,666

56,295,595
11,504,844
1,546,918
1,729,323
12,910

12,525

—
—
— (79,427,057)
—
—

—
—
—
—

—

2014

23

—

1

2015

—

—

(240,535)

$

—

82

—
—

—
— $1,942,745

$

2

2016

$1,226,733
739,452
101,345
115,000
750

2
(162,967)
(2,428,413)

—
—

$

2014

2015

53,798
525,598

—
291
79,427,057
80,006,744

—
—
—

71.089,590

—
—
—
—
—
—
—
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MACQUARIE INFRASTRUCTURE CORPORATION
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY-(continued)
($ in Thousands, Except Share Data)

2016

Noncontrolling Interests
Balance, beginning of year
Distributions to noncontrolling interests
Net adjustment to noncontrolling interest from acquisitions/disposition
Contributions from noncontrolling interests
Net loss
Other comprehensive income (loss)
Balance, end of year
Total Equity

Year Ended December 31,
2015
2014

$ 172,252 $ 183,005 $ 111,040
(4,639)
(2,138)
(62,703)
11,674
139,301
—
15,431
532
—
(1,512)
(5,270)
(2,745)
1,434
(3,877)
(1,888)
$ 194,640 $ 172,252 $ 183,005
$3,147,534 $3,202,442 $2,970,168

(1) See Note 9, “Stockholders’ Equity”, for discussion on LLC interests, common stock and additional paid in capital.
(2) See Note 9, “Stockholders’ Equity”, for discussion on cash dividends paid on shares for each period.
(3) Excludes 100 shares of special stock issued to Manager for the years ended December 31, 2016 and 2015. See Note 9,
“Stockholders’ Equity” for further discussion.
(4) Represents the stockholders’ equity component of the $402.5 million convertible senior notes issued in October 2016 recorded net
of taxes of $11.9 million. See Note 7, “Long-Term Debt”, for discussions on the October 2016 2.00% Convertible Senior Notes.
(5) On March 31, 2016, IMTT acquired the remaining 33.3% interest in its Quebec terminal that it did not previously own. As part of
this transaction, the translation adjustment of $4.6 million, net of taxes, was reclassified from noncontrolling interests to
accumulated other comprehensive loss. See Note 9, “Stockholders’ Equity”, for disclosures on accumulated other comprehensive
loss.

See accompanying notes to the consolidated financial statements.
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MACQUARIE INFRASTRUCTURE CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS
($ in Thousands)
Year Ended December 31,

2016

Operating activities
Net income (loss)
Adjustments to reconcile net income (loss) to net cash provided by
operating activities;
Depreciation and amortization of property and equipment
Amortization of intangible assets
Equity in earnings and amortization charges of investee
Equity distributions from investee
Gain from acquisition/divestiture of businesses
Amortization of debt financing costs
Amortization of debt discount
Adjustments to derivative instruments
Fees to Manager - related party
Equipment lease receivable, net
Deferred taxes
Pension expense
Other non-cash (income) expense, net
Changes in other assets and liabilities, net of acquisitions:
Restricted cash
Accounts receivable
Inventories
Prepaid expenses and other current assets
Due to Manager - related party
Accounts payable and accrued expenses
Income taxes payable
Pension contribution
Other, net
Net cash provided by operating activities
Investing activities
Acquisitions of businesses and investments, net of cash acquired
Proceeds from sale of business, net of cash divested
Return of investment in unconsolidated business
Purchases of property and equipment
Proceeds from insurance claim
Change in restricted cash
Other, net
Net cash used in investing activities

$ 154,869

2015

$(113,807)

226,492
65,425

215,243
101,435

—
—
—
21,041
1,007
(54,549)
68,486

—
—
—
9,075
—
(47,208)
287,139

—
63,947
8,601
(1,370)

—
(58,734)
7,300
(1,047)

525
(8,415)
(2,343)
7,794
135
4,686
8,251
(3,500)
(762)
560,320

722
5,418
(84)
(6,964)
(33)
(8,002)
(5,926)
—
(3,371)
381,156

(69,168)

(266,895)

—
—
(314,684)
11,068
(84)
(3,977)
(376,845)

—
—
(194,148)
—
10,559
1,668
(448,816)

See accompanying notes to the consolidated financial statements.
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2014

$ 1,039,283

102,816
42,695
(26,391)
25,330
(1,027,181)
5,376
—
(567)
103,182
2,805
(27,942)
4,148
5,411
35,858
1,645
4,779
5,448
(11)
(12,446)
288
(26,960)
(5,951)
251,615
(1,222,266)
265,295
12,319
(123,946)
—
■—

(208)
(1,068,806)
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MACQUARIE INFRASTRUCTURE CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS - (continued)
(S in Thousands)
Year Ended December 31,
2016

Financing activities
Proceeds from long-term debt
Payment of long-term debt
Proceeds from the issuance of shares
Dividends paid to common stockholders
Contributions received from noncontrolling interests
Purchase of noncontrolling interest
Distributions paid to noncontrolling interests
Offering and equity raise costs paid
Debt financing costs paid
Proceeds from the issuance of convertible senior notes
Change in restricted cash
Payment of capital lease obligations
Net cash (used in) provided by financing activities
Effect of exchange rate changes on cash and cash equivalents
Net change in cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period
Supplemental disclosures of cash flow information
Non-cash investing and financing activities;
Accrued financing costs
Accrued purchases of property and equipment
Acquisition of equipment through capital leases
Issuance of shares to Manager
Issuance of shares to independent directors
Issuance of shares for acquisition of business
Conversion of convertible senior notes to shares
Conversion of LLC interests to common stock
Conversion of LLC interests to additional paid in capital
Conversion of construction loan to term loan
Distributions payable to noncontrolling interests
Taxes (refund) paid, net
Interest paid

2015

$ 1,311,000
(1,476,228)
12,623
(396,093)
15,431
(9,909)
(4,630)
(1,601)
(17,392)
402,500
5,587
(2,601)
(161,313)
211
22,373
22,394
$ 44,767

$
$
$
$
$
$
$
$
$
$
$
$
$

3
28,288

—
135,345
750

—
4

——
—

2014

$ 2,486,569
(2,554,552)
492,433
(341,560)
532

—

(2,546)
(16,984)
(23,816)

—

$
$
$
$
$
$
$
$
$

5,166
(2,346)
42,896
(856)
(25,620)
48,014
22,394

3
23,396
398
218,645
750

—
25
79

$ 2,428,334

$
42 $
(898) $
108,737 $

—
33
6,654
109,450

$

412,884
(548,431)
765,052
(240,535)

—
—

(62,538)
(25,600)
(15,142)
350,000
(999)
(2,269)
632,422
(590)
(185,359)
233,373
48,014
$

$
$
$
$
$
$
$
$
$
$
$
$
$

112
8,122
3,744
101,345
750
115,000

—
—
—
60,360
441
19,704
69,256

(1) See Note 9, “Stockholders’ Equity”, for discussion on LLC interests, common stock and additional paid in capital.

See accompanying notes to the consolidated financial statements.
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MACQUARIE INFRASTRUCTURE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. Organization and Description of Business
Macquarie Infrastructure Corporation is the successor to Macquarie Infrastructure Company LLC (MIC LLC) pursuant to the
conversion (the Conversion) of MIC LLC from a Delaware limited liability company to a Delaware corporation on May 21, 2015.
MIC LLC was formed on April 13, 2004. Except as otherwise specified, all references in this Form 10-K to “MIC” or the “Company”
refer (i) from and after the time of the Conversion, to Macquarie Infrastructure Corporation and its subsidiaries and (ii) prior to the
Conversion, to the predecessor MIC LLC and its subsidiaries. Except as otherwise specified, all references in this Form 10-K to
“common stock” or “shares” refer (i) from and after the time of the Conversion, to common stock and (ii) prior to the Conversion,
LLC interests.
The Company is a party to a Management Services Agreement with Macquarie Infrastructure Management (USA) Inc. (the
Manager), subject to the oversight and supervision of the Company’s Board of Directors. The Manager is a wholly-owned subsidiary
within the Macquarie Group of companies, which is comprised of Macquarie Group Limited and its subsidiaries and affiliates
worldwide. Macquarie Group Limited is headquartered in Australia and is listed on the Australian Stock Exchange. MIC, and MIC
LLC prior to the Conversion, is treated as a corporation for tax purposes.
The Company owns its businesses through its direct wholly-owned subsidiary MIC Ghana Corporation, the successor to
Macquarie Infrastructure Company Inc. pursuant to the Conversion on May 21, 2015. The Company owns and operates a diversified
portfolio of businesses that provide services to other businesses, government agencies and individuals primarily in the U.S. The
businesses it owns and operates are:
•

International-Malex Tank Terminals (IMTT) : a bulk liquid terminals business providing bulk liquid storage, handling and
other services to third parties at ten marine terminals in the United States and two in Canada;

•

Atlantic Aviation : a provider of fuel, terminal, aircraft hangaring and other services primarily to owners and operators of
general aviation (GA) jet aircraft at 69 airports throughout the U.S.;

•

Contracted Power (CP): comprising a gas-fired facility and controlling interests in wind and solar facilities in the U.S.; and

•

MIC Hawaii segment: comprising an energy company that processes and distributes gas and provides related services
(Hawaii Gas), and several smaller businesses collectively engaged in efforts to reduce the cost and improve the reliability and
sustainability of energy, all based in Hawaii.

2. Summary of Significant Accounting Policies
Principles of Consolidation
The consolidated financial statements include the accounts of the Company and its wholly-owned subsidiaries. All intercompany
balances and transactions have been eliminated in consolidation. The Company consolidates investments where it has a controlling
financial interest. The general condition for a controlling financial interest is ownership of a majority of the voting interest and,
therefore, as a general rule, ownership, directly or indirectly, of over 50% of the outstanding voting shares is a condition for
consolidation. In addition, if the Company demonstrates that it has the ability to direct policies and management, this may be also
indication for consolidation. For investments in variable interest entities, the Company consolidates when it is determined to be the
primary beneficiary of the variable interest entity. As of December 31, 2016, the Company was the primary beneficiary in seven solar
facilities and two wind facilities in the U.S. and consolidated these projects accordingly.
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MACQUARIE INFRASTRUCTURE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
2. Summary of Significant Accounting Policies - (continued)
Investments
The Company accounts for 50% or less owned companies over which it has the ability to exercise significant influence using the
equity method of accounting, otherwise the cost method is used. The Company’s share of net income or losses of equity investments is
included in equity in earnings and amortization charges of investee in the consolidated statements of operations. Losses are recognized
in other income (expense), net when a decline in the value of the investment is deemed to be other than temporary. In making this
determination, the Company considers factors to be evaluated in determining whether a loss in value should be recognized, including
the Company’s ability to hold its investment and inability of the investee to sustain an earnings capacity, which would justify the
carrying amount of the investment.
Subsequent to the IMTT Acquisition on July 16, 2014, the Company does not have any investments accounted for under the equity
method of accounting on its consolidated balance sheet. From January 1, 2014 through July 15, 2014, the results of IMTT were
accounted for under the equity method of accounting. From July 16, 2014 through December 31, 2014 and subsequent periods, the
Company has consolidated the financial results of IMTT.
Investment in unconsolidated business of $8.8 million and $8.3 million at December 31, 2016 and 2015, respectively, represent
primarily a 20% ownership interest in a joint venture acquired in conjunction with the IMTT Acquisition on July 16, 2014. This
investment is accounted for at cost on the consolidated balance sheet. Income from this investment is recorded in other income
(expense), net, on the consolidated statements of operations.
Use of Estimates
The preparation of the consolidated financial statements, which are in confonnity with generally accepted accounting principles
(GAAP) requires the Company to make estimates and assumptions. These estimates and assumptions affect the reported amounts of
assets and liabilities, the disclosure of contingent assets and liabilities at the date of the consolidated financial statements, and the
reported amounts of revenue and expenses during the reporting period. The Company evaluates these estimates and judgments on an
ongoing basis and the estimates are based on experience, current and expected future conditions, third-party evaluations and various
other assumptions that the Company believes are reasonable under the circumstances. Significant items subject to such estimates and
assumptions include the carrying amount of property, equipment, land and leasehold improvements, intangibles and goodwill; assets
and obligations related to employee benefits; and valuation of derivative instruments. The results of these estimates form the basis for
making judgments about the carrying values of assets and liabilities as well as identifying and assessing the accounting treatment with
respect to commitments and contingencies. Actual results may differ from the estimates and assumptions used in the financial
statements and related notes.
Business Combinations
Acquisitions of businesses that the Company controls are accounted for under the purchase method of accounting. The amounts
assigned to the identifiable assets acquired and liabilities assumed in connection with acquisitions are based on estimated fair values as
of the date of the acquisition, with the remainder, if any, recorded as goodwill. The fair values are determined by the Company’s
management, taking into consideration information supplied by the management of acquired entities and other relevant information.
Such information includes valuations supplied by independent appraisal experts for significant business combinations. The valuations
are generally based upon future cash flow projections for the acquired assets, discounted to present value. The determination of fair
values require significant judgment both by management and outside experts engaged to assist in this process.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
2. Summary of Significant Accounting Policies - (continued)
Cash and Cash Equivalents
The Company considers all highly liquid investments, including commercial paper issued by a counterparty with Standard & Poor
rating of A1 +, with a maturity of three months or less when purchased to be cash equivalents. The Company did not have any
commercial paper at December 31, 2016 and 2015.
Restricted Cash
Restricted cash on the consolidated balance sheets represents cash account agreements that require the businesses within the CP
segment and the solar facilities in the MIC Hawaii segment that have long-term debt to maintain cash accounts restricted to fund
operations, capital expenditures, debt service and make distributions to the Company and its partners. For these businesses, cash
generated from operations is recorded in restricted cash upon receipt. Bayonne Energy Center (BEC), within the CP segment, also uses
restricted cash to fund capital expenditures.
The Company recorded $16.5 million of cash pledged as collateral in the consolidated balance sheet at December 31, 2016, of
which $16.4 million was recorded within current assets. At December 31, 2015, the Company recorded $19.0 million of cash pledged
as collateral in the consolidated balance sheet, of which $18.9 million was recorded within current assets. The remaining amounts are
included in other noncurrent assets.
Allowance for Doubtful Accounts
The Company uses estimates to determine the amount of the allowance for doubtful accounts necessary to reduce billed and
unbilled accounts receivable to their net realizable value. The Company estimates the required allowance by reviewing the status of
past-due receivables and analyzing historical bad debt trends. Actual collection experience has not varied significantly from estimates
primarily due to credit policies and a lack of concentration of accounts receivable. The Company writes off receivables deemed to be
uncollectible to the allowance for doubtful accounts.
Inventory
Inventory consists principally of fuel purchased from various third-party vendors at Atlantic Aviation and the Hawaii Gas business
and materials and supplies at all of the operating businesses. Fuel inventory is stated at the lower of cost or market. Materials and
supplies inventory is valued at the lower of average cost or market. Inventory sold is recorded using the first-in-first-out method at
Atlantic Aviation and an average cost method at Hawaii Gas. IMTT also has inventory for sale for its spill response activity business.
This is carried at lower of average cost or market. Cash flows related to the sale of inventory are classified in net cash provided by
operating activities in the consolidated statements of cash flows.
The Company’s inventory balance at December 31, 2016 comprised $14.3 million of inventory held for sale and $17.2 million of
materials and supplies. The Company’s inventory balance at December 31, 2015 comprised $14.3 million of inventory held for sale
and $15.2 million of materials and supplies.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
2. Summary of Significant Accounting Policies ~ (continued)
Property, Equipment, Land and Leasehold Improvements
Property, equipment and land are initially recorded at cost. Leasehold improvements are recorded at the initial present value of the
minimum lease payments less accumulated amortization. Major renewals and improvements are capitalized while maintenance and
repair expenditures are expensed when incurred. Interest expense relating to construction in progress is capitalized as an additional
cost of the asset. The Company depreciates property, equipment and leasehold improvements over their estimated useful lives on a
straight-line basis. Within the CP segment, depreciation expense for the district energy business was included in cost of services in the
consolidated statements of operations prior to the Company’s divestiture of the business on August 21, 2014. The estimated economic
useful lives range according to the table below:
Buildings
Leasehold and land improvements
Machinery and equipment
Furniture and Fixtures

10 to 68 years
5 to 40 years
3 to 62 years
3 to 15 years

Goodwill and Intangible Assets
Goodwill consists of costs in excess of the aggregate purchase price over the fair value of tangible and identifiable intangible net
assets acquired in business combinations. The cost of intangible assets with determinable useful lives is amortized over their estimated
useful lives ranging as follows:
Customer relationships
Contractual arrangements
Non-compete agreements
Leasehold rights
Trade names
Technology

5 to 30 years
5 to 57 years
3 to 10 years
25 years
20 years
5 years

Impairment of Long-lived Assets, Excluding Goodwill
Long-lived assets, including amortizable intangible assets, are reviewed for impairment whenever events or changes in
circumstances indicate that the carrying amount of an asset or group of assets may not be fully recoverable. These events or changes in
circumstances may include a significant deterioration of operating results, changes in business plans, or changes in anticipated future
cash flows. If an impairment indicator is present, the Company evaluates recoverability by a comparison of the carrying amount of the
assets to future undiscounted net cash flows expected to be generated by the assets. If the assets are impaired, the impairment
recognized is measured by the amount by which the carrying amount exceeds the fair value of the assets. Fair value is generally
determined by estimates of discounted cash flows or value expected to be realized in a third party sale. The discount rate used in any
estimate of discounted cash flows would be the rate required for a similar investment of like risk.
Impairment of Goodwill
Goodwill is tested for impairment at least annually or when there is a triggering event that indicates impairment. For the annual
impairment test, the Company can make a qualitative assessment of whether it is more likely than not that a reporting unit’s fair value
is less than its carrying amount before applying the tw'o-step goodwill impairment test, as discussed below. If an entity concludes it is
not more likely than not that the fair value of a reporting unit is less than its carrying amount, it need not perform the two-step
impairment test.
If an entity concludes that it is more likely than not that the fair value of reporting unit is less than its carrying amount, or if there is
a triggering event that indicates impairment, the Company needs to perform the two-step impairment test. This requires management
to make judgments in determining what assumptions to

117

TABLE OF CONTENTS
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
2. Summary of Significant Accounting Policies - (continued)
use in the calculation. The first step is to determine the estimated fair value of each reporting unit with goodwill. The reporting units of
the Company, for purposes of the impairment test, are those components of operating segments for which discrete financial
information is available and segment management regularly reviews the operating results of that component. When determining
reporting units, components with similar economic characteristics are combined.
The Company estimates the fair value of each reporting unit by estimating the present value of the reporting unit’s future
discounted cash flows or value expected to be realized in a third party sale. If the recorded net assets of the reporting unit are less than
the reporting unit’s estimated fair value, then no impairment is indicated. Alternatively, if the recorded net assets of the reporting unit
exceed its estimated fair value, then goodwill is assumed to be impaired and a second step is performed. In the second step, the
implied fair value of goodwill is determined by deducting the estimated fair value of all tangible and identifiable intangible net assets
of the reporting unit from the estimated fair value of the reporting unit. If the recorded amount of goodwill exceeds this implied fair
value, an impairment charge is recorded for the excess.
Impairment of Indefinite-lived Intangibles, Excluding Goodwill
Indefinite-lived intangibles, which consist of trademarks, are considered impaired when the carrying amount of the asset exceeds
its implied fair value.
The Company estimates the fair value of each trademark using the relief-from-royalty method that discounts the estimated net cash
flows the Company would have to pay to license the trademark under an arm’s length licensing agreement.
If the recorded indefinite-lived intangible is less than its estimated fair value, then no impairment is indicated. Alternatively, if the
recorded intangible asset exceeds its fair value, an impairment loss is recognized in an amount equal to that excess.
Debt Issuance Costs
The Company capitalizes all direct costs incurred in connection with the issuance of debt as debt issuance costs. These costs are
amortized over the contractual term of the debt instrument, which ranges from 5 to 23 years, using the effective interest method.
Derivative Instruments
From time to time the Company enters into interest rate derivative agreements to minimize potential variations in cash flows
resulting from fluctuations in interest rates and their impact on its variable-rate debt. Since the fourth quarter of 2014, the Company’s
Hawaii Gas business entered into commodity price hedges to mitigate the impact of fluctuations in propane prices on its cash flows.
The Company accounts for derivatives and hedging activities in accordance with Accounting Standard Codification (ASC) 815
Derivatives and Hedging, which requires that all derivative instruments be recorded on the balance sheet at their respective fair
values. All movements in the fair value of derivative contracts are recorded directly through earnings. See Note 8, “Derivative
Instruments and Hedging Activities”, for ftirther discussion.
Financial Instruments
The Company’s financial instruments, including cash and cash equivalents, accounts receivable, accounts payable and variablerate senior debt, are carried at cost, which approximates their fair value because of either the short-term maturity, or competitive
interest rates assigned to these financial instruments.
Concentrations of Credit Risk
Financial instruments that potentially expose the Company to concentrations of credit risk consist primarily of cash and cash
equivalents and accounts receivable. The Company places its cash and cash
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
2. Summary of Significant Accounting Policies - (continued)
equivalents with financial institutions and its balances may exceed federally insured limits. The Company’s accounts receivable are
mainly derived from fuel and gas sales and services rendered under contract terms with commercial and private customers located
primarily in the United States, At December 31, 2016 and 2015, there were no outstanding accounts receivable due from a single
customer that accounted for more than 10% of the total accounts receivable. Additionally, no single customer accounted for more than
10% of the Company’s revenue during the years ended December 31, 2016, 2015 and 2014.
Foreign Currency Translation
The assets and liabilities of IMTT’s Newfoundland and Quebec locations are translated from their local currency (Canadian
dollars) to U.S. dollars at exchange rates in effect at the end of the year and consolidated statement of operations accounts are
translated at average exchange rates for the year. Translation gains or losses as a result of changes in the exchange rate are recorded as
a component of other comprehensive income (loss).
Tolling Agreements Liability
Tolling agreements represent agreements with an off-taker where EEC agrees to sell 62.5% of its capacity, energy and ancillary
services for fixed monthly tolling and capacity payments and monthly variable operation and maintenance (O&M) fees. Fixed
payments received under these contracts were below prevailing market rates at the date of acquisition. The difference between the
present value of the fixed payments and the present value of the market rates at the date of acquisition is recorded as a liability on the
consolidated balance sheet as part of purchase accounting. This liability is amortized into revenue over a weighted average life of the
tolling agreements of approximately thirteen years with approximately eleven years remaining at December 31, 2016.
Income (Loss) per Share
The Company calculates income (loss) per share using the weighted average number of common shares outstanding during the
period. Diluted income (loss) per share is computed using the weighted average number of dilutive common equivalent shares
outstanding during the period. Common equivalent shares consist of shares issuable upon conversion of the Company’s convertible
senior notes (using the if-converted method), stock units granted to the Company’s independent directors and fees payable to the
Manager that will be reinvested in shares by the Manager in a future period. Common equivalent shares are excluded from the
calculation if their effect is anti-dilutive.
Comprehensive Income (Loss)
The Company follows the requirements of ASC 220 Comprehensive Income , for the reporting and presentation of comprehensive
income (loss) and its components. This guidance requires unrealized gains or losses on the Company’s foreign currency translation
adjustments, minimum pension liability adjustments and changes in fair value of derivatives, where hedge accounting had been
previously applied, to be included in other comprehensive income (loss). At December 31, 2014, the other comprehensive loss related
to hedge accounting was fully amortized.
Revenue Recognition
The Company recognizes revenue when persuasive evidence of an arrangement exists, delivery has occurred or services have been
rendered, the seller’s price to the buyer is fixed and determinable and collectability is probable.

119

TABLE OF CONTENTS

MACQUARIE INFRASTRUCTURE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
2. Summary of Significant Accounting Policies - (continued)
IMTT
Contracts for the use of storage capacity at the various terminals predominantly have non-cancelable terms of one to five years.
These contracts generally provide for payments for providing storage capacity throughout their term based on a fixed rate per barrel of
capacity leased, as adjusted annually for inflation indices. Contract revenue is recognized over the term based on the rate specified in
the contract. Revenue from the rendering of ancillary services (e.g., product movement (throughput), heating, blending, etc.) is
recognized as the related services are performed based on contract rates. Throughput revenues in excess of those provided by contract
are not recognized until the throughput quantity specified in the contract for the applicable period is exceeded. Payments received
prior to the related services being performed or as a reimbursement for specific fixed asset additions or improvements related to a
customer’s contract arc recorded as deferred revenue and ratably recognized as revenues over the contract term; the noncurrent portion
is included in other noncurrent liabilities. Environmental response services revenues are recognized as services are rendered. Revenue
from IMTT is recorded in service revenue on the consolidated statements of operations.
Atlantic Aviation
Revenue from Atlantic Aviation is recorded in service revenue on the consolidated statements of operations. Services provided by
Atlantic Aviation include: (i) Fuel services recognized when ftiel has been delivered to the customer, collection of the resulting
receivable is probable, persuasive evidence of an arrangement exists and the fee is fixed or determinable. Fuel services are recorded
net of volume discounts and rebates; (ii) Certain fueling fees for fueling certain carriers with fuel owned by such carriers. Revenue
from these transactions are recorded based on the service fee earned and does not include the cost of the carriers’ fuel; and (iii) Other
services consisting principally of de-icing services, landing and fuel distribution fees as well as rental income for hangar and terminal
use. Other fixed base operation (FBO) revenue is recognized as the services are rendered to the customer.
CP
Bayonne Energy Center (BEC)
Revenue from BEC is recorded in product revenue on the consolidated statements of operations. With respect to EEC’s contracted
capacity, revenue is recognized as energy, capacity and ancillary services are sold to the off-taker under the third-party tolling
agreements, which are based on a fixed rate per megawatt (MW) of capacity and not subject to dispatch or utilization. A portion of the
revenues under the tolling agreements are subject to annual increases. Revenues under the tolling agreements are subject to availability
of capacity (subject to a historical rolling average forced outage factor). Variable operating and major maintenance revenues under the
tolling agreements are a function of net plant output and a negotiated rate, which is adjusted amiually based on historical plant
experience.
With respect to BEC’s residual capacity, revenue is recognized as energy, capacity and ancillary services are sold into the New
York Independent System Operator (NYISO) energy market, which are based on prevailing market rates at the time such services are
sold. Volumes of energy and ancillary services sold are subject to BEC’s market based dispatch from NYISO.
Solar and windfacilities
Revenue from the solar and wind facilities are recognized when the electricity is provided to the utility companies. Owners of the
solar and wind facilities sell substantially all of the electricity generated at a fixed price to electric utilities pursuant to long-term
(typically 20 - 25 years) power purchase agreements (PPAs). Customers are billed on a monthly-cycle basis. Revenue from the solar
and wind facilities are recorded in product revenue on the consolidated statements of operations.
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District energy business (through the date sold)
Revenue from cooling capacity and consumption was recognized at the time of performance of service. Cash received from
customers for services to be provided in the future was recorded as unearned revenue and recognized over the expected service period
on a straight-line basis. Revenue from the district energy business was recorded in service revenue on the consolidated statements of
operations through the date of sale on August 21, 2014.
MIC Hawaii
Hawaii Gas
Hawaii Gas recognizes revenue when products are delivered. Sales of gas to customers are billed on a monthly-cycle basis. Earned
but unbilled revenue is accrued and included in accounts receivable and revenue based on the amount of gas that is delivered but not
billed to customers from the latest meter reading or billed delivery date to the end of an accounting period. The related costs are
charged to expense. Most revenue is based upon consumption; however, certain revenue is based upon a flat rate . Revenue from
Hawaii Gas is recorded in product revenue on the consolidated statements of operations.
Other businesses
The other businesses within MIC Hawaii consist of a mechanical contractor focused on designing and constructing energy efficient
building infrastructure together with controlling interests in renewable and distributed power facilities including two facilities on
Oahu. Revenue generated by the mechanical contractor business is recorded in service revenue and revenue generated by the
renewable facilities are recorded in product revenue. At December 31, 2016, the signed contract backlog from the mechanical
contractor business totaled approximately $75.0 million and is expected to be recognized into revenue within two to three years.
Regulatory Assets and Liabilities
The regulated utility operations of the Hawaii Gas business are subject to regulations with respect to rates, service, maintenance of
accounting records, and various other matters by the Hawaii Public Utilities Commission (HPUC). The established accounting policies
recognize the financial effects of the rate-making and accounting practices and policies of the HPUC. Regulated utility operations are
subject to the provisions of ASC 980, Regulated Operations . This guidance requires regulated entities to disclose in their financial
statements the authorized recovery of costs associated with regulatory decisions. Accordingly, certain costs that otherwise would
normally be charged to expense may, in certain instances, be recorded as an asset in a regulatory entity’s balance sheet. The Hawaii
Gas business records regulator)' assets for costs that have been deferred for which future recovery through customer rates has been
approved by the HPUC. Regulatory liabilities represent amounts included in rates and collected from customers for costs expected to
be incurred in the future.
ASC 980 may, at some future date, be deemed inapplicable because of changes in the regulatory and competitive environments or
other factors. If the Company were to discontinue the application of this guidance, the Company would be required to write-off its
regulatory assets and regulatory liabilities and would be required to adjust the carrying amount of any other assets, including property,
plant and equipment, that would be deemed not recoverable related to these affected operations. The Company believes its regulated
operations in the Hawaii Gas business continue to meet the criteria of ASC 980 and that the carrying value of its regulated property,
plant and equipment is recoverable in accordance with established HPUC rate-making practices.
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Income Taxes
The Company accounts for income taxes using the asset and liability method. Under this method, deferred income tax assets and
liabilities are determined based on differences between financial reporting and tax basis of assets and liabilities, and are measured
using the enacted tax rates and laws that will be in effect when the differences are expected to reverse. The Company and its more than
80% owned subsidiaries file a consolidated U.S. federal income tax return, including its allocated share of the taxable income from its
solar and wind facilities. The investments in solar and wind facilities within the CP and the MIC Hawaii segments are held in various
LLCs, which are treated as partnerships for income tax purposes.
Prior to the IMTT Acquisition in July 2014, the Company’s consolidated income tax return did not include IMTT and the district
energy business, both of which were less than 80% owned by the Company and each filed separate income tax returns. Subsequent to
the Company’s acquisition of the remaining 50% interest in IMTT, IMTT became a wholly owned subsidiary and files as part of the
Company’s consolidated federal income tax return. The district energy business continued to file separate income tax returns through
2014. The Company sold its interest in the district energy business on August 21, 2014.
In assessing the need for a valuation allowance, management considers whether it is more likely than not that some portion or all
of the deferred tax assets will not be realized. The ultimate realization of deferred tax assets is dependent upon the generation of future
taxable income during the periods in which those temporary differences become deductible. Management considers the scheduled
reversal of deferred tax liabilities, projected future taxable income and tax planning strategies in making this assessment.
Reclassifications
Certain reclassifications were made to the financial statements for the prior periods to conform to current year presentation.
Recently Issued Accounting Standards
On January 5, 2017, the FASB issued ASU No. 2017-01, Business Combinations (Topic 805): Clarifying the Definition of a
Business , which provides a restrictive framework for determining whether business transactions should be accounted for as
acquisitions (or disposals) of assets or businesses. Determining whether a Company acquires a set of assets or a business will impact
the initial measurement, the accounting treatment of direct acquisition related costs, contingent considerations and the bargain
purchase price. The guidance in the ASU is effective for fiscal years, and interim periods within those fiscal years, beginning after
December 15, 2017 for public issuers and shall be applied prospectively. Early adoption is permitted. The Company will evaluate this
ASU prospectively on asset acquisitions and business combinations when it adopts the provisions of this ASU.
On November 17, 2016, the FASB issued ASU No. 2016-18, Statement of Cash Flows (Topic 230): Restricted Cash , which
requires companies to show the changes in the total of cash, cash equivalents, restricted cash and restricted cash equivalents in the
statement of cash flows. This reconciliation can be presented either on the face of the statement of cash flows or in the notes to the
financial statements. The guidance will be applied retrospectively and is effective for public business entities for fiscal years beginning
after December 15, 2017, and interim periods within those years. Early adoption is permitted. The Company will include appropriate
disclosures related to restricted cash in accordance with the standard when it adopts the provisions of this ASU.
On February 25, 2016, FASB issued ASU No. 2016-02, Leases (Topic 842) , which requires a lessee to recognize assets and
liabilities for leases with lease terms of more than 12 months. The recognition, measurement and presentation of expenses and cash
flows arising from a lease by a lessee primarily will depend on its classification as a finance (similar to current capital leases) or
operating lease. Flowever, unlike current GAAP, which requires only capital leases to be recognized on the balance sheet, ASU 201602
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will require all leases with an initial term greater than one year to be recognized on the balance sheet as a right-of-use asset and a lease
liability. The Company also serves as a lessor primarily through operating leases. The accounting for lessors is not expected to
fundamentally change except for changes to conform and align existing guidance to the lessee guidance under ASU 2016-02, as well
as to the new revenue recognition guidance in ASU 2014-09. ASU 2016-02 is effective for fiscal years, and interim periods within
those fiscal years, beginning after December 15, 2018. Early adoption is allowed. The standard is to be applied using a modified
retrospective approach. The Company has begun evaluating and planning for the adoption and implementation of ASU 2016-02,
including assessing the overall impact. ASU 2016-02 will have a material impact on the Company’s consolidated balance sheets. The
impact on the Company’s results of operations is being evaluated. The impact of this ASU is non-cash in nature and will not affect the
Company’s cash position.
On November 20, 2015, the FASB issued ASU No. 2015-17, Income Taxes (Topic 740): Balance Sheet Classification of Deferred
Taxes , which modifies the disclosure requirements of deferred tax assets and liabilities on an entity’s statement of financial position.
Under this ASU, an entity will classify deferred tax assets and liabilities, as well as any related valuation allowances, as single
noncurrent amounts provided that each tax-paying component of the entity is consistent. The guidance in the ASU is effective for
fiscal years, and interim periods within those fiscal years, beginning after December 15, 2016 for public issuers. Early adoption is
allowed. The Company has early adopted this ASU retrospectively and reclassified the deferred income taxes of $23.4 million from
current assets to noncurrent liabilities on the consolidated balance sheet at December 31, 2015. Adoption of this standard did not
impact the Company’s results of operations or cash flows.
On September 25, 2015, the FASB issued ASU No. 2015-16, Business Combinations (Topic 805): Simplifying the Accountingfor
Measurement Period Adjustments , which requires an acquirer to recognize adjustments to provisional amounts that are identified
during the measurement period in the reporting period in which the adjustment amounts are determined. The ASU also requires an
entity to present separately on the face of the income statement or disclose in the notes the portion of the amount recorded in currentperiod earnings by line item that would have been recorded in previous reporting periods if the adjustment to the provisional amounts
had been recognized as of the acquisition date. The guidance in the ASU is effective for fiscal years, and interim periods within those
fiscal years, beginning after December 15, 2015. The standard must be applied prospectively to adjustments to provisional amounts
that occur after the effective date of this ASU. The Company has adopted this ASU and determined that it did not have a material
impact on the Company’s financial condition, results of operations or cash flows.
In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers (Topic 606) . The new guidance sets forth
a five-step revenue recognition model which replaces the current revenue recognition guidance in its entirety and is intended to
eliminate numerous industry-specific pieces of revenue recognition guidance and requires more detailed disclosures. To further assist
with adoption and implementation of ASU 2014-09, the FASB issued the following ASUs:
•

ASU 2015-14 (Issued August 2015) — Revenue from Contracts with Customers (Topic 606): Deferral of the Effective Date ;

»

ASU 2016-08 (Issued March 2016) — Principal versus Agent Consideration (Reporting Revenue Gross versus Net) ;

'

ASU 2016-10 (Issued April 2016) — Identifying Performance Obligations and Licensing ;

•

ASU 2016-12 (Issued May 2016) — Narrow-Scope Improvements and Practical Expedients ;

•

ASU 2016-20 (Issued December 2016) — Technical Corrections and Improvements to Topic 606, Revenue from Contracts
with Customers .
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With the deferral, the new standard is effective for the Company on January 1, 2018. Early application is permitted to the original
effective date of January 1, 2017.
There are two adoption methods available for implementation of the standard related to the recognition of revenue from contracts
with customers. Under one method, the new guidance is applied retrospectively to contracts for each reporting period presented,
subject to allowable practical expedients. Under the other method, the new guidance is applied only to the most current period
presented, recognizing the cumulative effect of the change as an adjustment to the beginning balance of retained earnings, and also
requires additional disclosures comparing the results to the previous guidance. The Company is currently evaluating these adoption
methods, the impact that this standard will have on the Company’s financial statements, and the changes to its systems, processes and
internal controls to meet the reporting and disclosure requirements.
Upon initial evaluation, the Company believes key changes in the standard that impact the Company’s revenue recognition relate
to the allocation of contract revenues between various services and equipment, and the timing of when those revenues are recognized.
The Company is still in the process of evaluating these impacts and other areas of the standard and its effect on the Company’s
financial statements and related disclosures. The Company currently includes sales, excise and value-added taxes related to sales
transactions within revenue on the consolidated statements of operations. Upon adoption of ASU 2014-09, the Company will exclude
sales-based taxes collected on behalf of third parties from product revenue and include these amounts in cost of services and product
sales. The result will be a reclassification on the consolidated statements of operations.
ASU 2014-09 also introduces new qualitative and quantitative disclosure requirements about contracts with customers including
revenue and impairments recognized, disaggregation of revenue and information about contract balance and performance obligations.
Information is required about significant judgments and changes in judgments in determining the timing of satisfaction of performance
obligations. Additional disclosures are required about assets recognized from the costs to obtain or fulfill a contract. The Company is
still in the process of evaluating what disclosures will be required, but expects the level of disclosures related to revenue recognition to
increase.
On July 22, 2015, the FASB issued ASU No. 2015-11, Inventory (Topic 330): Simplifying the Measurement ofInventory, which
changes the measurement principle for inventory from the lower of cost or market to lower of cost and net realizable value. The ASU
defines net realizable value as the “estimated selling prices in the ordinary course of business, less reasonably predictable costs of
completion, disposal, and transportation”. The ASU will not apply to inventories that are measured by using either the last-in, first-out
(LIFO) method or the retail inventory method. The guidance in the ASU is effective for fiscal years, and interim periods within those
fiscal years, beginning after December 15, 2016. Early adoption is allowed. The Company does not expect that the adoption of ASU
2015-11 will have a significant impact to its consolidated financial statements.
On April 7, 2015, the FASB issued ASU No. 2015-03, Interest — Imputation of Interest (Subtopic 835-30): Simplifying the
Presentation of Debt Issuance Costs , which requires that debt issuance costs related to a recognized debt liability be presented in the
balance sheet as a direct deduction from the carrying amount of that debt liability, consistent with debt discounts. The recognition and
measurement guidance for debt issuance costs are not affected by the amendments. The guidance in the ASU is effective for fiscal
years, and interim periods within those fiscal years, beginning after December 15, 2015. The standard must be applied retrospectively
to all prior periods presented. The Company has adopted this ASU retrospectively and reclassified the unamortized deferred financing
costs from noncurrent assets to noncurrent liabilities as a reduction to long-term debt, net of current portion, on the consolidated
balance sheets. See Note 7, “Long-Term Debt”, for the adoption of this standard. Adoption of this standard did not impact the
Company’s results of operations or cash flows.
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On February 18, 2015, the FASB issued ASU No. 2015-02, Consolidation (Topic 810): Amendments to the Consolidation Analysis
, which changes the way reporting enterprises evaluate whether (a) they should consolidate limited partnerships and similar entities,
(b) fees paid to a decision maker or service provider are variable interests in a variable interest entity (VIE), and (c) variable interests
in a VIE held by related parties of the reporting enterprise require the reporting enterprise to consolidate the VIE. The ASU
significantly changes how to evaluate voting rights for entities that are not similar to limited partnerships when determining whether
the entity is a VIE, which may affect entities for which the decision making rights are conveyed through a contractual arrangement.
The ASU is effective for annual and interim periods in fiscal years beginning after December 15, 2015. The Company has adopted this
ASU and determined that it did not impact the Company’s financial condition, results of operations or cash flows.
3. Income (Loss) per Share
Following is a reconciliation of the basic and diluted income (loss) per share computations ($ in thousands, except share and per
share data):

2016

Numerator:
Net income (loss) attributable to MIC
Interest expense attributable to convertible senior notes - July
2014, net of taxes
Interest expense attributable to convertible senior notes October 2016, net of taxes
Diluted net income (loss) attributable to MIC
Denominator:
Weighted average number of shares outstanding: basic
Dilutive effect of restricted stock unit grants
Dilutive effect of fees to Manager-related party
Dilutive effect of convertible senior notes - July 2014
Dilutive effect of convertible senior notes - October 2016
Weighted average number of shares outstanding: diluted
Income (loss) per share:
Basic income (loss) per share attributable to MIC
Diluted income (loss) per share attributable to MIC

$

Year Ended December 31,
2015
2014

156,381

$ (108,537) $ 1,042,028
—

—$

(4,523)
151,858 $

—
—
—
—
77,997,826

—
766,980
82,218,627
$
$

1.93
1.85

—
_
(108,537) $ 1,045,044
77,997,826

80,892,654
9,589
549,404

$
$

3,016

(1.39) $
(1.39) $

62,990,312
12,637
—
1,922,616
—
64,925,565
16.54
16.10

(1) For the year ended December 31,2014, diluted income per share attributable to MIC does not include the after-tax impact of the
write-off of deferred financing costs attributable to the July 2014 2.875% Convertible Senior Notes. If the after-tax impact of
deferred financing costs were added back to net income for the year ended December 31, 2014, the diluted income per share
attributable to MIC would have been $16.01.
The effect of potentially dilutive shares for the year ended December 31, 2016 is calculated assuming that (i) the restricted stock
unit grants totaling 8,604 (net of forfeitures of 2,151 restricted stock unit grants forfeited on September 30, 2016) provided to the
independent directors on May 18, 2016 and restricted stock units grants of 991 provided to a new independent director on November
1, 2016, which will both vest during the second quarter of 2017, and the 8,660 restricted stock units provided to the independent
directors on June 18, 2015, which vested during the second quarter of 2016, had been fully converted to shares on those grant dates;
(ii) the $67.8 million of the performance fee for the quarter ended June 30, 2015, which
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was reinvested in shares by the Manager on August 1, 2016, had been reinvested in shares by the Manager in July 2015; and (iii) the
convertible senior notes issued in October 2016 had been fully converted into shares on the date of issuance. The convertible senior
notes issued in July 2014 were anti-dilutive for the year ended December 31,2016.
Due to the Company’s net loss for the year ended December 31, 2015, (i) the 8,660 restricted stock unit grants provided to the
independent directors on June 18, 2015, which vested during the second quarter of 2016, and the 12,525 restricted stock unit grants
provided to the independent directors on May 21,2014, which vested during the second quarter of 2015; (ii) the $67.8 million of the
performance fee for the quarter ended June 30, 2015, which was reinvested in shares by the Manager on August I, 2016, had been
reinvested in shares by the Manager in July 2015; and (iii) the convertible senior notes that were issued on July 15, 2014, were all anti
dilutive.
The effect of potentially dilutive shares for the year ended December 31, 2014 is calculated assuming that (i) the 12,525 restricted
stock unit grants provided to the independent directors on May 21, 2014, which vested during the second quarter of 2015, and the
12,910 restricted stock unit grants provided to the independent directors on May 20, 2013, which vested during the second quarter of
2014, had been fully converted to shares on those grant dates and (ii) the convertible senior notes that were issued on July 15, 2014
had been fully converted into shares on that date.
The following represents the weighted average potential dilutive shares of common stock that were excluded from the diluted
income (loss) per share calculation:
2016

Restricted stock unit grants
Fees to Manager - related party
Convertible senior notes - July 2014
Total

Year Ended December 31,
2014
2015

—
—

4,177,097
4,177,097

9,410
449,126
4,160,717
4,619,253

—
—
—
—

(1) Represents $67.8 million of the performance fee for the quarter ended June 30, 2015, which was reinvested in shares by the
Manager on August 1, 2016. The weighted average potentially dilutive shares of common stock in the above table include shares
assumed to have been reinvested in shares by the Manager in July 2015.
4. Property, Equipment, Land and Leasehold Improvements
Property, equipment, land and leasehold improvements at December 31, 2016 and 2015 consist of the following ($ in thousands):
As of December 31,
201S
2016

Land
Easements
Buildings
Leasehold and land improvements
Machinery and equipment
Furniture and fixtures
Construction in progress

$ 304,240
131
41,711
673,122
3,764,553
35,454
233,184
5,052,395
(705,859)
$4,346,536

Less: accumulated depreciation
Property, equipment, land and leasehold improvements, net
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$ 291,521
131
41,049
590,646
3,455,776
29,547
203,146
4,611,816
(495,653)
$4,116,163
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During the year ended December 31, 2016, the Company invested $69.2 million in acquisitions primarily consisting of an FBO, an
80 MW solar facility in Utah and a design-build mechanical contractor in Hawaii. Substantially all of the purchase price was
preliminary allocated to property, equipment, land and leasehold improvements of $132.3 million, accounts receivable of $21.9
million, intangible assets of $19.1 million and goodwill of $6.8 million. The assets acquired were offset by debt assumed of $78.2
million, accounts payable and accrued expenses of $6.9 million and preliminary allocated to noncontrolling interest of $24.1 million.
During the quarter ended March 31, 2015, Atlantic Aviation reassessed the useful lives of its leasehold and land improvements
related to leases at certain airports to generally match these useful lives with the remaining lease terms plus extensions under Atlantic
Aviation’s control. During the quarter ended March 31, 2015, as a result of this reassessment, the business performed an impairment
analysis related to its leasehold and land improvements and recorded a non-cash impairment of $2.8 million, which was included in
depreciation expense.
In addition, during the quarter ended March 31, 2015, a non-cash impairment charge of $4.2 million was recorded due to a change
in the lease terms at one base. This amount was included in depreciation expense.
5. Intangible Assets
Intangible assets at December 31, 2016 and 2015 consist of the following ($ in thousands):
As of December 31,
2016

Contractual arrangements
Non-compete agreements
Customer relationships
Leasehold rights
Trade names
Technology
Less: accumulated amortization
Intangible assets, net

$ 912,728
10,014
348,678
350
16,091
8,760
1,296,621
(407,650)
$ 888,971

2015

$ 901,807
9,665
340,425
350
16,091
8,760
1,277,098
(342,206)
$ 934,892

See Note 4, “Property, Equipment, Land and Leasehold Improvements”, for discussion on intangible assets and goodwill acquired
during the year ended December 31, 2016.
During the quarter ended March 31,2015, Atlantic Aviation reassessed the useful lives of its contractual arrangements related to
leases at certain airports to generally match these useful lives with the remaining lease terms plus extensions under Atlantic Aviation’s
control. During the quarter ended March 31, 2015, as a result of this reassessment, the business performed an impairment analysis
related to its contractual arrangements and recorded a non-cash impairment of $13.5 million, which was included in amortization
expense.
In addition, during the quarter ended March 31, 2015, anon-cash impairment charge of $17.8 million was recorded due to a
change in the lease terms at one base. This amount was included in amortization expense.
At December 31, 2016, the Company had $14.1 million in trade names net of accumulated amortization, of which $7.5 million
relates to Atlantic Aviation and are considered to be indefinite-lived. The remaining balance of $6.6 million relates to “The Gas
Company” trade name.
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Amortization expense of intangible assets for the years ended December 31, 2016, 2015 and 2014 totaled $65.4 million, $101.4
million and $42.7 million, respectively. The estimated future amortization expense for amortizable intangible assets to be recognized
are ($ in thousands):
$

2017
2018
2019
2020
2021
Thereafter
Total

$

60,828
56,537
53,588
49,439
46,995
614,093
881,480

The goodwill balance as of December 31, 2016 is comprised of the following ($ in thousands):
Goodwill acquired in business combinations, net of disposals, at
December 31, 2015
Accumulated impairment charges
Other
Balance at December 31, 2015
Goodwill related to 2016 acquisitions
Other
Balance at December 31, 2016

$2,143,057
(123,200)
(2,646)
2,017,211
6,837
______^
$2,024,409

The Company tests for goodwill impairment at the reporting unit level on an annual basis on October 1 of each year and between
annual tests if a triggering event indicates impairment. There were no triggering events indicating impairment for the year ended
December 31, 2016.
6. Accrued Expenses
Accrued expenses at December 31, 2016 and 2015 consisted ofthe following ($ in thousands):
As of December 31,
2016
2015

$

Payroll and related liabilities
Purchase of property and equipment
Interest
Insurance
Property tax
Other taxes
Other

$

29,851
11,669
13,153
3,957
6,046
4,689
14,369
83,734

$

$

26,740
8,045
10,684
6,361
4,670
5,750
16,277
78,527

(1) Other taxes primarily consists of sales and franchise taxes.
7. Long-Term Debt
The Company capitalizes its operating businesses separately using non-recourse, project finance style debt. All of the term debt
facilities described below contain customary financial covenants, including maintaining or exceeding certain financial ratios, and
limitations on capital expenditures and additional debt. The facilities include events of default, representations and warranties and
other covenants that are customary for facilities of this type, including change of control, which will occur if the Macquarie Group, or
any fond
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or entity managed by the Macquarie Group, fails to control a majority of the Borrower, For a description of related party transactions
associated with the Company’s long-term debt, see Note 11, “Related Parly Transactions”.
At December 31, 2016 and 2015, the Company’s consolidated long-term debt comprised the following ($ in thousands):
As of December 31,
2016
2015

IMTT
Atlantic Aviation
CP
MIC Hawaii
MIC Corporate
Total
Current portion
Long-term portion
Unamortized deferred financing costs
Long-term portion less unamortized debt discount and deferred financing
costs

$1,140,975
449,691
604,862
200,744
726,730
3,123,002
(40,016)
3,082,986
(43,020)

$1,127,223
604,609
555,486
180,000
365,975
2,833,293
(40,099)
2,793,194
(46,669)

$3,039,966

$2,746,525

(1) At December 31, 2016, MIC Corporate included $376.8 million in long-term debt, net of the iinamortized debt discount of $25.7
million, related to the $402.5 million convertible senior notes issued in October 2016. See further discussions below.
(2) The weighted average remaining life of the deferred financing costs at December 31, 2016 was 6.2 years.
The total undrawn capacity on the revolving credit facilities at IMTT, Atlantic Aviation, CP, MIC Hawaii and MIC Corporate was
$1.4 billion at December 31, 2016 and February 21, 2017.
At December 31, 2016, including the unamortized debt discount of $25.7 million related to the October 2016 2.00% Convertible
Senior Notes, future maturities of long-term debt are ($ in thousands):
$

40,016
51,086
402,157
95,084
480,888
2,079,512
$ 3,148,743

2017
2018
2019
2020
2021
Thereafter
Total
MIC Corporate
Senior Secured Revolving Credit Facility

In July 2014, the Company entered into a five-year, $250.0 million senior secured revolving credit facility with a syndicate of
banks and subsequently increased the aggregate commitments under its revolving credit facility to $410.0 million, with all terms
remaining the same. During the year ended December 31, 2016, the Company drew down $482.0 million and repaid $498.0 million on
its senior secured revolving credit facility primarily for general corporate purposes. At December 31, 2016, the senior secured
revolving credit facility remained undrawn.
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July 2014 2.875% Convertible Senior Notes
On July 15, 2014, the Company completed an underwritten public offering of a five-year, $350.0 million aggregate principal
amount of 2.875% convertible senior notes to partially fund the IMTT Acquisition and for general corporate purposes. The notes are
convertible, at the holder’s option, into the Company’s shares, initially at a conversion rate of 11.7942 shares per $1,000 principal
amount (equivalent to an initial conversion price of approximately $84.79 per share, subject to adjustment), at any time on or prior to
the close of business on the second scheduled trading day immediately preceding the maturity date. On July 15, 2016, the conversion
rate increased to 12.0091 shares of common stock per $1,000 principal amount. The adjustment reflects the impact of dividends paid
by the Company from July 15, 2015, the prior anniversary date of the convertible senior notes. The notes are the Company’s unsecured
obligations and rank equal in right of payment with all of the Company’s existing and future senior unsecured indebtedness. The fair
value of this convertible senior note at December 31, 2016 was approximately $407.0 million. These convertible senior notes fall
within Level 1 of the fair value hierarchy.
October 2016 2.00% Convertible Senior Notes
On October 13, 2016, the Company completed an underwritten public offering of $350.0 million aggregate principal amount of
2.0% convertible senior notes due 2023. On October 28, 2016, the underwriters exercised in full, their option to issue an additional
$52.5 million in convertible senior notes. The net proceeds of $392.4 million were partially used to repay a portion of the drawn
balance under the revolving credit facility under the New AA Credit Agreement (see below), the full repayment of the outstanding
balances on both the MIC senior secured and IMTT revolving credit facilities and the remaining proceeds used for general corporate
purposes. The notes are convertible, at the holder’s option, only upon satisfaction of one or more conditions set forth in the indenture
governing the notes. Upon conversion, the Company will pay or deliver, as the case may be, cash, shares of Company common stock
or a combination thereof, at the Company’s election. The initial conversion rate is 8.9364 shares per $1,000 principal amount
(equivalent to an initial conversion price of approximately $111.90 per share, subject to adjustment). The notes are not redeemable
prior to maturity on October 1, 2023. The notes are the Company’s unsecured obligations and rank equal in right of payment with all
of the Company’s existing and future senior unsecured indebtedness.
The $402.5 million of convertible senior notes issued in October 2016 had an initial value of the principal amount recorded as a
liability of $375.8 million, using an effective interest rate of 3.1%. The remaining $26.7 million of principal amount was allocated to
the conversion feature and recorded in additional paid in capital as a component of stockholders’ equity. This amount represents a
discount to the debt to be amortized through interest expense using the effective interest method through the maturity of the
convertible senior notes. The Company also recorded $11.0 million in deferred financing costs from the issuance of the convertible
senior notes, of which $729,000 was recorded as equity issuance costs as a component of stockholders’ equity.
At December 31,2016, the October 2016 Convertible Senior Notes consisted of the following ($ in thousands):
Liability Component:
Principal
Unamortized debt discount
Unamortized deferred financing costs
Net carrying amount
Equity Component

$ 402,500
(25,741)
(9,934)
$ 366,825
$ 26,748

The fair value of this convertible senior note at December 31,2016 was approximately $380.0 million. These convertible senior
notes fall within Level 1 of the fair value hierarchy.
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For the year ended December 31,2016, total interest expense recognized related to the convertible senior notes issued in October
2016 were ($ in thousands):

$

Contractual interest expense
Amortization of debt discount
Amortization of deferred financing costs
Total interest expense

1,969

1,007
306
$

3,282

The key terms of the senior secured revolving credit facility and the convertible senior notes at December 31, 2016 are
summarized in the table below.
Senior Secured Revolving

July 2014
Convertible Senior
Notes $350,0 million

October 2016
Convertible Senior
_____Notes $402.5 million

Facility Terms
Total Committed Amount
Amount Outstanding at
December 31, 2016

Credit Facility
$410,0 million
Undrawn

Maturity
Amortization

July 2019
Revolving, payable at
maturity

July 2019
Payable at maturity or
convertible at the holder’s
option into the Company’s
shares

Interest Rate

LIBOR plus 1,75% at
December 31,2016
0.275% at December 31,
2016
Secured

2.875% payable on January
15 and July 15 of each year

$376.8 million, net of
unamortized discount of $25.7
million
October 2023
Payable at maturity or
convertible at the holder’s
option into cash, the Company’s
shares or a combination thereof
only upon satisfaction of one or
more conditions set forth in the
indenture
2.0% payable on April 1 and
October 1 of each year

Unsecured

Unsecured

Commitment Fees
Security

$350,0 million

IMTT
On May 21, 2015, ITT Holdings LLC (ITT LLC), a direct subsidiary of IMTT Holdings LLC and an indirect subsidiary of the
Company, entered into a Credit Agreement (the Credit Agreement), among ITT LLC, IMTT — Quebec Inc. and IMTT — NTL, LTD.
as Canadian borrowers, SunTrust Bank as administrative agent and the lenders thereto. The Credit Agreement provides for (i) a $550.0
million unsecured revolving credit facility for ITT LLC and (ii) the Canadian dollar equivalent of a $50.0 million unsecured revolving
credit facility for the Canadian borrowers,
In addition, ITT LLC entered into a Note Purchase Agreement for the issuance of $325.0 million aggregate principal amount of
3.92% Guaranteed Senior Notes, Series A due 2025, and $275.0 million aggregate principal amount of 4.02% of Guaranteed Senior
Notes, Series B due 2027 (together the senior notes). The senior notes are unsecured. Proceeds from the senior notes issuance and the
revolving credit facility borrowings were used to repay all amounts under the existing IMTT credit agreement and were used to
finance working capital needs, capital expenditures, acquisitions, distributions and for other general corporate purposes.
In connection with this refinancing, $509.0 million of IMTT’s outstanding Gulf Opportunity Zone Bonds (GO Zone Bonds) and
New Jersey Economic Development Authority Bonds (NJEDA Bonds and, together with the Go Zone Bonds, the Tax Exempt Bonds)
were repurchased. The GO Zone Bonds were reissued and sold to certain lenders under the Credit Agreement. The NJEDA Bonds
were financed with a new issuance of
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tax exempt bonds and sold to certain lenders under the Credit Agreement. IMTT entered into interest rate swap contracts, maturing in
June 2021, with a total notional amount of $361.1 million. These swaps fully hedge the floating LIBOR interest rate risk associated
with the tax-exempt bonds for six years at 1.677%.
Revolving Credit Facilities
The revolving credit facilities are used primarily to fund IMTT’s growth capital expenditures and for general corporate purposes.
During the year ended December 31, 2016, IMTT drew down $108.0 million on its USD revolving credit facility for general corporate
purposes and to fund capital expenditures, of which $76.0 million was repaid. At December 31, 2016, IMTT had $32.0 million drawn
on its USD revolving credit facility. Through February 21, 2017, IMTT repaid $8.0 million drawn on its USD revolving credit facility
resulting in an outstanding balance of $24.0 million. The key terms of IMTT’s U.S. dollar and Canadian dollar denominated revolving
credit facilities at December 31, 2016 are summarized in the table below.
Facility Terms
Total Committed Amount
Amount Outstanding at
December 31, 2016
Maturity
Amortization
Interest Rate
Commitment Fees
Security

USD Revolving Credit Facility
$550.0 million
$32.0 million

CAD Revolving Credit Facility
$50.0 million
Undrawn

May 2020
Revolving, payable at maturity
LIBOR plus 1.50% at December 31,
2016
0.225% at December 31, 2016
Unsecured

May 2020
Revolving, payable at maturity
Bankers’ Acceptances Rate plus 1.50% at
December 31, 2016
0.225% at December 31, 2016
Unsecured

Senior Notes
The key terms of the senior notes at December 31, 2016 are summarized in the table below.
Facility Terms
Amount Outstanding at
December 31, 2016
Maturity'
Amortization
Interest Rate
Security

Senior Notes, Series A
$325.0 million

Senior Notes, Scries B
$275.0 million

May 2025
Payable at maturity
3.92% per annum
Unsecured

May 2027
Payable at maturity
4.02% per annum
Unsecured

Louisiana Public Facilities Authority Bonds and Ascension Parish Bonds (LA Bonds)
The key terms of the LA Bonds at December 31, 2016 are summarized in the table below.

Facility Terms

Louisiana Public
Facilities Authority
Revenue Bonds,
Series 2007

Amount Outstanding at $50.0 million
December 31, 2016
Maturity
June 2043
Amortization
Payable at maturity,
subject to mandatoiy
tender in May 2022
Interest Rate
One-month LIBOR
plus Revolving
Credit Facility
margin plus 0.625%
multiplied by 75%
Security
Unsecured

The Industrial
Development Board of
the Parish of
Ascension, Louisiana
Revenue Bonds,
Series 2007

Louisiana Public
Facilities Authority
Gulf Oiiportunity Zone
Revenue Bonds,
Series 2010

$165.0 million

$85.0 million

$90,9 million

$81.8 million

June 2043
Payable at maturity,
subject to mandatory
tender in May 2022
One-month LIBOR
plus Revolving
Credit Facility
margin plus 0.625%
multiplied by 75%
Unsecured

August 2046
Payable at maturity,
subject to mandatoiy
tender in May 2022
One-month LIBOR
plus Revolving
Credit Facility
margin plus 0.625%
multiplied by 67%
Unsecured

December 2040
Payable at maturity,
subject to mandatory
tender in May 2022
One-month LIBOR
plus Revolving
Credit Facility
margin plus 0.625%
multiplied by 67%
Unsecured

December 2040
Payable at maturity,
subject to mandatoiy
tender in May 2022
One-month LIBOR
plus Revolving
Credit Facility
margin plus 0.625%
multiplied by 67%
Unsecured

Louisiana Public
Facilities Authority
Revenue Bonds,
Series 20IOA

Louisiana Public
Facilities Authority
Revenue Bonds,
Series 2010B
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New Jersey Economic Development Authority Bonds (NJEDA Bonds)
The key terms of the NJEDA Bonds at December 31, 2016 are summarized in the table below.
Facility Terms
Amount Outstanding at December 31, 2016
Maturity
Amortization
Interest Rate
Security

New Jersey Economic Development Anthority
___ Revenue Refunding Bonds, Series 2015
$36.3 million
December 2027
Payable at maturity, subject to mandatory tender in May 2022
One-month LIBOR plus Revolving Credit Facility margin plus 0.625%
multiplied by 75%
Unsecured

Atlantic Aviation
On October 7, 2016, Atlantic Aviation FBO Inc. (AA FBO) completed the refinancing of its existing $595.9 million term loan and
$70.0 million revolving credit facility. AA FBO entered into a new five-year first lien senior secured $400.0 million term loan facility
and a new five year first lien senior secured $350.0 million revolving credit facility (the New AA Credit Agreement). The New AA
Credit Agreement is guaranteed jointly and severally on a senior secured basis by Atlantic Aviation FBO Holdings LLC (Holdings)
and certain subsidiaries of AA FBO. Proceeds from the new term loan facility, together with $200.0 million drawn on the revolving
credit facility, were used primarily to fully repay the outstanding balance on the existing term loan facility. Subsequently, $175.0
million of the outstanding balance on the revolving credit facility was repaid. In December 2016, the business borrowed $23.0 million
to partially firnd the purchase of a hangar. The outstanding balance at December 31, 2016 was $48.0 million with $302.0 million of
undrawn capacity. Through February 21, 2017, Atlantic Aviation repaid $18.0 million drawn on its revolving credit facility resulting
in an outstanding balance of $30.0 million.
The key terms of the term loan and revolving credit facilities at December 31, 2016 are summarized in the table below.
Facility Terms
Facilities

Term Loan Facility
$400.0 million senior secured first lien term
loan (fully drawn at December 31, 2016)

Maturity
Amortization

October 7, 2021
• 2.5% of the initial principal balance per
annum for the first year;
• 5.0% of the initial principal balance per
annum for the next two years; and
• 7.5% of the initial principal balance per
annum until maturity
Floating
• LIBOR plus 1.50% to 2.25% or Alternate
Base Rate (ABR) plus 0.50% to 1.25%. in
each case depending on total leverage ratio.
ABR is the highest of (i) the prime rate, (ii)
the federal funds rate plus 0.5% and (iii)
one-month LIBOR plus 1.0%

Interest Type
Interest Rate

Revolving Credit Facility
$350.0 million senior secured first lien
revolving credit facility ($48.0 million
outstanding at December 31,2016)
October 7, 2021
Revolving, payable at maturity

Floating
• LIBOR plus 1.50% to 2.25% or ABR plus
0.50% to 1.25%, in each case depending on
total leverage ratio

0.25% to 0.35% on the undrawn portion,
depending on total leverage ratio

Commitment Fees

133

Table of contents
MACQUARIE INFRASTRUCTURE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
7. Long-Term Debt - (eontinued)
Facility Terms ___________________
Tei'iii Loan Facility
Covenants
Maintenance of a maximum total leverage
ratio; limitations on, among other things,
distributions and other restricted payments,
incurrence of debt, liens, fundamental
changes, asset sales, investments, affiliate
transactions and sale and leasebacks, in each
case subject to certain exceptions.
Collateral
First priority' security interest in (x) the equity
securities of AA FBO and certain of its
subsidiaries and (y) the personal and material
real property of Holdings, AA FBO and
certain of its subsidiaries (in each case subject
to certain exceptions)
• With net proceeds from the sale of assets in
Mandatory Prepayment
excess of $10.0 million or from certain
insurance recoveries in excess of $5.0
million, that are not reinvested
• With net proceeds of debt issuances by
Holdings, AA FBO and its restricted
subsidiaries (other than certain permitted
debt)

Revolving Credit Facility
Maintenance of a maximujn total leverage
ratio; limitations on. among other things,
distributions and other restricted payments,
incurrence of debt, liens, fundamental
changes, asset sales, investments, affiliate
transactions and sale and leasebacks, in each
case subject to certain exceptions.
First priority security interest in (x) the equity
securities of AA FBO and certain of its
subsidiaries and (y) the personal and material
real property of Holdings, AA FBO and
certain of its subsidiaries (in each case subject
to certain exceptions)

CP
BEC
On April 1, 2015, the Company acquired BEC and assumed $509.1 million of amortizing term loan debt maturing in August 2021.
BEC also had a $30.0 million revolving credit facility maturing in August 2019. The interest rate on both the term loan facility and any
drawn amounts under the revolving credit facility was LIBOR plus 4.0%, with a 1.0% LIBOR floor. Through July 2015, the Company
fully repaid the principal balance on the term loan debt.
On August 10, 2015, BEC entered into a seven-year, $275.0 million term loan facility and a seven-year, $25.0 million revolving
credit facility. A majority of the proceeds of the term loan were used to fully repay the outstanding balance under the MIC senior
secured revolving credit facility. Concurrently, BEC entered into amortizing interest rate swap contracts with an original notional of
$275.0 million. These contracts are scheduled to amortize concurrently with the term loan debt and fix the floating LIBOR interest rate
for six years at 1.786%.
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The key terms of the term loan and revolving credit facilities of BBC at December 31, 2016 are summarized in the table below.
Facility Terms
Total Committed Amount
Amount Outstanding at
December 31, 2016
Maturity
Amortization

Interest Rate

Commitment Fee
Collateral

Term Financing
$275.0 million
$261.0 million
August 2022
$10.0 million per annum paid in equal
quarterly installments with the balance
payable at maturity
LIBOR plus 2.125% from August 2015 to
August 2020; and
LIBOR plus 2.375% from August 2020
through maturity
First lien on all assets (subject to certain
exceptions)

Revolving Credit Facility
$25.0 million
Undrawn
August 2022
Revolving, payable at maturity

LIBOR plus 2.125% from August 2015 to
August 2020; and
LIBOR plus 2.375% from August 2020
through maturity
0.50% per annum
First lien on all assets (subject to certain
exceptions)

So/ar and windfacilities
At December 31, 2016, the CP segment consisted of six solar facilities and two wind facilities with senior secured debt outstanding
of $343.9 million consisting of $193.2 million in fixed rate term loans and $150.7 million floating rate term loan, of which $142.2
million is fixed with interest rate swaps. In December 2016, the business acquired an 80 MW solar facility and assumed $73.1 million
of term loan debt, of w'hich $8.5 million was floating rate term loan. This facility also had a $20.0 million senior secured revolving
credit facility that remained undrawn.
At December 31, 2016, the term loans have interest rates ranging from 4.00% to 5.60%, with a weighted average rate of 4.75%
maturing from September 2023 through December 2036. The key terms of the term loans at the solar and wind facilities at December
31, 2016 are presented below.
Facilitv Terms
Borrower
Facilities
Maturit)'
Amortization
Interest Type
Interest Rate
Collateral

Term Loan Facilities
Solar Facilities - Term Loans
$201.7 million outstanding balance at
December 31,2016
September 2023 to December 2036
Fully amortizing through maturity
Fixed and Floating
Fixed: 4.0% to 5.6%; Floating: LIBOR plus
2.00%
First lien on the following:
• Project revenues;
• Equity of the Borrower;
• All property and assets of the Borrower;
and
• Insurance policies and claims or
proceeds.

Term Loan Facility
Wind Facilities - Term Loan
$142.2 million outstanding balance at
December 31,2016
December 2027
Fully amortizing through maturity
Floating
LIBOR plus 1.625% at December 31, 2016;
The margin increases by 0.25% every five years
through maturity
First lien on the following:
• All property and assets of the Borrower and
project companies; and
• Equity interests in the Borrower
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Facility Terms
Mandatory Prepayment

Term Loan Facilities
With net proceeds that equal or exceed
$250,000 to $500,000 from the sale of
assets not used for replacement of assets;
With insurance proceeds that exceed from
$250,000 to $1.0 million not used to
repair, restore or replace assets;
With condemnation proceeds that exceed
from $250,000 to $1.0 million not used to
repair, restore or replace assets; and
With net proceeds from equity and certain
debt issuances.

Term Loan Facility
With net proceeds that equal or exceed
$500,000 from the sale of assets;
With insurance proceeds that exceed $10.0
million not used to repair, restore or replace
assets;
With Guaranteed Performance commitment
liquidated damages in excess of $250,000;
and
With amount necessary to reduce debt to
within the revised projected debt service
coverage ratio following a substantial change
such as additional wind turbines not in
engineers plan.

MIC Hawaii
Hawaii Gas
On February 10, 2016, Hawaii Gas completed the refinancing of its existing $80.0 million term loan and $60.0 million revolving
credit facility. The new, five-year facilities include a reduction in interest rates on the term loan and revolving credit facility of 0.50%
and 0.25%, respectively, compared with the prior facilities. The $80.0 million term loan bears interest at a variable rate of LIBOR plus
an applicable margin between 1.0% and 1.75% and initially set at 1.75%. The variable rate component ofthe debt is fixed at 0.99% at
December 31, 2016 using an interest rate swap contract through February 2020. The revolving credit facility bears interest at a variable
rate of LIBOR plus an applicable margin between 1.0% and 1.75% and initially set at 1.25% and will remain unhedged.
The key terms ofthe term loan, senior secured notes and revolving credit facility ofHawaii Gas at December 31,2016 are
summarized in the table below.
Facility Terms
Borrowers
Facilities

Hoiciing Company Debt
HGC Holdings LLC (HGC)
$80.0 million Term Loan (fully
drawn at December 31,2016)

Maturity'

February 2021, subject to two
1-year extensions at borrower’s
option
Payable at maturity
LIBOR plus 1.75% or Base
Rate: 0.75% above the greater
of the prime rate or the federal
funds rate plus 0.5%

Amortization
Interest Rate

Commitment Fees
Collateral

First lien on all assets of HGC
and its subsidiaries

Operating Company Debt
The Gas Company, LLC (TGC)
$60.0 million Revolving Credit
$100.0 million Senior Secured
Facility (undrawn at December
Notes (fully drawn at
31,2016)
December 31,2016)
February 2021, subject to two 1August 2022
year extensions at borrower’s
option
Revolving, payable at maturity
Payable at maturity
4.22% payable semi-annually
LIBOR plus 1.25% or Base
Rate: 0.25%> above the greater of
the prime rate or the federal
funds rate plus 0.5%
0.225% on the undrawn portion
First lien on all assets of TGC
First lien on all assets of TGC
and its subsidiaries
and its subsidiaries

Other Businesses
In July 2016, the solar facilities in Hawaii entered into a ten year, $18.0 million amortizing term loan facility. The interest rate on
this tenn loan facility floats at LIBOR plus 2.0%>. The interest rate was fixed at 3.38%> using an interest rate swap contract through
June 30, 2026. At December 31, 2016, the outstanding balance on the term loan was $17.5 million.

136

TABLE OF CONTENTS

MACQUARIE INFRASTRUCTURE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
7. Long-Term Debt - (continued)
On August 31, 2016, the Company acquired a design-build mechanical contractor business and assumed $3.4 million in long-term
debt. At December 31, 2016, the balance outstanding on this facility was $3.2 million.
8. Derivative Instruments and Hedging Activities
From time to time the Company enters into interest rate agreements to minimize potential variations in cash flows resulting from
fluctuations in interest rates and their impact on its variable-rate debt. The Company does not enter into derivative instruments for any
purpose other than economic interest rate hedging. That is, the Company does not speculate using derivative instruments. In addition,
the Company’s Hawaii Gas business enters into commodity price hedges to mitigate the impact of fluctuations in propane prices on its
cash flows.
By using derivative financial instruments to hedge exposures to changes in interest rates, the Company exposes itself to credit risk
and market risk. Credit risk is the failure of the counterparty to perform under the terms of the derivative contract. When the fair value
of a derivative contract is positive, the counterparty owes the Company, which creates credit risk for the Company. Conversely, when
the fair value of a derivative contract is negative, the Company owes the counterparty and, therefore, it does not possess credit risk.
The Company minimizes the credit risk in derivative instruments by entering into transactions with creditworthy counterparties.
Market risk is the adverse effect on the value of a financial instrument that results from a change in interest rates. The market risk
associated with interest rates is managed by establishing and monitoring parameters that limit the types and degree of market risk that
may be undertaken.
Interest Rate Contracts
The Company and certain of its businesses have in place variable-rate debt. Management believes that it is prudent to limit the
variability of a portion of the business’ interest payments. To meet this objective, the Company enters into interest rate agreements,
primarily using interest rate swaps and from time to time using interest rate caps, to manage fluctuations in cash flows resulting from
interest rate risk on a portion of its debt with a variable-rate component. Interest rate swaps change the variable-rate cash flow
exposure on the debt obligations to fixed cash flows. Under the terms of the interest rate swaps, the Company receives variable interest
rate payments and makes fixed interest rate payments, thereby creating the equivalent of fixed-rate debt for the portion of the debt that
is swapped.
At December 31, 2016, the Company had $3.1 billion of current and long-term debt, of which $1.4 billion was economically
hedged with interest rate contracts, $1.6 billion was fixed rate debt and $88.4 million was unhedged. At December 31, 2015, the
Company had $2.8 billion of current and long-term debt, of which $1.6 billion was economically hedged with interest rate contracts,
$1.2 billion was fixed rate debt and $16.0 million was unhedged.
The Company elected to discontinue hedge accounting in 2009. In prior periods, when the Company applied hedge accounting,
changes in the fair value of derivatives that effectively offset the variability of cash flows on the Company’s debt interest obligations
were recorded in other comprehensive income or loss. From the dates that hedge accounting was discontinued, all movements in the
fair value of the interest rate swaps are recorded directly through earnings. As interest payments are made, a portion of the other
comprehensive loss recorded under hedge accounting is also reclassified into earnings. As of December 31, 2014, the other
comprehensive loss was fully amortized.
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IMTT
On June 1,2015, IMTT, as part of the IMTT refinancing in May 2015, entered into interest rate swap contracts, maturing in June
2021, with a total notional amount of $361.1 million. These swaps fully hedge the floating LIBOR interest rate risk associated with the
tax-exempt bonds for six years at 1.677%. Concurrent with the refinancing, IMTT paid $31.4 million in interest rate swap breakage
fees associated with the termination of out-of-the-money interest rate swap contracts related to prior debt facilities,
Atlantic Aviation
In October 2016, Atlantic Aviation entered into five-year senior secured $400.0 million term loan facility. The interest rate on the
term loan facility floats at LIBOR plus an applicable margin between 1.50% and 2.25%, The term loan facility amortizes 2,5% for the
first year, 5.0% for the next two years and 7.5% through maturity of the initial principal balance. On October 21, 2016, the business
entered into $400.0 million notional interest rate caps with a strike price of 1.0% to hedge the one month LIBOR floating rate interest
exposure on the new Atlantic Aviation term loan facility. The notional amount on the interest rate cap will remain at $400.0 million
through maturity in September 2021. The business paid $8.6 million in upfront premiums to enter into the caps. As part of the
refinancing, Atlantic Aviation paid $17.8 million in interest rate swap breakage fees associated with the termination of out-of-themoney interest rate swap contracts related to the prior term loan facility.
CP
BEC
On April 1, 2015, the Company acquired BEC and assumed $509.1 million of amortizing tenn loan debt and interest rate swaps
with a fair value of $21.5 million maturing in August 2021. The term loan facility bears interest of LIBOR plus 4.0%, with a 1.0%
LIBOR floor. The interest rates swaps partially hedge the floating interest rate exposure of the term loan at a fixed rate of 3.455%
through December 31, 2016 with periodic step-ups through maturity. Through July 2015, the Company fully repaid the principal
balance on the term loan debt. Concurrently, the Company paid $19.2 million in interest rate swap breakage fees associated with the
termination of out-of-the money interest rate swap contracts.
On August 10, 2015, BEC entered into a seven year, $275.0 million terra loan facility. The interest rate on this term loan facility
floats at LIBOR plus 2.125% at December 31, 2016, Concurrently, BEC entered into amortizing interest rate swap contracts with an
original notional of $275.0 million. These contracts are scheduled to amortize concurrently with the term loan debt and fix the floating
LIBOR interest rate for six years at 1.786%.
Windfacilities
During 2014, in conjunction with the acquisition of the wind facility located in Idaho, the Company assumed $163,9 million in
amortizing term loan debt that will mature in December 2027. The interest rate on the outstanding debt balance floats at LIBOR plus a
fixed margin. The floating rate has been fixed using amortizing interest rate swap contracts that are scheduled to equal the total
principal balance outstanding on all of the term loan facilities until maturity. On June 3, 2015, the term loan facility was amended to
reduce the cost of borrowings. The margin on the floating interest rate decreased from 2.75% to 1.625% with all other terms remaining
substantially unchanged. The floating interest rate on the amortizing debt balance has been fixed using interest rate swap contracts. A
portion of the interest rate swap contracts were amended increasing the fixed rate by 0.20%. The weighted average rate fixed with the
interest rate swap contracts and margin was 4.759% at December 31, 2016.
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MIC Hawaii
In February 2016, in conjunction with the refinancing, Hawaii Gas entered into a new interest rate swap contract for an $80.0
million notional that took effect on August 8, 2016, upon the maturity of the existing interest rate swap, and expires on Februaiy' 8,
2020. This new interest rate swap fixes the interest rate on the $80.0 million term loan at 2.74% as of December 31, 2016.
The solar facilities in MIC Hawaii entered into a ten year, $18.0 million amortizing term loan facility in July 2016. The interest
rate on this term loan facility floats at LIBOR plus 2.0%. Concurrently, it entered into an amortizing interest rate swap contract with an
original notional value of $18.0 million. The contract is scheduled to amortize concurrently with the term loan and fixes the interest
rate at 3.38% as ofDecember 31,2016.
Commodity Price Hedges
The risk associated with fluctuations in the prices at Hawaii Gas, a business within the MIC Hawaii reportable segment, pays for
propane is principally a result of market forces reflecting changes in supply and demand for propane and other energy commodities.
Hawaii Gas’ gross margin (revenue less cost of product sales excluding depreciation and amortization) is sensitive to changes in
propane supply costs and Hawaii Gas may not always be able to pass through product cost increases fully or on a timely basis,
particularly when product costs rise rapidly. In order to reduce the volatility of the business’ propane market price risk, Hawaii Gas
has used and expects to continue to use over-the-counter commodity derivative instruments including price swaps. Hawaii Gas does
not use commodity derivative instruments for speculative or trading purposes. Over-the-counter derivative commodity instruments
used by Hawaii Gas to hedge forecasted purchases of propane are generally settled at expiration of the contract.
Financial Statement Location Disclosure for Derivative Instruments
The Company measures derivative instruments at fair value using the income approach which discounts the fltture net cash
settlements expected under the derivative contracts to a present value. These valuations use primarily observable (level 2) inputs,
including contractual terms, interest rates and yield curves observable at commonly quoted intervals.
The Company’s fair value measurements of its derivative instruments and the related location of the assets and liabilities within
the consolidated balance sheets at December 31, 2016 and December 31, 2015 were ($ in thousands):
Assets (Liabilities)
at Fair Value (')
As of December 31,
2016
2015

Balance Sheet Location

5,514
30,781
$ 36,295
$ (9,297)
(5,966)
$ (15,263)

$

Fair value of derivative instruments - current assets
Fair value of derivative instruments - noncurrent assets
Total derivative contracts - assets
Fair value of derivative instruments - current liabilities
Fair value of derivative instruments - noncurrent liabilities
Total derivative contracts - liabilities

$

—

i,8i0
1,810
$
$ (19,628)
(15,698)
$ (35,326)

(1) Fair value measurements at reporting date were made using significant other observable inputs (level 2).
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The Company’s hedging activities for the years ended December 31, 2016, 2015 and 2014 and the related location within the
consolidated financial statements were ($ in thousands):
Amount of Gain (Loss) Recognized in
Consolidated Statements of Operations for the
Year Ended December 31,
2016

Financial Statement Account

Interest expense - interest rate caps
Interest expense - interest rate swaps
Cost of product sales - commodity swaps
Other expense - commodity swaps
Total

$

$

8,124
(13,107)
13,914

—

8,931

2015

$

—
(28,454)
(6,458)

—

$ (34,912)

2014

$

(1)
(19,483)
(571)
(2,541)
$ (22,596)

(1) Interest expense for the year ended December 31, 2014 includes $18.6 million of derivative losses and $856,000 for amounts
reclassified from accumulated other comprehensive loss for the interest rate swap contracts.
All of the Company’s derivative instruments are collateralized by the assets of the respective businesses.
9. Stockholders’ Equity
Classes ofStock
The Company is authorized to issue (i) 500,000,000 shares of common stock, par value $0,001 per share, (ii) 100 shares of special
stock, par value $0,001 per share and (iii) 100,000,000 shares of preferred stock, par value $0,001 per share. At December 31, 2016,
the Company had 82,047,526 shares of common stock issued and outstanding and 100 shares of special stock issued and outstanding.
There was no preferred stock issued or outstanding at December 31, 2016. Each outstanding share of common stock of the Company is
entitled to one vote on any matter with respect to which holders of shares are entitled to vote.
Upon consummation of the Conversion on May 21, 2015, each issued and outstanding LLC interest of MIC LLC was converted
into one share of common stock of the Company. The Company also issued 100 shares of special stock to its Manager. The sole
purpose for the issuance of special stock to the Manager was to preserve the Manager’s previously-existing right to appoint one
director to serve as the chairman of the board of directors, which right would otherwise have been lost upon the Conversion, The
special stock is not listed on any stock exchange and is non-transferable. Holders of special stock are not entitled to any dividends or
to share in any distribution of assets upon the liquidation or dissolution of the Company,
At May 21, 2015, upon consummation of the Conversion, the Company made a non-cash reclassification of $79,000 from LLC
interests to common stock, par value $0,001 per share, with the remaining balance of LLC interests reclassified to additional paid in
capital for the presentation of the consolidated balance sheet.
2016 Omnibus Employee Incentive Plan
On May 18, 2016, the Company adopted the 2016 Omnibus Employee Incentive Plan (Plan). The Plan provides for the issuance of
equity awards covering up to 500,000 shares of common stock to attract, retain, and motivate employees, consultants and others who
perform services for the Company and its subsidiaries. Under the Plan, the Compensation Committee determines the persons who will
receive awards, the time at which they are granted and the terms of the awards. Type of awards include stock options, stock
appreciation rights, restricted stock, restricted stock units, dividend equivalent rights, cash-based awards and other stock-based awards.
At December 31, 2016, there were no awards outstanding under this Plan.
Shelf Registration Statement Renewal
On April 5,2016, the Company filed an automatic shelf registration statement on Form S-3 (shelf) with the SEC to issue and sell
an indeterminate amount of its common stock, preferred stock and debt securities in one or more future offerings.

140

Table of contents
MACQUARIE INFRASTRUCTURE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
9. Stockholders’ Equity - (continued)
At the Market (ATM) Program
On June 24, 2015, the Company entered into an equity distribution agreement providing for the sale by the Company, from time to
time, of shares of its common stock having an aggregate gross offering price of up to $400,0 million. Sales of shares may be made in
privately negotiated transactions and/or any other method permitted by law, including sales deemed to be an “at the market” offering,
which includes sales made directly on the New York Stock Exchange or sales made to or through a market maker other than on an
exchange. Under the terms of the equity distribution agreement, the Company may also sell shares to any sales agent as principal for
its own account. The Company is under no obligation to sell shares under the ATM Program. Through December 31, 2016, the
Company sold 153,692 shares of common stock pursuant to the agreement for net proceeds of $12.6 million (after commissions and
fees).
MIC Direct
The Company maintains a dividend reinvestment/direct share purchase program, named “MIC Direct”, that allows for the issuance
of up to 1.0 million additional shares of common stock to participants in this program. At December 31,2016, 935,101 shares
remained unissued under MIC Direct. The Company may also choose to fill requests for reinvestment of dividends or share purchases
through MIC Direct via open market purchases.
Equity Offerings
On March 2, 2015, the Company completed an underwritten public offering of 5,312,500 shares. On March 12, 2015, an additional
796,875 shares were sold pursuant to the exercise of the underwriters’ over-allotment option. The proceeds from the offering of $471.6
million, net of underwriting fees and expenses, were partially used to fund the acquisition of BEC on April 1, 2015 and for general
corporate purposes.
On July 15, 2014, the Company completed an underwritten public offering of 10,000,000 shares and an additional 1,500,000
shares pursuant to the exercise of the underwriters’ over-allotment option. The Company received proceeds from the offering of
$739.2 million, net of underwriting fees and expenses, which were used to partially fund the IMTT Acquisition and for general
corporate purposes.
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Accumulated Other Comprehensive Loss
The following represents the changes and balances to the components of accumulated other comprehensive loss for the years
ended December 31, 2016, 2015 and 2014 ($ in thousands):

Cash
Flow
Hedges,

Post-Retirement

(636)

Translation
Adjustment,

Benefit Plans,
net of taxes

net of taxes

Balance at December 31,2013
Reclassification of realized losses of
derivatives into earnings
Change in post-retirement benefit
plans

$

(8,021)

Total
Accumulated
Other
Comjirehcnsive

net of taxes®

$

(46)

Loss, net of taxes

$

(4.813)

$

Balance at December 31, 2016

$

$

(18.837)

$

(4,859)

$

(23,696)

$

4,049
(9,671)
(29,318)

4,049

—

(9,671)
$

(14,788)

$

(2,017)

—
—
—
—

$

—

(16,805)

$

—

(12,155)

$

—
(28,960)

$

$

2,146

(10,816)
(2.667)
$

(21,550)

$

4,049
(5.794)
(23,295)

3,877
$

6,023

(2.017)
941

—
(1,434)
(4,589)

$

—

(8,445)
378

2,146

(2,017)
2,375

—
2.375

—
$

(14,530)

258
(258)

(10,816)
(4.813)

(10,816)

$___ —

Noncontrolli'ng Comprehensive
Interests_____ Loss, net of taxes

636

636

Translation adjustment
Balance at December 31, 2014
Change in post-retirement benefit
plans
Translation adjustment
Balance al December 31, 2015
Change in post-retirement benefit
plans
Translation adjustment
Purchase of noncontrolling
interest

(8,703)

Total
Stockholders’
Accumulated
Other

$

(4,589)
(28.960)

(1) Reclassification of realized losses of derivatives is composed of (i) pre-tax derivative losses into interest expense of $856,000 and
the related tax benefit of $340,000 in the consolidated statements of operations; and (ii) pre-tax derivative losses of $185,000 as an
adjustment to investment in unconsolidated business, and an adjustment to deferred taxes of $65,000, in the consolidated balance
sheet for the year ended December 31, 2014. For the year ended December 31, 2014, the Company wrote-off $162,000 for the
amount related to the investment in unconsolidated business and related taxes of $57,000, previously accounted for under the
equity method of accounting in conjunction with the IMTT Acquisition. This write-off is recorded in gain from
acquisition/divestiture of businesses in the consolidated statement of operations.
(2) Change in post-retirement benefit plans is presented net of tax benefit of $1,4 million, tax expense of $2.7 million and tax benefit
of $6.9 million for the years ended December 31, 2016, 2015 and 2014, respectively. For the year ended December 31, 2014,
change in post-retirement benefit plans also includes a write-off of the remaining balance of $6.5 million and the related taxes of
$2.3 million, previously accounted for under the equity method of accounting in conjunction with the IMTT Acquisition. This
write-off is recorded in gain from acquisition/divestiture of businesses in the consolidated statement of operations.
(3) Translation adjustment is presented net of tax expense of $618,000 and tax benefits of $3.9 million and $2.7 million for the years
ended December 31,2016, 2015 and 2014, respectively. For the year ended December 31, 2014, translation adjustment also
includes a write-off of the remaining balance of $66,000 and the related taxes of $23,000, previously accounted for under the equity
method of accounting in conjunction with the IMTT Acquisition. This write-off is recorded in gain from acquisition/divestiture of
businesses in the consolidated statement of operations.
(4) On March 31, 2016, IMTT acquired the remaining 33.3% interest in its Quebec terminal that it did not previously own. As part of
this transaction, the translation adjustment of $4.6 million, net of taxes, was reclassified from noncontrolling interests to
accumulated other comprehensive loss.
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Dividends
The Company’s Board of Directors have made or declared the following dividends during the years ended December 31, 2016,
2015 and 2014:
Declared

February 17, 2017
October 27, 2016
July 28, 2016
April 28, 2016
February 18, 2016
October 29, 2015
July 30, 2015
April 30, 2015
February 17,2015
October 27, 2014
July 3, 2014
April 28, 2014
February 18, 2014

Period Covered

Fourth quarter 2016
Third quarter 2016
Second quarter 2016
First quarter 2016
Fourth quarter 2015
Third quarter 2015
Second quarter 2015
First quarter 2015
Fourth quarter 2014
Third quarter 2014
Second quarter 2014
First quarter 2014
Fourth quarter 2013

$

$ per
Share

Record Date

Par able Date

1.31
1.29
1.25
1.20
1.15
1.13
1.11
1.07
1.02
0.98
0.95
0.9375
0.9125

March 3, 2017
November 10,2016
August 11, 2016
May 12, 2016
Marchs, 2016
November 13, 2015
August 13, 2015
May 14, 2015
March 2, 2015
November 10, 2014
August 11,2014
May 12, 2014
March 3, 2014

Marchs, 2017
November 15, 2016
August 16, 2016
May 17, 2016
March 8, 2016
November 18,2015
August 18, 2015
May 19, 2015
March 5, 2015
November 13, 2014
August 14, 2014
May 15,2014
March 6,2014

The declaration and payment of any future dividends will be subject to a decision of the Company’s Board of Directors. The Board
will take into account such matters as the state of the capital markets and general business conditions, the Company’s financial
condition, results of operations, capital requirements, capital opportunities and any contractual, legal and regulatory restrictions on the
payment of dividends by the Company to its stockholders or by its subsidiaries to the Company, and any other factors that it deems
relevant, subject to maintaining a prudent level of reserves and without creating undue volatility in the amount of such dividends
where possible. In particular, each of the Company’s businesses has debt commitments and restrictive covenants, which must be
satisfied before any of them can make distributions to the Company. In addition, the Company’s senior secured credit facility contains
restrictions on the Company’s ability to pay dividends. Although historically the Company has declared cash dividends on its shares,
any or all of these factors or other factors could result in the modification of the dividend policy, or the reduction, modification or
elimination of its dividend in the future.
The dividends paid have been recorded as a reduction to additional paid in capital, subsequent to the Conversion (and as a
reduction to LLC interests prior to the Conversion), in the stockholders’ equity section of the consolidated balance sheets.
Independent Director Equity Plan
In 2014, MIC adopted, and MIC’s stockholders approved, the 2014 Independent Directors Equity Plan (2014 Plan) to replace the
2004 Independent Directors Equity Plan, which expired in December 2014. The purpose of this plan is to promote the long-term
growth and financial success of the Company by attracting, motivating and retaining independent directors of outstanding ability. Only
the Company’s independent directors may participate in the 2014 Plan. The only type of award that may be granted under the 2014
Plan is an award of director shares. Each share is an unsecured promise to transfer one share on the settlement date, subject to
satisfaction of the applicable terms and conditions. The maximum number of shares available for issuance under the 2014 Plan is
300,000 shares, of which 281,745 shares remain available for issuance at December 31,2016. The aggregate grant date fair value of
awards granted to an independent director during any single fiscal year (excluding awards made at the election of the independent
director in lieu of all or a portion of annual and committee cash retainers) may not exceed $350,000. The 2014 Plan does not provide a
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formula for the determination of awards and the Compensation Committee will have the authority to determine the size of all awards
under the 2014 Plan, subject to the limits on the number of shares that may be granted annually.
Since 2014, the Company has granted and issued the following stock to the Board of Directors under the Plans:
Date of Grant

May 21,2014
June 18. 2015(2)
May 18, 2016 (2) (3)
November 1,2016(2) (N

Stock Units
Granted

12,525
8,660
8,604
991

Price of Stock
Units Granted

59.89
86.61
69.72
81.93

$

Date of Vesting

May 19, 2015
May 17. 2016
(4)
(4)

(1) Stock units granted refer (i) from and after the time of the Conversion, to common stock and (ii) prior to the Conversion, LLC
interests.
(2) Restricted stock units granted under the 2014 Plan.
(3) Restricted stock units are net of forfeitures of 2,151 restricted stock units due to the retirement of an independent director on
September 30, 2016.
(4) Date of vesting will be the day immediately preceding the 2017 annual meeting of the Company’s stockholders.
(5) Represents additional restricted stock unit grants to a new independent director.
10. Reportable Segments
At December 31. 2016, the Company’s businesses consist of four reportable segments: IMTT, Atlantic Aviation, CP and MIC
Hawaii. Effective July 16, 2014, the date of the IMTT Acquisition, the Company consolidated the financial results of IMTT and IMTT
became a reportable segment.
Prior to July 16, 2014, the Company had a 50% investment in IMTT, which was accounted for under the equity method of
accounting. The Company recorded equity in earnings and amortization charges of investees of $26.1 million from January 1, 2014
through July 15, 2014. This comprises the Company’s 50% share of IMTT’s net income offset by step-up depreciation and
amortization charges in connection with the initial 50% investment in IMTT in May 2006.
The unaudited pro forma selected consolidated financial data set forth below gives effect to the IMTT Acquisition as if it had
occurred as of January 1, 2014. The pro forma adjustments give effect to the IMTT Acquisition based upon the acquisition method of
accounting in accordance with U.S. GAAP. The selected unaudited pro forma consolidated financial data is presented for illustrative
purposes only and is not necessarily indicative of the results of operations of future periods or results of operations that actually would
have been realized had the Company and IMTT been consolidated during the period presented ($ in thousands):
Year Ended
December 31,
2014

1,662,451
77,923

Revenue
Net income attributable to MIC

(1) The tax rate used to calculate net income attributable to MIC was 35.0%.
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Financial information for IMTT’s business as a whole is presented below for periods prior to July 16, 2014, where the Company
accounted for the investment in IMTT under the equity method of accounting ($ in thousands):
As of, and for the
Period From
Januaiy 1, 2014
through July 15,
2014 0)

$
$

Revenue
Net income
Interest expense, net
Provision for income taxes
Depreciation and amortization
Pension expense
Other non-cash expenses
EBITDA excluding non-cash items
Capital expenditures paid
Property, equipment, land and leasehold improvements, net
Total assets

$
$

311,533
57,725
16,375
38,265
40,922
4,025
112
157,424
59,868
1,289,245
1,415,378

(1) Amounts represent financial position of IMTT business prior to July 16, 2014, the date of the IMTT Acquisition.
(2) The Company defines EBITDA excluding non-cash items as net income (loss) or earnings — the most comparable GAAP measure
— before interest, taxes, depreciation and amortization and non-cash items including impairments, unrealized derivative gains and
losses, adjustments for other non-cash items and pension expense reflected in the statements of operations.
IMTT
IMTT provides bulk liquid storage, handling and other services in North America through ten terminals located in the United
States, one terminal in Quebec, Canada and one partially owned terminal in Newfoundland, Canada. IMTT derives the majority of its
revenue from storage and handling of petroleum products, various chemicals, renewable fuels, and vegetable and animal oils. Based on
storage capacity, IMTT operates one of the largest third-party bulk liquid terminals businesses in the United States. Revenue from
IMTT is included in service revenue.
Atlantic Aviation
Atlantic Aviation derives the majority of its revenues from fuel delivery services and from other airport services, including de
icing and aircraft hangar rental. All of the revenue of Atlantic Aviation is generated at airports in the U.S. At December 31, 2016, the
business operates at 69 airports. Revenue from Atlantic Aviation is included in service revenue.
CP
The CP business segment derives revenue from solar, wind and gas-fired power facilities. Revenues from the solar, wind and gasfired power facilities are included in product revenue. As of December 31, 2016, the Company has controlling interests in six utilityscale solar photovoltaic facilities, two wind facilities and 100% ownership of a gas-fired facility that are located in the United States.
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The solar and wind facilities that are operational at December 31, 2016 have an aggregate generating capacity of 340 megawatt
(MW) of wholesale electricity to utilities. These facilities sell substantially all of the electricity generated, subject to agreed upon
pricing formulas, to electric utilities pursuant to long-term (typically 20 - 25 years) PPAs. These projects are held in LLCs, and are
treated as partnerships for income tax purposes, with co-investors. The acquisition price on these projects can vary depending on,
among other things, factors such as the size of the project, PPA terms, eligibility for tax incentives, debt package, operating cost
structure and development stage. A completed project takes out all of the construction risk, testing and costs associated with
construction contracts.
The Company has certain rights to make decisions over the management and operations of these solar and wind facilities. The
Company has determined that it is appropriate to consolidate these projects, with the co-investors’ interest reflected as noncontrolling
interests in the consolidated financial statements.
On April 1, 2015, the Company acquired 100% of BEC. As a result of this transaction, the financial results of BEC have been
consolidated as part of CP segment since the acquisition date. BEC is a 512 MW gas-fired facility located in Bayonne, New Jersey,
adjacent to IMTT’s Bayonne facility. BEC has tolling agreements with a creditworthy off-taker for 62.5% of its power generating
capacity and power produced is delivered to New York City via a dedicated transmission cable under New York Harbor. The tolling
agreements generate revenue whether or not the facility is in use for power production. In addition to revenue related to the tolling
agreement and capacity payments from the grid operator, BEC generates an energy margin when the facility is dispatched.
MIC Hawaii
Effective the quarter ended September 30, 2016, the Company combined its businesses and projects in Hawaii into a single
segment, consistent with how the Company is managing those operations. Prior to the third quarter of 2016, MIC Hawaii consisted
solely of Hawaii Gas. MIC Hawaii now comprises; Hawaii Gas, Hawaii’s only government-franchised gas utility and an unregulated
liquefied petroleum gas distribution business providing gas and related services to commercial, residential and governmental
customers; a mechanical contractor focused on designing and constructing energy efficient and related building infrastructure; and
controlling interests in renewable and distributed power facilities including two facilities on Oahu. Revenue from Hawaii Gas and the
renewable power facilities are recorded in product revenue. Revenue from the mechanical contractor business is recorded in service
revenue.
Revenue from the Hawaii Gas business is generated from the distribution and sales of synthetic natural gas (SNG), liquefied
petroleum gas (LPG) and liquefied natural gas (ENG). Revenue is primarily a function of the volume of SNG, LPG and ENG
consumed by customers and the price per thermal unit or gallon charged to customers. Because both SNG and EPG are derived from
petroleum, revenue levels, without organic growth, will generally track global oil prices.
All of the MIC business segments are managed separately and management has chosen to organize the Company around the
distinct products and services offered. Selected information by segment is presented in the following tables.
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Revenue from external customers for the Company’s consolidated reportable segments were ($ in thousands):
Year Ended DeccmberTI, 2016
Atlantic
Aviation

IMTT

Service revenue
Product revenue
Total revenues

$
$

532,472 $
532,472 $

MIC
Hawaii

Contracted
Power

740,209 $
740,209 $

20,762 $ (4,881)
213,159
233,921 $ (4,881)

$
150,010
150,010

$

Intersegment
Revenue

Year Ended December 31, 2015
IMTT

Service revenue
Product revenue
Total revenues

MIC
Hawaii

Contracted
Power

Atlantic
Aviation

$

550,041 $

738,460 $

$

550,041

$

738,460 $

— $
123,797
123,797 $

IMTT 0)

Service revenue
Product revenue
Financing and equipment lease income
Total revenues

MIC
Hawaii

Contracted
Power

$

255,934 $

779,261

$

$

255,934 $

779,261

$

29,487
19,779
1,836
51,102

$ 1,288,562
363,169
$ 1,651,731
Total
Reportable
Segments

— $ 1,288,501
226,952
350,749
226,952 $ 1,639,250

Year Ended December 31, 2014
Atlantic
Aviation

Total
Reportable
Segments

$

$

Total
Reportable
Segments

— $ 1,064,682
264,621
284,400
1,836
264,621 $ 1,350,918

(1) Represents IMTT results subsequent to July 16, 2014, the date of the IMTT Acquisition.
In accordance with FASB ASC 280, Segment Reporting, the Company has disclosed earnings before interest, taxes, depreciation
and amortization (EBITDA) excluding non-cash items as a key performance indicator for the businesses. EBITDA excluding non-cash
items is reflective of the businesses’ ability to effectively manage the volume of products sold or services provided, the operating
margin earned on those transactions and the management of operating expenses independent of the capitalization and tax attributes of
its businesses. The Company defines EBITDA excluding non-cash items as net income (loss) or earnings — the most comparable
GAAP measure — before interest, taxes, depreciation and amortization and non-cash items including impairments, unrealized
derivative gains and losses, adjustments for other non-cash items and pension expense reflected in the statements of operations.
EBITDA excluding non-cash items for the Company’s consolidated reportable segments is shown in the tables below ($ in
thousands). Allocations of corporate expenses, intercompany fees and the tax effect have been excluded as they are eliminated on
consolidation.
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IMTT

Net income
Interest expense, net
Provision for income taxes
Depreciation
Amortization of intangibles
Pension expense
Other non-cash expense (income)
EBITDA excluding non-cash items

$ 83,142
38,752
57,736
123,346
11,039
7,219
657
$ 321,891

IMTT

Net income (loss)
Interest expense, net
Provision for income taxes
Depreciation
Amortization of intangibles
Pension expense
Other non-cash expense (income)
EBITDA excluding non-cash items

$ 74,726
37,378
51,520
120,950
11,052
6,063
378
$ 302,067

IMTT (•)

Net income (loss)
Interest expense, net
Provision for income taxes
Depreciation
Amortization of intangibles
Pension expense
Other non-cash expense (income)
EBITDA excluding non-cash items

$ 34,948
10,864
25,768
47,475
5,091
3,410
195
$ 127,751

Year Ended December 31,2016
Atlantic
MIC
Contracted
Hawaii
Aviation
Power

$ 59,538
33,961
39,889
41,493
49,166

no

905
$ 225,062

$ 14,093
21,286
14,328
51,120
4,428

—

(7,047)
$98,208

$ 35,744
5,559
20,441
10,533
792
1,272
(1 1,539)
$ 62,802

Year Ended December 31, 201S
MIC
Atlantic
Contracted
Aviation
Hawaii
Power

$ 22,805
35,735
16,081
40,249
86,102
112
2,533
$ 203,617

$ (7,152)
28,390
4,887
45,490
3,500

—

(6,959)
$ 68,156

$ 23,993
7,279
14,261
8,554
781
1,125
4,090
$ 60,083

Year Ended December 31,2014
MIC
Atlantic
Contracted
Hawaii
Aviation
Power

$ 36,964
40,618
25,096
28,264
35,514
114
1,361
$ 167,931

$ (6,242)
8,606
823
19,132
843

—

(439)
$ 22,723

$ 21,329
7,091
12,635
7,945
1,247
624
6,085
$ 56,956

Total Reportable
Segments

$

$

192,517
99,558
132,394
226,492
65,425
8,601
(17,024)
707,963

Total Reportable
Segments

$

$

114,372
108,782
86,749
215,243
101,435
7,300
42
633,923

Total Reportable
Segments

$

$

86,999
67,179
64,322
102,816
42,695
4,148
7,202
375,361

(1) Represents IMTT results subsequent to July 16, 2014, the date of the IMTT Acquisition.
(2) Depreciation includes depreciation expense for the district energy business, a component of the CP segment prior to the Company’s
divestiture of the business on August 21, 2014, which was reported in cost of services in the consolidated statements of operations.
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Reconciliation of total reportable segments’ EBITDA excluding non-cash items to consolidated net income (loss) before income
taxes were ($ in thousands):
2016

Total reportable segments EBITDA excluding non-cash
items
Interest income
Interest expense
Depreciation
Amortization of intangibles
Selling, general and administrative expenses - Corporate
and Other
Fees to Manager ~ related party
Gain from acquisition/divestiture of businesses
Equity in earnings and amortization charges of investee
Pension expense
Other income (expense), net
Total consolidated net income (loss) before income taxes

Year Ended December 3L
2015
2014

$ 707,963
132
(116,933)
(226,492)
(65,425)

$ 633,923
55
(123,079)
(215,243)
(101,435)

(13,056)
(68,486)

(11,575)
(354,959)

—
—

—
—

(8,601)
17,024
$ 226,126

(7,300)
645
$(178,968)

$

375,361
112
(73,196)
(102,816)
(42,695)

(15,526)
(168,182)
1,027,054
26,391
(4,148)
(7,446)
$ 1,014,909

(1) Subsequent to July 16, 2014, the date of the IMTT Acquisition, total reportable segments' EBITDA excluding non-cash items
includes the results of IMTT’s EBITDA excluding non-cash items. Prior to July 16, 2014, MIC accounted for its 50% investment in
IMTT under the equity method of accounting. As such, MIC’s 50% share of IMTT’s net income was reported in equity in earnings
and amortization charges of investee in the above table for the period prior to July 16, 2014.
(2) Depreciation includes depreciation expense for the district energy business, a component of the CP segment prior to the Company’s
divestiture of the business on August 21,2014, which was reported in cost of services in the consolidated statements of operations.
Capital expenditures, on a cash basis, for the Company’s reportable segments were ($ in thousands):
2016

IMTT
Atlantic Aviation
Contracted Power
MIC Hawaii
Total

Year Ended December 31,
2015
2014

$ 96,865
113,092
69,268
35,459
$314,684
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$ 96,990
64,385
15,636
17,137
$ 194,148

$

47,376
43,691
14,376
18,503
$ 123,946
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10. Reportable Segments - (continued)
Property, equipment, land and leasehold improvements, net, goodwill and total assets for the Company’s reportable segments and
its reconciliation to consolidated total assets as of December 31 were ($ in thousands):
Property, Equipment,
Land and Leasehold
Improvements, net
2016
2015

IMTT
Atlantic Aviation
Contracted Power
MIC Hawaii
Total assets of reportable
segments
Corporate and other
Total consolidated assets

Goodwill
2016

2015

Total Assets
2016
2015 0)

$2,218,256 $ 2,238,654 $ 1,411,029 $ 1,410,668 $3,978,379
464,722 1,564,668
390,188
468,419
465,096
21,628 1,516,602
1,383,289
1,274,557
21,628
120,193
501,713
279,863
212,764
123,333

$4,000,079
1,502,512
1,411,233
386,080

$4,346,504 $ 4,116,163 $ 2,024,409 S 2,017,211 $7,561,362 $7,299,904
(2,109)
8,900
32
—
—
—
$4,346,536 $ 4,116,163 $ 2,024,409 $ 2,017,211 $7,559,253 $7,308,804

(1) Conformed to current period presentation. See Note 2, “Summary of Significant Accounting Policies”, for Recently Issued
Accounting Standards adopted during the year ended December 31, 2016.
11. Related Party Transactions
Management Services
At December 31, 2016 and 2015, the Manager held 4,510,795 and 5,506,369 shares, respectively, of the Company. Pursuant to the
terms of the Third Amended and Restated Management Services Agreement (Management Agreement), the Manager may sell these
shares at any time. In November 2016 and May 2015, the Manager sold 2,870,000 shares and 1,900,000 shares, respectively, of the
Company and received proceeds of $233.8 million and $160.4 million, respectively, net of underwriting fees and commissions. Under
the Management Agreement, the Manager, at its option, may reinvest base management fees and performance fees, if any, in shares of
the Company.
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Since .lanuary 1, 2014, the Company paid the Manager cash dividends on shares held for the following periods:

Declared

February 17, 2017
October 27, 2016
July 28, 2016
April 28, 2016
February 18, 2016
October 29, 2015
July 30, 2015
April 30, 2015
February 17, 2015
October 27, 2014
July 3,2014
April 28, 2014
February 18, 2014

Period Covered

S per
Share

Record Date

Payable Date

Fourth quarter 2016
Third quarter 2016
Second quarter 2016
First quarter 2016
Fourth quarter 2015
Third quarter 2015
Second quarter 2015
First quarter 2015
Fourth quarter 2014
Third quarter 2014
Second quarter 2014
First quarter 2014
Fourth quarter 2013

1.31
1.29
1.25
1,20
1,15
1.13
1.11
1.07
1.02
0.98
0.95
0.9375
0,9125

March 3, 2017
November 10, 2016
August 11,2016
May 12, 2016
Marchs, 2016
November 13, 2015
August 13, 2015
May 14,2015
March 2,2015
November 10, 2014
August 11, 2014
May 12, 2014
March 3, 2014

Marchs, 2017
November 15, 2016
August 16, 2016
May 17, 2016
Marchs, 2016
November 18, 2015
August 18, 2015
May 19, 2015
March 5, 2015
November 13, 2014
August 14, 2014
May 15, 2014
March 6, 2014

Cash Paid
to Manager
(in
thousands)

5,620
8,743
6,981
6,510
6,052
5,693
7,281

4,905
4,438
3,402
3,180
2,945

(1) The amount of dividend payable to the Manager for the fourth quarter of 2016 will be determined on March 3, 2017, the record
date.
Under the Management Agreement, subject to the oversight and supervision of the Company’s Board of Directors, the Manager is
responsible for and oversees the management of the Company’s operating businesses. In addition, the Manager has the right to appoint
the Chairman of the Board of the Company, subject to minimum equity ownership, and to assign, or second, to the Company, two of
its employees to serve as chief executive officer and chief financial officer of the Company and seconds or makes other personnel
available as required.
In accordance with the Management Agreement, the Manager is entitled to a monthly base management fee based primarily on the
Company’s market capitalization, and potentially a quarterly performance fee based on the total stockholder return relative to a U.S.
utilities index. Currently, the Manager has elected to reinvest the base management fees and performance fees, if any, in additional
shares. For the years ended December 31, 2016, 2015 and 2014, the Company incurred base management fees of $68.5 million, $70.6
million and $46.6 million, respectively. For the years ended December 31, 2015 and 2014, the Company incurred performance fees of
$284.4 million and $121.5 million, respectively. The Company did not incur a performance fee for the year ended December 31, 2016.
In all of these periods, excluding $67.8 million of the performance fee for the quarter ended .lune 30, 2015 and $65.0 million of the
performance fee for the quarter ended September 30, 2014, the Manager elected to reinvest these fees in additional shares.
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The unpaid portion of the base management fees and performance fees, if any, at the end of each reporting period is included in
Due to Manager-related party in the consolidated balance sheets. The following table shows the Manager’s reinvestment of its base
management fees and performance fees, if any, in shares, except as noted:

Period

2016 Activities:
Fourth quarter 2016
Third quarter 2016
Second quarter 2016
First quarter 2016
2015 Activities:
Fourth quarter 2015
Third quarter 2015
Second quarter 2015
First quarter 2015
2014 Activities:
Fourth quarter 2014
Third quarter 2014
Second quarter 2014
First quarter 2014

Performance
Fee Amount
($ in thousands)

Base Management
Fee Amount
($ in thousands)

Shares
Issued

$

18,916
18,382
16,392
14,796

$

—
—
—
—

230,773('^
232,488
232,835
234,179

$

17,009
18,118
18,918
16,545

$

—
—

227,733
226,914
1,167,873(2)
2,068,038

14,192
13,915
9,535
8,994

$

—

208,122
947,583(2)
243,329
164,546

$

135,641
148,728

116,586
4,960

—

(1) The Manager elected to reinvest all of the monthly base management fees for the fourth quarter of 2016 in shares. The Company
issued 230,773 shares for the quarter ended December 31, 2016, including 76,914 shares that were issued in January 2017 for the
December 2016 monthly base management fee.
(2) In July 2015, the Board requested, and the Manager agreed, that $67.8 million of the performance fee for the quarter ended June 30,
2015 be settled in cash in ,Iuly 2015 to minimize dilution. The remaining $67.8 million obligation was settled and reinvested in
944,046 shares by the Manager on August 1,2016 using the June 2016 volume weighted average share price of $71.84.
(3) In October 2014, the Board requested, and the Manager agreed, that $65.0 million of the performance fee for the quarter ended
September 30, 2014 be settled in cash using the proceeds from the sale of the district energy business to minimize dilution. The
remainder of the fee of $51.6 million was reinvested in additional shares of MIC.
The Manager is not entitled to any other compensation and all costs incurred by the Manager, including compensation of seconded
staff, are paid by the Manager out of its base management fee. However, the Company is responsible for other direct costs including,
but not limited to, expenses incurred in the administration or management of the Company and its subsidiaries, income taxes, audit and
legal fees, acquisitions and dispositions and its compliance with applicable laws and regulations. During the years ended December 31,
2016, 2015 and 2014, the Manager charged the Company $714,000, $533,000 and $571,000, respectively, for reimbursement of outof-pocket expenses. The unpaid portion of the out-of-pocket expenses at the end of the reporting period is included in Due to Managerrelated party in the consolidated balance sheets.
Third Amended and Restated Management Service Agreement
On May 21, 2015, to give effect to the Conversion, Macquarie Infrastructure Corporation entered into a Third Amended and
Restated Management Services Agreement, among the Company, MIC Ghana Corporation
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11. Related Party Transactions - (continued)
and the Manager. Concurrently with the Conversion, the Manager was issued 100 shares of a new series of special stock of the
Company in order to induce the Manager to enter into the Third Amended Agreement, The sole purpose for the issuance of shares of
special stock to the Manager was to preserve the Manager’s existing right to appoint one director who served as the chairman of the
board of directors of MIC pursuant to the terms of MlC’s operating agreement, which right would otherwise have been lost upon
consummation of the Conversion. Following the Conversion and the issuance of special stock, the Manager’s right to elect one
director who serves as chairman remains the same as was in effect prior to the Conversion. The Company did not grant any additional
rights to the Manager through the special stock issuance. On May 21, 2015, the Company entered into an amended and restated
registration rights agreement with the Manager to give effect to the Conversion.
Other Services
The Company uses the resources of the Macquarie Group with respect to a range of advisory, procurement, insurance, hedging,
lending and other services. Engagements involving members of the Macquarie Group are reviewed and approved by the Audit
Committee of the Company’s Board of Directors. Macquarie Group affiliates are engaged on an arm’s length basis and frequently as a
member of syndicate of providers whose other members establish the terms of the interaction.
Advisory Services
The Macquarie Group, and wholly-owned subsidiaries within the Macquarie Group, including Macquarie Bank Limited (MBL)
and Macquarie Capital (USA) Inc. (MCUSA) have provided various advisory and other services and incurred expenses in connection
with the Company’s equity raising activities, acquisitions and debt structuring for the Company and its businesses. Underwriting fees
are recorded in stockholders’ equity as a direct cost of equity offerings. Advisory fees and out-of-pocket expenses relating to
acquisitions are expensed as incurred. Debt arranging fees are deferred and amortized over the term of the credit facility.
In October 2016 and July 2014, the Company completed underwritten public offerings of $402.5 million and $350.0 million,
respectively, of aggregate principal amount of convertible senior notes. MCUSA served as an underwriter in these offerings and
received $403,000 and $1.1 million, respectively, from the Company for such services.
On June 24, 2015, the Company commenced the ATM program where the Company may offer and sell shares of its common
stock, par value $0,001 per share, from time to time having an aggregate gross offering price of up to $400.0 million. These sales, if
any, will be made pursuant to the terms of an equity distribution agreement entered into between the Company and the sales agents,
with MCUSA being one of the sales agents. Under the terms of the equity distribution agreement, the Company may also sell shares to
any sales agent as principal for its own account at a price agreed upon at the time of the sale. For the years ended December 31, 2016
and 2015, the Company did not engage MCUSA for such activities.
In March 2015 and July 2014, the Company completed underwritten public offerings of 6,109,375 shares and 11,500,000 shares,
respectively. MCUSA served as a joint book-running manager and an underwriter in these offerings and received $2.3 million and
$3.0 million, respectively, from the Company for such services.
The district energy business’ credit facility was scheduled to mature in September 2014. The Company engaged MCUSA to assist
in identifying and analyzing various alternatives for paying these obligations prior to maturity and obtaining other credit facilities. In
August 2014, the Company paid $1.6 million to MCUSA for such services upon closing ofthe sale of district energy business.
On January 22, 2014, Atlantic Aviation entered into an incremental $100.0 million term loan facility, which was refinanced in
October 2016. The Company engaged MCUSA as Joint Bookrunner and paid $16,000 in fees during January 2014.
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Long-Term Debt and Derivatives
Atlantic Aviation’s $70.0 million revolving credit facility was provided by various financial institutions, including MBL which
provided $15.7 million. At December 31, 2015, the revolving credit facility remained undrawn. For the years ended December 31,
2016, 2015 and 2014, Atlantic Aviation incurred and paid $90,000, $114.000 and $107,000, respectively, in interest expense related to
MBL’s portion of the revolving credit facility. In October 2016, the revolving credit facility was terminated in conjunction with the
completion of the refinancing of Atlantic Aviation’s new credit facility.
In July 2014, the Company entered into a credit agreement at the holding company that provides a five-year, $250.0 million senior
secured first lien revolving credit facility, of which $50.0 million is committed by MlHl LLC. Upon closing, the Company paid MIUI
LLC $250,000 in fees. As discussed in Note 7, “Long-Term Debt”, the Company increased the aggregate commitments under its
revolving credit facility from $250.0 million to $410.0 million with all terms remaining the same during the year ended December 31,
2015. MlHl LLC’s commitment of $50.0 million remained unchanged. For the years ended December 31, 2016, 2015 and 2014, the
Company incurred $236,000, $237,000 and $65,000, respectively, in interest expense related to MlHl LLC’s portion of the MIC senior
secured revolving credit facility.
On April 1, 2015, in conjunction with the acquisition of BEC, the Company assumed the existing revolving credit facility, of
which $7.5 million was committed by MIHI LLC. The Company also assumed interest rate swap contracts of which MBL was one of
its counterparties. During the year ended December 31, 2015, the Company incurred and paid $8,000 in interest expense related to
MIHI LLC’s portion of the revolving credit facility and paid $396,000 to MBL for interest expense in connection with the interest rate
swap settlements. In connection with the repayment of the outstanding balance on EEC’s debt facilities, the Company paid $4.8
million in interest rate swap breakage fees associated with the termination of out-of-the money interest rate swap contracts to MBL.
Other Transactions
During 2015, Hawaii Gas appointed an independent director who is the chief executive officer of one of the lenders in the
syndicate responsible for its $80.0 million term loan facility and its $60.0 million revolving credit facility, which were refinanced in
February 2016. Of the $80.0 million tenn loan facility and the $60.0 million revolving credit facility, the portion committed by this
lender changed from the original $11.4 million and $8.6 million, respectively, to $8.6 million and $6.4 million, respectively. For the
years ended December 31, 2016 and 2015, the business incurred $222,000 and $156,000, respectively, in interest expense related to
these facilities. In addition, Hawaii Gas held $100,000 in cash with this bank at December 31, 2016 and 2015.
Macquarie Energy North America Trading, Inc. (MENAT), an indirect subsidiary of Macquarie Group Limited, entered into
contracts with IMTT to lease a total of 154,000 barrels of capacity during the quarter ended June 30, 2015, of which the contract for
56,000 barrels expired within the same quarter. During the year ended December 31, 2016, MENAT entered into additional contracts
with IMTT to lease an additional 1.0 million barrels of capacity, of which the contract for 823,000 barrels expired during the year. At
December 31, 2016, 298,000 barrels were leased to MENAT. The revenue recognized pursuant to these agreements during the years
ended December 31, 2016 and 2015 were $3.9 million and $565,000, respectively.
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The Company and its subsidiaries are subject to income taxes. The Company files a consolidated U.S, income tax return with its
wholly-owned subsidiaries, including its allocated share of the taxable income from the solar and wind facilities. The Company and its
subsidiaries file separate and combined state income tax returns.
IMTT filed a short period consolidated federal income tax return for the period ended July 15, 2014. On July 16, 2014, the
Company acquired the remaining 50% interest in IMTT and IMTT became part of the Company’s consolidated federal return group.
As such, any taxable income earned by IMTT is eligible to be offset with the application of MIC net operating loss (NOL)
carryforwards, and any losses by IMTT will be added to MIC’s NOL carryforwards.
Prior to the IMTT Acquisition, the Company included in its income the taxable portion of distributions received from its interests
in IMTT. The taxable portion of these distributions generally qualified for the 80% dividends received deduction.
Components of the Company’s income tax provision (benefit) related to the income (loss) for the years ended December 31, 2016,
2015 and 2014 were ($ in thousands):
2016

Current taxes:
Federal
State
Total current tax provision (benefit)
Deferred taxes:
Federal
State
Total deferred tax provision (benefit)
Change in valuation allowance
Total tax provision (benefit)

Year Ended December 31,
2015
2014

$

—

$

7,310
7,310

$ 79,796
(1,185)
78,611
(14,664)
$ 71,257

$ (6,884)
457
$ (6,427)

$

$ (46,744)
(14,348)
(61,092)
2,358
$(65,161)

$(23,339)
(1,435)
(24,774)
(2,197)
$(24,374)

$

463
2,134
2,597

The Protecting Americans from Tax Hikes Act (PATH Act) retroactively extends several tax provisions applicable to corporations,
including the extension of 50% bonus depreciation for certain assets placed in service in 2015, 2016 and 2017, 40% bonus
depreciation for eligible property placed in service in 2018 and 30% bonus depreciation for eligible property placed in service in 2019.
Other than the extension of the bonus depreciation provision, the Company does not expect the provisions of the PATH Act to have a
material effect on its tax profile.
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The tax effects of temporary differences that give rise to significant portions of the deferred tax assets and deferred tax liabilities at
December 31, 2016 and 2015, were ($ in thousands):
At December 31,

2016

Deferred tax assets:
Net operating loss carryforwards
Deferred revenue
Accrued compensation
Accrued expenses
Unrealized losses on derivative instruments, net
Other
Total gross deferred tax assets
Less: valuation allowance
Net deferred tax assets
Deferred tax liabilities:
Intangible assets
Investment basis difference
Property and equipment
Unrealized gains on derivative instruments, net
Equity component convertible senior notes
Prepaid expenses
Total deferred tax liabilities
Net deferred tax liabilities

$

$

186,948
8,681
13,894
32,114
—
5,942
247,579
(4,319)
243,260

$ (145,199)
(75,105)
(892,382)
(14,104)
(11,882)
(704)
(1,139,376)
$ (896,116)

2015

$

$

189,060
9,383
13,837
30,133
6,482
5,496
254,391
(18,983)
235,408

$ (140,128)
(32,816)
(877,065)
—
—
(2,235)
(1,052,244)
$ (816,836)

At December 31, 2016, the Company and its wholly owned subsidiaries had federal income tax NOL carryforwards of $398.1
million, which are available to offset future taxable income, if any, through 2035. The Company’s NOL balance begins to expire in
2028. Approximately $28.0 million of these NOLs may be limited, on an annual basis, due to the change of control for tax purposes of
the respective subsidiaries in which such losses were incurred. The Company generated federal consolidated taxable income for the
year ended December 31, 2016, which decreased the NOL carryforward. The Company believes that it will be able to utilize all federal
prior year NOLs.
In addition, the Company and its subsidiaries have state NOL carryforwards. State NOL carryforwards are specific to the state in
which the NOL was generated and various states impose limitations on the utilization of NOL carryforwards.
In assessing the need for a valuation allowance, management considers whether it is more likely than not that some portion of the
deferred tax assets will not be realized. The ultimate realization of deferred tax assets is dependent upon the generation of future
taxable income during the periods in which those temporary differences become deductible. Management considers the scheduled
reversal of deferred tax liabilities, projected future taxable income, and tax planning strategies in making this assessment. For the year
ended December 31, 2016, the Company’s reduced the valuation allowance by $14.7 million primarily related to the change in New
York State tax law regarding consolidated filing requirements, as the Company expects to utilize these state level NOLs.
As of December 31, 2016, the Company had $896.1 million in noncurrent deferred tax liabilities. A significant portion of the
Company’s deferred tax liabilities relates to tax basis temporary differences of both property and equipment and intangible assets. The
Company records the acquisitions of consolidated businesses under the purchase method of accounting and accordingly recognizes a
significant increase to the value of the property and equipment and to intangible assets. For tax purposes, the Company may assume
the
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existing tax basis of the acquired businesses, in which case the Company records a deferred tax liability to reflect the increase in the
purchase accounting basis of the assets acquired over the carryover income tax basis. This liability will reduce in future periods as
these temporary differences reverse.
For the year ended December 31, 2016, the Company recorded an income tax provision of $71.3 million compared with an income
tax benefit of $65.2 million and $24.4 million for the years ended December 31, 2015 and 2014, respectively. These amounts are
different from the amounts computed by applying the U.S. federal income tax rate of 35% to pretax income as a result of the following
($ in thousands):
2016

Tax provision (benefit) at U.S. statutory rate
Permanent differences and other
State income taxes, net of federal benefit
Income attributable to noncontrolling interest
Gain from acquisition/divestiture of businesses
Tax effect of federal dividends received deduction
Basis adjustment for equity method investment
Change in valuation allowance
Total tax provision (benefit)

Year Ended December 31,
2015
2014

$ 79,144
(1,924)
8,958
(257)

$(62,639)
1,299
(10,082)
3,903

—
—
—

—
—
—

(14,664)
$ 71,257

$ 355,218
3,418
(2,111)
2,328
(347,772)
(8,029)
(25,229)
(2,197)
$ (24,374)

2,358
$(65,161)

Uncertain Tax Positions
The amount of unrecognized tax benefits at December 31, 2016 and 2015 are not significant.
The Company does not expect that the amount of unrecognized tax benefits will change in the next 12 months. The Company
recognizes interest and penalties related to unrecognized tax benefits in income tax expense in the statements of operations, which is
consistent with the recognition of these items in prior reporting periods.
The federal statute of limitations on the assessment of additional income tax liabilities has lapsed for all returns filed for years
ended on or before December 31, 2012. The consolidated federal income tax return for the year ended December 31, 2013 is currently
under examination. Management believes the result of this examination will not have a material impact on the Company’s NOL
carryforwards. The various state statutes of limitations on the assessment of additional income taxes have lapsed on all returns filed for
the years ended on or before December 31, 2011.
13. Leases
The Company leases land, buildings, office space and certain office equipment under non-cancellable operating lease agreements
that expire through January 2063.
Future minimum rental commitments at December 31, 2016 are ($ in thousands):
47,460
45,714

2017
2018
2019
2020
2021

42,923
41,328
40,290
478,087

Thereafter
Total

$
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Rent expense under all operating leases was $53,0 million for both the years ended December 31, 2016 and 2015 and $38.5 million
for the year ended December 31, 2014.
14. Employee Benefit Plans
401(k) Savings Plan
IMTT, Atlantic Aviation and the Hawaii Gas business each have a defined contribution plan under Section 401(k) of the Internal
Revenue Code, allowing eligible employees to contribute a percentage of their annual compensation up to an annual amount as set by
the IRS.
The employer contribution to these plans ranges from 0% to 6% of eligible compensation. Employer contributions were $2.5
million for both the years ended December 31, 2016 and 2015 and $2.1 million for the year ended December 31, 2014,
IMTT DB Plan
Except for a plan covering certain employees covered by a collective-bargaining agreement at certain terminals, substantially all
employees of IMTT are eligible to participate in a defined benefit pension plan (IMTT DB Plan). Benefits under the IMTT DB Plan
are based on years of service and the employees' highest average compensation for a consecutive five year period. IMTT’s
contributions to the plan are based on the recommendations of its consulting actuary.
Hawaii Gas Union Pension Plan
Hawaii Gas has a defined benefit pension plan for Classified Employees of GASCO, Inc. (HG DB Plan) that accrues benefits
pursuant to the terms of a collective-bargaining agreement. The plan was frozen to new participants in 2008 in connection with an
agreement to increase participant benefits over a three year period after which there will be no further increases to the flat rate as
described herein. The HG DB Plan is non-contributory and covers all bargaining unit employees who have met certain service and age
requirements. The benefits are based on a flat rate per year of service through the date of employment termination or retirement.
Future contributions will be made to meet ERISA funding requirements. The HG DB Plan’s trustee handles the plan assets and, as an
investment manager, invests them in a diversified portfolio of primarily equity and fixed-income securities.
Other Plan Benefits
IMTT, MIC Hawaii and Atlantic Aviation have other insignificant plans that are comprised of the following. These plans are
shown below collectively as “Other Plan Benefits”.
IMTT
IMTT is the sponsor of a defined benefit plan covering union employees at certain terminals (IMTT Union Plan). Monthly benefits
under this plan are computed based on a benefit rate in effect at the date of the participant’s termination multiplied by the number of
years of service. IMTT’s contributions to the plan are based on the recommendations of its consulting actuary.
IMTT provides post-retirement life insurance (coverage equal to 25% of final year compensation not to exceed $25,000) and
health benefits (coverage for early retirees at least 62 years old on early retirement to age 65, reimbursement of Medicare premiums
for the Bayonne terminal employees and some smaller health benefits no longer offered) to retired employees.
Hawaii Gas Business
Hawaii Gas has a postretirement plan. The GASCO, Inc. Hourly Postretirement Medical and Life Insurance Plan (the PMLI Plan)
covers all bargaining unit participants who were employed by Hawaii Gas on April 30, 1999 and who retire after the attainment of age
62 with 15 years of service. Under the provisions of
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the PMLI Plan, Hawaii Gas pays for medical premiums of the retirees and spouses through the age of 64. After age 64, Hawaii Gas
pays for medical premiums up to a maximum of $150 per month. The retirees are also provided $1,000 of life insurance benefits.
Hawaii Gas also has a retiree life insurance program for certain nonunion retirees. This plan is closed to future participants.
Atlantic Aviation
Atlantic Aviation sponsors a retiree medical and life insurance plan available to certain employees. Currently, the plan is funded as
required to pay benefits and the plan has no assets. The Company accounts for postretirement healthcare and life insurance benefits in
accordance with ASC 715, Compensation — Retirement Benefits , which requires the accrual of the cost of providing postretirement
benefits during the active service period of the employee.
Additional information about the fair value of the benefit plan assets, the components of net periodic cost and the projected benefit
obligation as of and for the years ended December 31, 2016 and 2015 are ($ in thousands).
HG DB
Plan Benefits

IMTT DB
Plan Benefits

2015

2015

2016

2015

Total

2015
Change in benefit obligation:
Benefit obligation - beginning
$50,044 $52,266 $136,072 $142,397 $21,912 $22,737 $208,028 $217,400
of year
810
911
7,839
8,605
744
841
6,285
6,853
Service cost
974
912
9,192
8.814
2,046
1,988
6,172
5,914
Interest cost
(110)
(110)
Plan amendments
—
—
—
—
—
—
126
53
53
126
Participant contributions
— (2,752)
—
— (13,236)
—
(1,498)
11,826
4,476
(17,486)
423
6.927
Actuarial losses (gains)
(9,567)
(5,856) (1,417) (1,166)
(9,321)
(2,324) (2,299)
(5,826)
Benefits paid
Liability (gain)/loss due to
(8,777)
curtailment
(8,777)
_
Benefit obligation - end of
$50,933 $50,044 $140,853 $136,072 $26,808 $21,912 $218,594 $208,028
year
2016

2016

Other
Plan Benefits

2016

Change in plan assets:
Fair value of plan assets $42,825 $45,475 $ 96,891 $103,090 $ 8,161 $ 8,468 $147,877 $157,033
beginning of year
433
(78)
8,022
4,873
(343)
(772)
2,716
(351)
Actual return on plan assets
811
1,141
4,641
811
3,500
Employer contributions
—
—
—
126
53
53
126
Participant contributions
—
—
—
—
(9.567)
(1,166)
(9.321)
(5,826)
(5,856) (1.417)
(2,324) (2,299)
Benefits paid
Fair value of plan assets - end
$46,717 $42,825 $ 95,938 $ 96,891 $ 8,371 $ 8,161 $151,026 $147,877
of year

During the year ended December 31, 2016, Hawaii Gas made a $3.5 million voluntary contribution to the HG DB Plan. The
business is not expected to make contributions in 2017, but is projected to make a contribution less than $30,000 in 2018. During the
third quarter of 2014, IMTT made a voluntary contribution payment of $20.0 million to the IMTT DB Plan and the IMTT Union Plan.
The business did not make any contributions to these plans during the year ended December 31, 2016 and is not expected to make
contributions through 2019. The annual amount of contributions will be dependent upon a number of factors such as market conditions
and changes to regulations.
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14. Employee Benefit Plans - (continued)
The funded status at December 31, 2016 and 2015, are presented in the following table ($ in thousands):
HG DB
Plan Benefits
2016

Funded status
Funded status at end of year
Net amount recognized in
balance sheet

2015

IMTT DB
Plan Benefits
2016

2015

Other
Plan Benefits
2016

2015

Total
2016

2015

$(4,216) $(7,219) $(44,915) $(39,181) $(18,437) $(13,751) $(67,568) $(60,151)
$(4,216) $(7,219) $(44,915) $(39,181) $(18,437) $(13,751) $(67,568) $(60,151)

Amounts recognized in balance
sheet consisting of;
— $
~ $ 222
— $
— $ 222 $
$ — $ — $
Noncurrent assets
(916)
(1,160)
(1,160)
(916)
Current liabilities
—
—
—
—
(4.216) (7,219) (44,915) (39,181) (17,277) (13,057) (66,408) (59,457)
Noncurrent liabilities
Net amount recognized in
$(4,216) $(7,219) $(44,915) $(39,181) $(18,437) $(13,751) $(67,568) $(60,151)
balance sheet

(1) Generally accepted accounting principles require measurement of defined benefit pension liabilities utilizing current discount rates.
Statutory funding formulas pennit measurement of defined benefit pension liabilities utilizing discount rates based on a 25-year
average of those rates, which more closely matches the expected payout period for those liabilities. The IMTT and Hawaii Gas
defined benefit pension plans both exceed 100% of the statutory funding target as of December 31, 2016.
Amounts not yet reflected in net periodic benefit cost and included in accumulated other comprehensive loss for the years ended
December 31, 2016 and 2015 are presented in the following table ($ in thousands):
MG DB
Plan Benefits
2016
2015

Other
Plan Benefits
Total
2016
2015
2016
2015
95 $
110 $
95 $
— $
no
(5,594)
(1,140) (27,171) (23,764)
(9.926)

IMTT DB
Plan Benefits
2016
2015

Prior service credit
— $
— $
$
— $
(9,577)
(12,000) (12,698)
Accumulated loss
Accumulated other comprehensive
(5,499)
(1,030) (27,076) (23,654)
(12,000) (12,698)
(9,577)
(9,926)
loss
Net periodic benefit cost in excess
(deficit) of cumulative
7,784
5,479
(35,338) (29,255) (12,938) (12,721) (40,492) (36,497)
employer contributions
Net amount recognized in balance
sheet
$ (4,216) $ (7,219) $(44,915) $(39,181) $(18,437) $(13,751) $(67,568) $(60,151)
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14. Employee Benefit Plans - (continued)
The components of net periodic benefit cost and other changes in other comprehensive (income) loss for the plans are shown
below ($ in thousands):

2016

2015

Other
Plan Benefits

IMTT DB
Plan Benefits

HG DB
Plan Benefits

2014

2016

2014

2015

Components of net periodic
benefit cost:
Service cost
$ 744 $ 841 $ 716 $ 6,285 $ 6,853 $ 2,799
1,988
5,914
2,530
2,046
1,988
6,172
Interest cost
Expected return on plan
assets
(3,049)
(2,268) (6,374) (7,020)
(2,448) (2,670)
Recognized actuarial loss
(gain)
(534)
579
854
883
122
—
Amortization of prior service
78
(78)
(cost) credit
_ $ 558
_ $ 6,083
_ $ 5,135 $ 2,937
_ $ 1,042
Net periodic benefit cost
$ 1,196
Other changes recognized in
other comprehensive
(income) loss:
Prior service credit arising
during the year
$ — $ — S — S — $ — S —
Net loss (gain) arising during
7,925
(5.873) 15,844
156
268
8,428
the year
Liabilit)' gain due to
curtailment
(8,777)
—
—
—
—
—
Amortization of prior service
78
(78)
cost (credit)
—
—
—
—
Amortization of (loss)
gain
(579)
(854)
(883)
(122)
534
Total recognized in other
comprehensive (income)
loss

$

$ (349) $(5,261) $15,187

2015

2014

2016

2015

2014

810
974

$ 911
912

$ 409
480

$ 7,839
9,192

$ 8,605
8,814

$ 3,924
4,998

(9,324)

(502)

(585)

(183)

91

(31)

200

$

(15)
1,358

$

$

945

83
(15)
(83)
$ 8,637 $ 7,379 $ 4,406

—

$ (HO)

$ --

$

4,545

(836)

1,406

13,129

(6,441)

(8.777)

-

—

15

83

(83)

(945)

(318)

(901)

—

—

—

15

5

(5)

(91)

31

(200)

4,469

$ (910) $1,201

—

$ 3,422

Amortization of prior service cost
(credit)
$
Amortization of net loss

794

854

Other

IMTT DB
Plan Benefits
2016
2015
—
—

$

161

—
—

Total

Plan Benefits
2016
2015
$

(15)
264

901

318

$

(110)

$ (15)
76

2016
$

(15)
1,058

2015
$

(15)
930

$

—
25,175

$ (6,786) $24,191

The estimated amounts that will be amortized from accumulated other comprehensive (income) loss over the next year are
presented in the following table ($ in thousands):
HG DB
Plan Benefits
2015
2016

(5.500)

(10,275)

(5)
5
$1,202 $ 911

_

$ (698) $ (615) $ 7,803

Total

2016
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MACQUARIE INFRASTRUCTURE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
14. Employee Benefit Plans - (continued)
The assumptions used in accounting for the HG DB Plan Benefits, IMTT DB Plan Benefits and Other Plan Benefits are:

Weighted average
assumptions to
determine benefit
obligations:
Discount rate
Rate of
compensation
increase
Measurement date
Weiglited average
assumptions to
determine net cost:
Discount rate
Expected long-term
rate of return on
plan assets
during fiscal
year
Rate of
compensation
increase
Assumed healthcare
cost trend rates:
Initial health care
cost trend rate
Ultimate rate

2016

HG DB Plan Benefits
2015

2014

2016

IMTI’ DB Plan Benefits
2015

2014

2016

Other Plan Benefits
2015

2014

4.00%

4.20%

3.90%

4.30%

4.65%

4.25%

3.56% to
4.25%

3.78% to
4.55%

3.45% to
4.15%

N/A

N/A

4.57% PI
December 31

4.57% P)
December 31

4.57% P)
December 31

December 31 December 31

4.57%
N/A
4.57%
4.57%
December 31 Decembers] December 31 December 31

4.20%

3.90%

4.70%

4.65%

4.25%

4.55%

3.78% to
4,55%

3.45% to
4.15%

4.20% to
4.45%

5.90%

5.90%

5.90%

6.75%

7.00%

7.00%

6,25% P)

7.00% PI

7.00% (2)

N/A

N/A

N/A

4,57%

4,57%

4.57%

4.57% PI

4.57% PI

4.57% P)

7.20% to
7,25%

7.50%

7.75% to
7.80%

4.50% to
5.00%

4.50% to
5,00%

4,50% to
5.00%

2025 to 2028

2025 to 2028

2025 to 2028

Year ultimate rate
is reached

(1) Only applies to IMTT post-retirement life insurance plan.
(2) Only applies to IMTT Union Plan.
Pension asset investment decisions are made with assistance of an outside paid advisor to achieve the multiple goals of high rate of
return, diversification and safety. The business has instructed the trustee, the investment manager, to maintain the allocation of the
defined benefit plans’ assets between equity mutual fund securities, fixed income mutual ftmd securities, mixed equity and fixed
income mutual fund securities, money market funds and cash within the pre-approved parameters set by the management. The
weighted average asset allocation at December 31, 2016 and 2015 was:

Equity securities
Fixed income securities
Mixed income securities
Private equity
Cash
Total

Other
Plan Benefits
2016
2015

HG DB
Plai) Benefits
2016
2015

IMTT DB
PJai) Benefits
2015
2016

56%
27%
7%

60%
30%
8%

51%
44%

58%
37%

51%
48%

58%
41%

—

—

—

—

—
—

—
—

10%
100%

2%
100%

4%
1%
100%
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MACQUARIE INFRASTRUCTURE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
14. Employee Benefit Plans - (continued)
The expected returns on plan assets were estimated based on the allocation of assets and management’s expectations regarding
future performance of the investments held in the investment portfolios. The asset allocations as of December 31, 2016 and 2015
measurement dates were {$ in thousands):

Total

Fair Value Measurements at December 31, 2016
__ Pension Benefits — Plan Assets
Quoted Prices
Significant
in Active
Significant
Unobservable
Markets for
Observable
Inputs
Identical Assets
Inputs
(Level 11
(Level 2)
(Level 3)

Asset category:
Cash and money market
Equity securities:
Domestic equities
International equities
Fixed income securities:
Domestic fixed income
Domestic mixed income securities
Domestic private equity
Total

$

$

5,890

$

$

5,890

—

$

$

—

63,552
15,727

63,552
15,727

—
—

—
—

59,028
3,401
3,428
151,026

59.028
3,401

—
—
—
—

—
—

Total
Asset category: .
Cash and money market
Equity securities:
Domestic equities
International equities
Fixed income securities:
Domestic fixed income
International fixed income
Domestic mixed income securities
Domestic private equity
Total

$

3,138

—

$

147,598

$

3,428
3,428

$

Fair Value Measurements at December 31, 2015
Pension Benefits - Plan Assets
Quoted Prices
Significant
in Active
Significant
Unobservable
Markets for
Observable
Inputs
Inputs
Identical Assets
(Level 2)
(Level 11
(Level 31

$

3,138

—

$

$

---

66,290
20,473

66,290
20,473

—
—

—
—

50,860
1,035
3,401
2,680
147,877

50,860
1,035
3,401

—
—
—
—
—

—
—
—

—

$

145,197

$

2,680
2,680

$

The estimated future benefit payments for the next ten years are ($ in thousands):

2017
2018
2019
2020
2021
Thereafter
Total

HG DB Plan
Benefits
$ 2,742
2,869
2,933
3,003
3,064
15,520
$ 30,131
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IMTT DB Plan
Benefits
$
7,363
5,716
6,529
7,813
7,103
41,805

other
Plan Benefits
$
1,447
1,523
1,618
1,803
1,779
8,882

$

$

76,329

17,052

$

$

Total
11,552
10,108
11,080
12,619
11,946
66,207
123,512
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15. Legal Proceedings and Contingencies
The Company and its subsidiaries are subject to legal proceedings arising in the ordinary course of business. In management’s
opinion, the Company has adequate legal defenses and/or insurance coverage with respect to the eventuality of such actions, and does
not believe the outcome of any pending legal proceedings will be material to the Company’s financial position or result of operations.
IMTT Bayonne — Remediation Estimate
The Bayonne, New Jersey terminal, portions of which have been acquired and aggregated over a 30-year period, contain pervasive
remediation requirements that were assumed at the time of purchase from the various former owners. One former owner retained
environmental remediation responsibilities for a purchased site as well as sharing other remediation costs. These remediation
requirements are documented in two memoranda of agreement and an administrative consent order with the State of New Jersey.
Remediation efforts entail removal of free product, soil treatment, repair/replacement of sewer systems, and the implementation of
containment and monitoring systems. These remediation activities are estimated to span a period of ten to twenty or more years at a
cost ranging from $30.0 million to $65.0 million. The remediation activities at the terminal are estimated based on currently available
information, in undiscounted U.S. dollars and is inherently subject to relatively large fluctuation.
Except as noted above, there are no material legal proceedings pending other than ordinary routine litigation incidental to the
Company’s businesses.
16. Subsequent Events
Dividend
On February 17, 2017, the Board of Directors declared a dividend of $1.31 per share for the quarter ended December 31, 2016,
which is expected to be paid on March 8, 2017 to holders of record on March 3, 2017.
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17. Quarterly Data (Unaudited)
The data shown below relates to the Company’s operations and includes all adjustments which the Company considers necessary
for a fair presentation of such amounts.
Quarter ended

2016
Revenue
Operating income
Net income attributable to MIC
Per share information attributable to MIC:
Net income per share - basic
Net income per share - diluted
Cash dividends declared per share
2015
Revenue
Operating (loss) income
Net (loss) income attributable to MIC
Per share information attributable to MIC;
Net (loss) income per share - basic
Net (loss) income per share - diluted
Cash dividends declared per share

June 30

March 31

September 30

December 31

(In thousands, except per share data)

$ 396,387
88,776
22,355

$ 397,579
76,507
19,192

$

420,524
75,658
42,026

$

437,241
80,200
72,808

$

$

$

0.52
0.51
1.29

$

0.89
0.79
1.31

$

0.28
0.28
1.20

$

0.24
0.24
1.25

$

$

$ 398,498
(115,365)
(89,002)

$ 423,689
(75,301)
(63,096)

$

415,709
73,449
10,638

$

401,354
59,985
32,923

$

$

$

0.13
0.13
1.13

$

0.41
0.41
1.15

$

(1.22)
(1.22)
1.07

$

(0.80)
(0.80)
1.11

$

$

(1) Diluted net income (loss) per share reflects the effect of potentially dilutive shares assuming: (i) the restricted stock unit grants
provided to the independent directors had been fully converted to shares on the grant dates; (ii) the $67.8 million of the
performance fee for the quarter ended June 30, 2015, which was reinvested in shares by the Manager on August 1, 2016, had been
reinvested in shares by the Manager in July 2015; and (iii) the convertible senior notes that were issued in July 2014 and October
2016 had been fully converted into shares on the issue date. The potentially dilutive shares are excluded in the calculation if the
effect is anti-dilutive or when the Company has a net loss for the period.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE
None,

ITEM 9A. CONTROLS AND PROCEDURES
(a) Management’s Evaluation of Disclosure Controls and Procedures
Our principal executive officer and principal financial officer, after evaluating the effectiveness of our disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) as of the end of the period covered by this Form 10-K, have
concluded that, based on such evaluation, our disclosure controls and procedures were effective to ensure that information required to
be disclosed by us in the reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported,
within the time periods specified in the SEC’s rules and forms, and is accumulated and communicated to our management, including
our principal executive and principal financial officers, or persons performing similar functions, as appropriate to allow timely
decisions regarding required disclosure.
(b) Management’s Annual Report on Internal Control over Financial Reporting
Management of the Company is responsible for establishing and maintaining effective internal control over financial reporting,
and for performing an assessment of the effectiveness of internal control over financial reporting as of December 31, 2016. Internal
control over financial reporting is defined in Rule 13a-15(f) or 15d-15(f) promulgated under the Securities Exchange Act of 1934 as a
process designed by, or under the supervision of the Company’s principal executive and principal financial officers and effected by
the Company’s Board of Directors, management and other personnel, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with U.S. generally accepted
accounting principles.
Internal control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that,
in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the Company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit the preparation of financial statements in accordance with U.S. GAAP,
and that receipts and expenditures of the Company are being made only in accordance with authorizations of management and
directors of the Company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition,
use or disposition of the Company’s assets that could have a material effect on the financial statements.
AH internal control systems, no matter how well designed, have inherent limitations. Because of the inherent limitations, internal
control over financial reporting may not prevent or detect misstatements. Projections of any evaluation of effectiveness to future
periods are subject to the risk that controls may become inadequate because of changes in conditions, or the degree of compliance with
the policies or procedures may deteriorate. Accordingly, even those systems detennined to be effective can provide only reasonable
assurance with respect to financial statement preparation and presentation.
Management used the framework set forth in the report entitled “Internal Control-Integrated Framework (2013)’’ published by the
Committee of Sponsoring Organizations of the Treadway Commission (referred to as COSO) to evaluate the effectiveness of the
Company’s internal control over financial reporting as of December 31, 2016. As a result of its evaluation, management has concluded
that the Company’s internal control over financial reporting was effective as of December 31, 2016 based on those criteria.
The effectiveness ofthe Company’s internal control over financial reporting as ofDecember 31, 2016 has been audited by KPMG
LLP, the Company’s independent registered public accounting firm, as stated in their report appearing on page 167 . which expressed
an unqualified opinion on the effectiveness ofthe Company’s internal control over financial reporting as ofDecember 31, 2016.

166

TABLE OF CONTENTS

(c) Attestation Report of Registered Public Accounting Firm
Report of Independent Registered Public Accounting Firm
The Board of Directors and Stockliolders
Macquarie Infrastructure Corporation:
We have audited Macquarie Infrastructure Corporation’s internal control over financial reporting as of December 31, 2016, based
on criteria established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of
the Treadway Commission (COSO), Macquarie Infrastructure Corporation’s management is responsible for maintaining effective
internal control over financial reporting and for its assessment of the effectiveness of internal control over financial reporting, included
in the accompanying Management’s Annual Report on Internal Control over Financial Reporting. Our responsibility is to express an
opinion on the Company’s internal control over financial reporting based on our audit.
We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control
over financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control over
financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness
of internal control based on the assessed risk. Our audit also included performing such other procedures as we considered necessary in
the circumstances. We believe that our audit provides a reasonable basis for our opinion.
A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal control over financial reporting includes those policies and procedures that (1)
pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the
assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance
regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a
material effect on the financial statements.
Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of
changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.
In our opinion, Macquarie Infrastructure Corporation maintained, in all material respects, effective internal control over financial
reporting as of December 31, 2016, based on criteria established in Internal Control — Integrated Framework (2013) issued by the
Committee of Sponsoring Organizations of the Treadway Commission (COSO).
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
consolidated balance sheets of Macquarie Infrastructure Corporation and subsidiaries as of December 31, 2016 and 2015, and the
related consolidated statements of operations, comprehensive income (loss), stockholders’ equity, and cash flows for each of the years
in the three-year period ended December 31, 2016, and our report dated February 21, 2017 expressed an unqualified opinion on those
consolidated financial statements.
/s/ KPMG LLP
Dallas, Texas
February 21,2017
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(U) Changes in Internal Control Over Financial Reporting
No change in our internal control over financial reporting (as such term is defined in Exchange Act Rule 13a-15(f)) was identified
in connection with the evaluation described in (b) above during the fiscal quarter ended December 31, 2016 that materially affected, or
is reasonably likely to materially affect, our internal control over financial reporting.
ITEM 9B. OTHER INFORMATION
Not Applicable.
PART III
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
The Company will furnish to the Securities and Exchange Commission a definitive proxy statement not later than 120 days after
the end of the fiscal year ended December 31, 2016.
The information required by this Item 10 is included under the captions “Election of Directors”, “Governance Information” and
“Section 16(A) Beneficial Ownership Reporting Compliance” in our proxy statement for our 2017 annual meeting of stockholders and
is incorporated herein by reference.
Our Code of Business Conduct applies to all of our directors, officers and employees as well as all directors, officers and
employees of our Manager involved in the management of the Company and its businesses. Our Code of Business Conduct is posted
on the Governance page of our website, www.macquarie.com/mic . You may request a copy of our Code of Business Conduct by
contacting Investor Relations at 125 West 55 Street, New York, NY 10019 ((212) 231-1000). We will post any amendment to the
Code of Business Conduct, and any waivers that are required to be disclosed by the rules of either the SEC or the NYSE, on our
website.
ITEM 11. EXECUTIVE COMPENSATION
The information required by this Item 11 is included under the captions “Director Compensation”, “Compensation Discussion and
Analysis”, “Executive Compensation”, “Governance Information” and “Compensation Committee Report” in our proxy statement for
our 2017 annual meeting of stockholders and is incorporated herein by reference.
ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS
Securities Authorized for Issuance Under Equity Compensation Plans
The table below sets forth information with respect to shares authorized for issuance as of
December 31, 2016:

Plan Category

Equity compensation plans approved by
stockliolders
Equity compensation plans not approved by
stockholders
Total

Number of Securities
to Be Issued Upon
Exercise of
Outstanding Options,
Warrants and Rights
(a)

Weighted Average
Exercise Price of
Outstanding Options,
Warrants and Rights
(b)

9,595

$

9,595

$

Number of Securities
Remaining Available
for
Future Issuance Under
Equity Compensation
Plans (Excluding
Securities Under
Column (a))
(c)
(1)

(1)

(1) Information in column (a) represents number of shares issuable upon the vesting of director stock units pursuant to our 2014
Independent Directors Equity Plan (2014 Plan), which was approved in 2014. Only the Company’s independent directors may
participate in the 2014 Plan. The only type of award that may
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be granted under the 2014 Plan is an award of director shares. Each share is an unsecured promise to transfer one share on the
settlement date, subject to satisfaction of the applicable terms and conditions. The units vest on the day prior to the following year’s
annual meeting. The Company granted 2,151 restricted stock units to each of its independent directors elected at the 2016 annual
stockholders’ meeting, of which 2,151 restricted stock units were subsequently forfeited upon retirement of an independent director
on September 30, 2016. In November 2016, the Company appointed a new independent director and granted 991 restricted stock
units. The maximum number of shares available for issuance under the 2014 Plan is 300,000 shares, with a balance of 281,745
shares remaining available for issuance at December 31, 2016. The aggregate grant date fair value of awards granted to an
independent director during any single fiscal year (excluding awards made at the election of the independent director in lieu of all
or a portion of annual and committee cash retainers) may not exceed $350,000. The 2014 Plan does not provide a formula for the
determination of awards and the Compensation Committee will have the authority to determine the size of all awards under 2014
Plan, subject to the limits on the number of shares that may be granted annually.
The remaining information required by this Item 12 is included under the caption “Share Ownership of Directors, Executive
Officers and Principal Stockholders” in our proxy statement for our 2017 annual meeting of stockholders and is incorporated herein by
reference.
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE
The information required by this Item 13 is included under the caption “Certain Relationships and Related Party Transactions” and
“Governance Information” in our proxy statement for our 2017 annual meeting of stockliolders and is incorporated herein by
reference.
ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES
The information required by this Item 14 is included under the caption “Ratification of Selection of Independent Auditor” in our
proxy statement for our 2017 annual meeting of stockholders and is incorporated herein by reference.
PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
Financial Statements and Schedules
The consolidated financial statements in Part II, Item 8, and schedule listed in the accompanying exhibit index are filed as part of
this report.
Elxhibits
The exhibits listed on the accompanying exhibit index are filed as a part of this report.
ITEM 16. FORM 10-K SUMMARY
None.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, Macquarie Infrastructure Corporation
has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, on February 21, 2017.

MACQUARIE INFRASTRUCTURE CORPORATION

(Registrant)
By: /s/ James Hooke
Chief Executive Officer

We, the undersigned directors and executive officers of Macquarie Infrastructure Corporation, hereby severally constitute James
Hooke and Liam Stewart, and each of them singly, our true and lawful attorneys with full power to them and each of them to sign for
us, and in our names in the capacities indicated below, any and all amendments to the Annual Report on Form 10-K filed with the
Securities and Exchange Commission, herebj' ratifying and confirming our signatures as they may be signed by our said attorneys to
any and all amendments to said Annual Report on Form 10-K.
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons
on behalf of Macquarie Infrastructure Corporation and in the capacities indicated on the 21 day of February 2017.
Signature
/s/ James Hooke
James Flooke
/s/ Liam Stewart
Liam Stewart
/s/ Robert Choi
Robert Choi
/s/ Martin Stanley
Martin Stanley
/s/ Norman H. Brown, Jr.
Norman H. Brown, Jr.
/s/ George W. Carmany III
George W. Carmany III
/s/ Ronald Kirk
Ronald Kirk
/s/ Henry E. Lentz
Henry E. Lentz
/s/ Ouma Sananikone
Ouma Sananikone

Title
Chief Executive Officer
(Principal Executive Officer)
Chief Financial Officer
(Principal Financial Officer)
Principal Accounting Officer
Chairman of the Board of Directors
Director
Director
Director
Director
Director
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Plan of Conversion dated April 10, 2015 (incorporated by reference to Exhibit 2.1 of the Registrant’s
Registration Statement Form S-4 (Reg. No. 333-202162).
Stock Purchase Agreement, dated July 7, 2014, by and among Macquarie Terminal Holdings LLC,
MCT Holdings LLC, Macquarie Infrastructure Company LLC, IMTT Holdings Inc. and The Voting
Trust of IMTT Holdings Inc. (incorporated by reference to Exhibit 2.1 of the Registrant’s Current
Report on Form 8-K filed with the SEC on July 7, 2014).
Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.1 of the
Registrant’s Current Report on Form 8-K filed with the SEC on May 21, 2015).
Amended and Restated Bylaws of the Registrant, dated as of February 18, 2016. (incorporated by
reference to Exhibit 3.2 of the Registrant’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2015, filed with the SEC on February 23, 2016).
Senior Debt Securities Indenture, dated as of July 15, 2014, by and among Macquarie Infrastructure
Company LLC and Wells Fargo Bank, National Association, as Trustee (incorporated by reference to
Exhibit 4.1 of the Registrant’s Current Report on Form 8-K filed with the SEC on July 18, 2014).
First Supplemental Indenture, dated as of July 15, 2014, by and among Macquarie Infrastructure
Company LLC and Wells Fargo Bank, National Association, as Trustee (including the form of 2.875%
Convertible Senior Notes due 2019) (incorporated by reference to Exhibit 4.2 of the Registrant’s
Current Report on Form 8-K filed with the SEC on July 18, 2014).
Second supplemental indenture, dated as of May 21, 2015, by and between Macquarie Infrastructure
Corporation and Wells Fargo, National Association, as Trustee (incorporated by reference to Exhibit
4.3 of the Registrant’s Current Report on Form 8-K filed with the SEC on May 21, 2015).
Third Supplemental Indenture, dated as of October 13, 2016, by and among Macquarie Infrastructure
Corporation and Wells Fargo Bank, National Association, as Trustee (including the form of 2.00%
Convertible Senior Note due 2023) (incorporated by reference to Exhibit 4.1 of the Registrant’s
Current Report on Form 8-K filed with the SEC on October 14, 2016).
Third Amended and Restated Management Services Agreement by and among the Registrant, MIC
Ghana Corporation and Macquarie Infrastructure Management (USA) Inc. (incorporated by reference
to Exhibit 4.1 of the Registrant’s Current Report on Form 8-K filed with the SEC on May 21,2015).
Amended and Restated Registration Rights Agreement between the Registrant and Macquarie
Infrastructure Management (USA) Inc. (incorporated by reference to Exhibit 4.2 of the Registrant’s
Current Report on Form 8-K filed with the SEC on May 21, 2015).
Credit Agreement, dated July 7, 2014, by and among Macquarie Infrastructure Company LLC, as
borrower, Macquarie Infrastructure Company Inc., as guarantor, J.P. Morgan Chase Banlc, N.A., as
administrative agent and the lenders party thereto (incorporated by reference to Exhibit 10.2 of the
Registrant’s Current Report on Form 8-K filed with the SEC on July 7, 2014).
First Incremental Amendment to Credit Agreement, dated as of May 1, 2015, among the Registrant,
Macquarie Infrastructure Company Inc. (the “Guarantor”), JPMorgan Chase Bank, N.A. as
administrative agent (the “Agent”) and the incremental lenders party thereto, to the Credit Agreement,
dated as of July 7, 2014, among the Registrant, the Guarantor, the Agent and the lenders party thereto
(incorporated by reference to Exhibit 10.3 to the Registrant’s Quarterly Report on Form 10-Q for the
quarter ended June 30, 2015).
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Second Incremental Amendment to Credit Agreement, dated as of August 25, 2015, among the
Registrant, MIC Ghana Corporation (the “Guarantor”), JPMorgan Chase Bank, N.A, as administrative
agent (the “Agent”) and Bank of America, N.A., as additional lender, to the Credit Agreement, dated as
of July 7, 2014, among the Registrant, the Guarantor, the Agent and the lenders party thereto.
Credit Agreement, dated as of May 21, 2015, among ITT Holdings LLC, IMTT-Quebec Inc.
and IMTT-NTL Ltd., SunTrust Bank as administrative agent and the lenders party thereto
(incorporated by reference to Exhibit 10.4 to the Registrant’s Quarterly Report on Form 10-Q for the
quarter ended June 30, 2015).
Note Purchase Agreement, dated May 8, 2015, among ITT Holdings LLC and the purchasers named
therein, with respect to the issuance of 3.92% Guaranteed Senior Notes, Series A, due 2025 and 4,02%
Guaranteed Senior Notes, Series B, due 2027 (incorporated by reference
to Exhibit 10.5 to the Registrant’s Quarterly Report on Form 10-Q for the quarter ended
June 30, 2015).
Memorandum of Agreement, dated July 17, 2015, among the Registrant, MIC Ghana Corporation and
Macquarie Infrastructure Management (USA) Inc. (incorporated by reference to Exhibit 10.6 to the
Registrant’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2015).
Amended and Restated Loan Agreement, dated as of May I, 2015, among Louisiana Public Facilities
Authority and IMTT-Finco, LLC and Wells Fargo Bank, National Association, as trustee. (Series
2010A) (incorporated by reference to Exhibit 10.7 to the Registrant’s Quarterly Report on Form 10-Q
for the quarter ended June 30, 2015).
Amended and Restated Loan Agreement, dated as of May I, 2015, among Louisiana Public Facilities
Authority and IMTT-Finco, LLC and Wells Fargo Bank, National Association, as trustee. (Series
2010) (incorporated by reference to Exhibit 10.8 to the Registrant’s Quarterly Report on Form 10-Q for
the quarter ended June 30, 2015).
Amended and Restated Loan Agreement, dated as of May 1, 2015, among Louisiana Public Facilities
Authority and IMTT-Finco, LLC and Wells Fargo Bank, National Association, as trustee. (Series
2010B) (incorporated by reference to Exhibit 10.9 to the Registrant’s Quarterly Report on Form 10-Q
for the quarter ended June 30, 2015).
Amended and Restated Loan Agreement, dated as of May 1, 2015, among Louisiana Public Facilities
Authority and International-Matex Tank Terminals and Wells Fargo Bank, National Association, as
trustee. (Series 2007) (incorporated by reference to Exhibit 10.10 to the Registrant’s Quarterly Report
on Form 10-Q for the quarter ended June 30, 2015).
Amended and Restated Lease Agreement, dated as of May 1, 2015, among The Industrial Development
Board of the Parish of Ascension, Louisiana, Inc. and IMTT-Geismar and
U.S. Bank National Association, as trustee (incorporated by reference to Exhibit 10.11 to the
Registrant’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2015).
Loan Agreement, dated as of May 1, 2015, among New Jersey Economic Development Authority and
Bayonne Industries, Inc,, IMTT-Bayonne and IMTT-BC and U.S. Bank National Association, as
trustee (incorporated by reference to Exhibit 10.12 to the Registrant’s Quarterly Report on Form 10-Q
for the quarter ended June 30, 2015),
Macquarie Infrastructure Company LLC 2014 Independent Directors Equity Plan
(incorporated by reference to Appendix A of the Registrant’s Definitive Proxy Statement filed on
April 4, 2014).
Note Purchase Agreement, dated as of August 8, 2012, among The Gas Company, LLC and the
purchasers named therein, with respect to the issuance of 4.22% Senior Secured Notes due 2022
(incorporated by reference to Exhibit 10.1 of the Registrant’s Quarterly Report on Form 10-Q for the
quarter ended September 30, 2012 (the “September 2012 Quarterly Report”)).

table of contents

10,17

10.18

10.19t

10.20t

10.21t

10.22t

10.23

10.24
21.1***
23,1***
24.1***
31.1***
31,2***

Registration Rights Agreement, dated July 7, 2014, by Macquarie Infrastructure Company LLC and
The Voting Trust of IMTT Holdings Inc. (incorporated by reference to Exhibit 10.1 of the Registrant’s
Current Report on Form 8-K filed with the SEC on July 7, 2014).
Equity Distribution Agreement, dated June 24, 2015, by and among Macquarie Infrastructure
Corporation, SunTrust Robinson Humphrey, Inc., Macquarie Capital (USA) Inc., Barclays Capital Inc,,
Credit Agricole Securities (USA) Inc., J.P. Morgan Securities LLC, Merrill Lynch, Pierce, Fenner &
Smith Incorporated, RBC Capital Markets, LLC, Robert W. Baird & Co. Incorporated and Wells Fargo
Securities LLC (incorporated by reference to Exhibit 1.1 to the Registrant’s Current Report on Form 8K filed with the SEC on June 24, 2015),
Credit Agreement, dated as of October 8, 2010, as amended, among Idaho Wind Partners 1, LLC and
The Bank of Tokyo-Mitsubishi UFJ, LTD., as administrative agent, ING Capital LLC, as DSR Letter
of Credit issuing bank, Norddeutsche Landesbank Girozentrale, as joint lead arranger. Union Bank,
N.A., as collateral agent, and the lender parties thereto (incorporated by reference to Exhibit 10.25 of
the Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2015, filed with
the SEC on February 23, 2016).
Credit Agreement, dated as of August 10, 2015, among Bayonne Energy Center, LLC and Bayonne
Energy Center Urban Renewal, LLC and Credit Agricole Corporate and Investment Bank as swingline
lender, administrative agent and Joint lead arranger, ING Capital LLC, National Australia Bank
Limited, Siemens Financial Services, Inc., SunTrust Robinson Flumphrey, Inc., and Wells Fargo Bank,
N.A., as joint lead arrangers, and the lender parties thereto (incorporated by reference to Exhibit 10.26
of the Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2015, filed
with the SEC on February 23, 2016).
Credit Agreement, dated as of February 10, 2016, among HGC Holdings LLC, Wells Fargo Bank N.A.,
as administrative agent, and the lenders party thereto (incorporated by reference to Exhibit 10.1 of the
Registrant’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2016).
Credit Agreement, dated as of February 10, 2016, among The Gas Company LLC, Wells Fargo Bank
N.A., as administrative agent, and the lenders party thereto (incorporated by reference to Exhibit 10.2
ofthe Registrant’s Quarterly Report on Form lO-Q for the quarter ended March 31, 2016).
Credit Agreement, dated as of October 7, 2016, among Atlantic Aviation FBO Holdings LLC, Atlantic
Aviation FBO Inc., as Borrower, Wells Fargo Bank, N.A., as Administrative Agent and Collateral
Agent, Bank of America, N.A., as Documentation Agent, JPMorgan Chase Bank, N.A., Regions Bank,
and Compass Bank dba BBVA Compass, as Co-Syndication Agents, Wells Fargo Securities,
.JPMorgan Chase Bank, N.A., Regions Capital Markets, a division of Regions Bank, and Compass
Bank dba BBVA Compass, as Joint Bookrunners and Joint Lead Arrangers and Citizens Bank, N.A.,
Fifth Third Bank, PNC Bank, National Association, and U.S. Bank National Association, as Managing
Agents, and the lenders party thereto (incorporated by reference to Exhibit 10.1 of the Registrant’s
Quarterly Report on Form 10-Q for the quarter ended September 30, 2016).
Macquarie Infrastructure Corporation 2016 Omnibus Employee Incentive Plan (incorporated by
reference to Appendix A of the Registrant’s Definitive Proxy Statement filed on April 1, 2016).
Subsidiaries of the Registrant
Consent ofKPMG LLP
Powers of Attorney (included in signature pages)
Rule 13a-14(a)/15d-14(a) Certification ofthe Chief Executive Officer
Rule 13a-14(a)/15d-14(a) Certification of the Chief Financial Officer
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Section 1350 Certification of Chief Executive Officer
Section 1350 Certification of Chief Financial Officer
The following materials from the Annual Report on Form 10-K of Macquarie Infrastructure
Corporation for the year ended December 31, 2016, filed on February 21, 2017, formatted in
Extensible Business Reporting Language (XBRL): (i) the Consolidated Balance Sheets as of
December 31, 2016 and December 31, 2015, (ii) the Consolidated Statements of Operations for the
years ended December 31, 2016, 2015 and 2014, (iii) the Consolidated Statements of Comprehensive
Income (Loss) for the years ended December 31, 2016, 2015 and 2014, (iv) the Consolidated
Statements of Stockholders’ Equity for the years ended December 31, 2016, 2015 and 2014, (v) the
Consolidated Statements of Cash Flows for the years ended December 31, 2016, 2015 and 2014 and
(vi) the Notes to Consolidated Financial Statements.

*

Pursuant to Item 601(b)(2) of Regulation S-K, the schedules to the Stock Purchase Agreement have been omitted. Macquarie
Infrastructure Corporation agrees to provide a copy of any such omitted schedule to the SEC upon request.

**

Management contract, compensatory plan or arrangement,

*** Filed herewith.
**** A signed original of this written statement required by Section 906 has been provided to Macquarie Infrastructure Corporation
and will be retained by Macquarie Infrastructure Corporation and furnished to the Securities and Exchange Coirmiission or its
staff upon request.
t

The Registrant does not deem this agreement material pursuant to Regulation S-K Item 601(b)(10).

Exhibit 21.1
Subsidiaries of the Registrant
AA Charter Brokerage LLC
AAC Subsidiary, LLC
ACM Property Services, LLC (f/k/a ACM Aviation, LLC)
Ascend Development HWD, LLC
Ascend Development II, LLC
Atlantic Aviation Albuquerque, Inc. (formerly Seven Bar)
Atlantic Aviation Corporation
Atlantic Aviation FBO Holdings LLC (f/k/a Macquarie FBO Holdings LLC)
Atlantic Aviation FBO, Inc. (f/k/a North America Capital Holding Company)
Atlantic Aviation Flight Support, Inc.
Atlantic Aviation Holding Corporation
Atlantic Aviation Investors, Inc. (f/k/a Supermarine Investors, Inc.)
Atlantic Aviation of Santa Monica, L.P. (f/k/a Supermarine of Santa Monica, a California Limited Partnership)
Atlantic Aviation Oklahoma City Inc.
Atlantic Aviation Oregon FBO, Inc.
Atlantic Aviation Oregon General Aviation Services, Inc.
Atlantic Aviation Philadelphia, Inc.
Atlantic Aviation Stewart LLC (f/k/a Supermarine of Stewart LLC)
Atlantic Aviation-Boca Raton LLC
Atlantic Aviation-Florida Inc.
Atlantic Aviation-Kansas City LLC
Atlantic Aviation-Montrose, LLC
Atlantic Aviation-Orlando Executive LLC
Atlantic Aviation-Orlando LLC
Atlantic Aviation-Salt Lake City LLC
Atlantic Aviation-St. Augustine LLC
Atlantic Aviation-Steamboat-Hayden LLC
Atlantic Aviation-Stuart LLC
Atlantic Aviation-West Palm Beach LLC
Atlantic SMO GP LLC
Atlantic SMO Holdings LLC
Aviation Contract Services, Inc.
BASI Holdings, LLC
Bayonne Energy Center Urban Renewal II, LLC
Bayonne Energy Center Urban Renewal, LLC
Bayonne Energy Center, LLC
Bayonne Industries, Inc.
Brahms Wind, LLC
Brainard Airport Services, Inc.
Bridgeport Airport Services, Inc.
Broadview Energy Prime II Investments, LLC
Broadview Energy Prime II, LLC
Broadview Energy Prime Investments, LLC
Broadview Energy Prime, LLC
Bryan Solar Equity Holdings, LLC
Bryan Solar Project Holdings, LLC
Bryan Solar, LLC
Burley Butte Wind Park, LLC
Camp Reed Wind Park, LLC
Charter Oak Aviation, Inc.
COAI Holdings, LLC

Corporate Wings-CGF, LLC
Corporate Wings-Hopkins, LLC
Critchfield Pacific, Inc.
Davis Monthan Project Holdings, LLC
DM Petroleum Operations Company
DMAFB Equity Holdings, LLC
Eagle Aviation Resources, Ltd.
East Jersey Railroad and Terminal Company
Executive Air Support, Inc.
Exergy Idaho Holdings, LLC
FLI Subsidiary, LLC
Flightways of Long Island, Inc. (f/k/a Fliteways of Long Island, Inc)
General Aviation Holdings, LLC
General Aviation of New Orleans, L.L.C.
General Aviation, L.L.C.
Gilmerton Energy Center, LLC
Golden Valley Wind Park, LLC
Hawaii Clean Energy, LLC
HOC Holdings LLC
HGC Investment Corporation
High Horizons, Inc.
Idaho Wind Partners 1, LLC
ILG Avcenter, Inc.
IMTT Holdings LLC
IMTT-Bayonne LLC
IMTT-BC LLC
IMTT-BX LLC
IMTT-Finco, LLC
IMTT-Geismar
IMTT-Gretna LLC
IMTT-Illinois LLC
IMTT-NTL, LTD
IMTT-Petroleum Management LLC
IMTT-Pipeline LLC
IMTT-Quebec Inc.
IMTT-Richmond-CA
IMTT-Virginia LLC
International Enviromnental Services, Inc.
International-Matex Tank Terminals LLC
ITT Holdings LLC
ITT-Geismar Storage, Inc.
ITT-Geismar, LLC
ITT-NTL, Inc.
ITT-Quebec Inc.
ITT-Richmond-CA Inc.
ITT-Richmond-CA Storage, Inc.
ITT-USA, Inc.
Jet Center Property Services, LLC
JetSouth LLC
Macquarie Airports North America Inc.
Macquarie Aviation North America 2 Inc.
Macquarie Aviation North America Inc.
Macquarie District Energy Holdings II LLC

Macquarie District Energy Holdings III LLC
Macquarie HGC Investment LLC
Macquarie Terminal Holdings LLC
Matex New Jersey Power, LLC
MCT Holdings LLC
Mercury Air Center-Addison, Inc.
Mercury Air Center-Bakersfield, Inc.
Mercury Air Center-Birmingham, LLC
Mercury Air Center-Burbank, Inc.
Mercury Air Center-Charleston, LLC
Mercury Air Center-Corpus Christi, Inc.
Mercury Air Center-Ft. Wayne, LLC
Mercury Air Center-Hartsfield, LLC
Mercury Air Center-Hopkins, LLC
Mercury Air Center-Jackson, LLC
Mercury Air Center-Johns Island, LLC
Mercury Air Center-Los Angeles, Inc.
Mercury Air Center-Nashville, LLC
Mercury Air Center-Newport News, LLC
Mercury Air Center-Ontario, Inc.
Mercury Air Center-Peachtree-DeKalb, LLC
Mercury Air Center-Reno, LLC
Mercury Air Centers, Inc.
Mercury Air Center-Santa Barbara, Inc.
Mercury Air Center-Tulsa, LLC
MIC Bayonne Holdings, LLC
MIC Corporate Services, LLC
MIC Hawaii Holdings, LLC
MIC Ghana Corporation (f/k/a Macquarie Infrastructure Company Inc. (US))
MIC Renewable Energy Holdings, LLC
Milner Dam Wind Park, LLC
MKC Aviation Fuel, LLC
MREH Idaho Wind A, LLC
Nagly Holdings LLC
Newfoundland Transshipment Limited
Newport FBO Two LLC
Oil Mop, L.L.C.
Oregon Trail Wind Park, LLC
Palm Springs FBO Two LLC
Palomar Airport Center LLC
Palomar Airport Fuel LLC
Payne’s Ferry Wind Park, LLC
Picture Rocks Project Holdings, LLC
Picture Rocks Solar, LLC
Pilgrim Stage Station Wind Park, LLC
ProAir Aviation Maintenance, LLC
Ragly Holdings LLC
Ramona Equity Holdings, LLC
Rancho Mesa Partners LLC
Rifle Air, LLC
Rifle Jet Center Maintenance, LLC
Rifle Jet Center, LLC
Salmon Falls Wind Park, LLC

SB Aviation Group, Inc.
SBN, Inc,
SEH Bryan Solar Holdings, LLC
SEH DMAFB Holdings, LLC
SEH Picture Rocks Holdings, LLC
SEH Ramona Holdings, LLC
SEH Valley Center Holdings, LLC
SEH Waihonu Holdings, LLC
Sierra Aviation, Inc.
SJ JC Airline Services, LLC
SJ JC Aviation Services, LLC
SJJC FBO Services, LLC
Sol Orchard San Diego 20 LLC
Sol Orchard San Diego 21 LLC
Sol Orchard San Diego 22 LLC
Sol Orchard San Diego 23 LLC
Solveig Solar 01 UT, LLC
St, Rose Nursery, LLC
Sun Valley Aviation, Inc.
SunE DM, LLC
SW Cogen Project, LLC
The Gas Company, LLC
Thousand Springs Wind Park, LLC
Trajen FBO, LLC
Trajen Flight Support, LP
Trajen Funding, Inc,
Trajen Holdings, Inc.
Trajen Limited, LLC
Tuana Gulch Wind Park, LLC
Tucson Equity Holdings, LLC
Utah Red Hills HoldCo, LLC
Utah Red Flills Renewable Park, LLC
Utah Red Hills RPHSl, LLC
Valley Center Equity Holdings, LLC
Waihonu Equity Holdings, LLC
Waihonu North, LLC
Waihonu South, LLC
Waukesha Flying Services, Inc.
WEH Brahms Holding LLC
WEH Magic Valley Holdings, LLC
Yahoo Creek Wind Park, LLC
Zone J Tolling Co., LLC

Exhibit 23.1
Consent of Independent Registered Public Accounting Finn
The Board of Directors
Macquarie Infrastructure Corporation:
We consent to the incorporation by reference in the registration statement Fonn S-8 (Registration
Nos. 333-213139, 333-204349, 333-181779, 333-144016, and 333-125226) and Form S-3 (Registration No. 333-210615) of
Macquarie Infrastructure Corporation of our reports dated February 21, 2017, with respect to the consolidated balance sheets of
Macquarie Infrastructure Corporation as of December 31, 2016 and 2015, and the related consolidated statements of operations,
comprehensive income (loss), stockholders’ equity, and cash flows for each of the years in the three-year period ended December 31,
2016, and the effectiveness of internal control over financial reporting as of December 31,2016, which reports appear in the December
31, 2016 annual report on Form 10-K of Macquarie Infrastructure Corporation.
/s/ KPMG LLP
Dallas, Texas
February 21,2017

Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO RULE 13a-14(a)/15d-14(a)
I, James Hooke, certify that:
1. 1 have reviewed this annual report on Form lO-K of Macquarie Infrastructure Corporation (the “registrant”);
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial infoniiation included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-I5(f) and 15d-15(f)) for the registrant and have:
a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being prepared;
b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and
d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of registrant’s Board of Directors (or persons
performing the equivalent functions):
a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and
b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.
Dated: February 21, 2017
By: /s/ James Hooke
James Hooke
Chief Executive Officer

Exhibit 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO RULE 13a-14{a)/15d-14(a)
I, Liam Stewart, certify that:
1. I have reviewed this annual report on Form 10-K of Macquarie Infrastructure Corporation (the “registrant”);
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being prepared;
b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and
d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of registrant’s Board of Directors (or persons
performing the equivalent functions):
a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and
b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.
Dated: February 21, 2017
By: /s/ Liam Stewart
Liam Stewart
Chief Financial Officer

Exhibit 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Annual Report of Macquarie Infrastructure Corporation (the “Company”) on Form 10-K for the year ended
December 31, 2016, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, James Hooke, Chief
Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the SarbanesOxley Act of 2002, that, to the best of my knowledge and belief
(1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended;
and
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Company,
By: /s/ James Hooke
James Hooke
Chief Executive Officer
February 21, 2017
A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the
Company and furnished to the Securities and Exchange Commission or its staff upon request.

Exhibit 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Annual Report of Macquarie Infrastructure Corporation (the “Company”) on Form 10-K for the year ended
December 31, 2016, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Liam Stewart, Chief
Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the SarbanesOxley Act of 2002, that, to the best of my knowledge and belief
(1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended;
and
(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations
of the Company.
By: /s/ Liam Stewart
Liam Stewart
Chief Financial Officer
February 21,2017
A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the
Company and furnished to the Securities and Exchange Commission or its staff upon request.
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MACQUARIE INFRASTRUCTURE CORPORATION
March 24, 2017
Dear Stockholder:
You are cordially invited to participate in our 2017 Annual Meeting of Stockholders, referred to herein as the Annual Meeting,
which will be held on Wednesday, May 17, 2017 at 10:00AM. (Eastern Time). We are pleased that this year’s Annual Meeting will be
a “virtual meeting” of stockholders, that is, you may participate solely “by means of remote communication.” You will be able to
participate in the Annual Meeting, vote and submit your questions during the Annual Meeting via a live webcast by visiting
www.virfualshareholdermeelim.com/MIC17 or listen and submit your questions via conference call at 1-877-328-2502. Please note
that you will not be able to vote your shares via conference call. Prior to the Annual Meeting, you will be able to vote at
www.proxvvote.com .
The following pages contain the formal Notice of the Annual Meeting and our proxy statement. The proxy statement contains
important information about the Annual Meeting, the proposals we will consider and how you can vote your shares. Please review this
material for information concerning the business to be conducted at the meeting and the nominees for election as directors.
Your vote is very important to us. Whether or not you plan to participate in the Atmual Meeting, we encourage you to promptly
vote and submit your proxy by telephone or by Internet or by completing, signing, dating and returning the enclosed proxy card. This
will help us ensure that your vote is represented at the Annual Meeting.
On behalf of the board of directors and management, I extend our appreciation for your participation and interest in Macquarie
Infrastructure Corporation.
Sincerely,

Martin Stanley
Chairman of the Board of Directors
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MACQUARIE INFRASTRUCTURE CORPORATION
March 24, 2017
NOTICE OF 2017 ANNUAL MEETING OF STOCKHOLDERS
To Be Held on Wednesday, May 17, 2017
Macquarie Infrastructure Corporation’s 2017 Annual Meeting of Stockholders, referred to herein as the Annual Meeting, will be
held on Wednesday, May 17, 2017 at 10:00A.M. (Eastern Time). You can participate in the Annual Meeting online, vote your shares
electronically and submit questions during the Meeting, by visiting wvrw. virtualshareholdenneetine. com/MICl 7 . You will need your
16-Digit Control Number to enter the Annual Meeting. In addition, you may listen to the meeting and submit your questions via
conference call at 1-877-328-2502. Please note that you will not be able to vote your shares via conference call. At the Annual
Meeting, we will discuss, and you will vote on, the following proposals:
•

the election of directors eligible for election by our common stockholders to our board of directors to serve for a one-year
term;

•

the ratification of the selection of KPMG LLP as our independent auditor for the fiscal year ending December 31, 2017;

•

the approval, on an advisory basis, of executive compensation;

•

the approval, on an advisory' basis, of the frequency of future advisory votes on executive compensation; and

•

any other business as may be properly brought before the meeting.

These matters are more fully described in the enclosed proxy statement. The board of directors recommends that you vote FOR
the election of directors, the ratification of the independent auditors, the approval, on an advisory basis, of executive compensation and
recommends that you vote for EVERY YEAR as the frequency of future advisory votes on executive compensation.
Only stockholders of record at the close of business on March 22, 2017 will be entitled to notice of, and to vote at, the Annual
Meeting and at any subsequent adjournments or postponements. Prior to the Annual Meeting, those stockholders will be able to vote at
www.Dfoxvvote.com . Each stockholder is entitled to one vote for each share of common stock held at the close of business on March
22, 2017.
The share register will not be closed between the record date and the date of the Annual Meeting. A list of stockholders entitled to
vote at the Annual Meeting is available for inspection at our principal executive offices at 125 West 55 Street, New York, New York
10019, and electronically during the Annual Meeting at www.virlualshareholdermeetinv.com/MIC17 when you enter your 16-Digit
Control Number.
You have three options for submitting your vote before the Annual Meeting:
•

Internet;

•

Phone; or

•

Mail.

We encourage you to vote promptly, even if you plan to participate in the Annual Meeting.
Important Notice Regarding the Internet Availability of Proxy Materials for the
Stockholder Meeting to be Held on May 17, 2017.
The proxy statement and our 2016 annual report are available on our website at
www.macquarie.com/mic under "Investor Center/Reports and Presentations”.
By order of the board of directors,

Michael Reman
General Counsel and Secretary
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Macquarie Infrastructure Corporation is not an authorized deposit-taking institution for the purposes of the Banking Aet
1959 (Commonwealth of Australia) and its obligations do not represent deposits or other liabilities of Maequarie Bank Limited
ABN 46 008 583 542 (MBL), MBL does not guarantee or otherwise provide assurance in respeet of the obligations of
Macquarie Infrastructure Corporation.
Macquarie Infrastructure Corporation is the successor to Macquarie Infrastructure Company LLC (MIC LLC) pursuant to the
conversion (the Conversion) of MIC LLC from a Delaware limited liability company to a Delaware corporation on May 21, 2015.
Except where the context indicates otherwise, “MIC,” “we,” “us,” and “our” refer (i) from and after the time of the Conversion, to
Macquarie Infrastructure Corporation and its subsidiaries and (ii) prior to the Conversion, to the predecessor MIC LLC and its
subsidiaries. References to “stockholders” refer to holders of (i) from and after the time of the Conversion, common stock and (ii)
prior to the Conversion, LLC interests.
“Macquarie Group” or “Macquarie” refers to the Macquarie Group of companies, which comprises Macquarie Group Limited
(MGL) and its worldwide subsidiaries and affiliates, including our Manager, Macquarie Infrastructure Management (USA) Inc.
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MACQUARIE INFIUSTRUCTURE CORPORATION
125 West 55 “■ Street
New York, New York 10019
PROXY STATEMENT
for Annual Meeting of Stockholders on May 17, 2017
VOTING INSTRUCTION AND INFORMATION
This Proxy Statement is furnished in connection with the solicitation of proxies by the board of directors of Macquarie
Infrastructure Corporation, a Delaware corporation, for the Annual Meeting of Stockholders of Macquarie Infrastructure Corporation
to be held on Wednesday, May 17, 2017 at 10:00 A.M. (Eastern Time), You can participate in the Annual Meeting online, vote your
shares electronically and submit questions during the Meeting and for any subsequent adjournments or postponements of the 2017
Annual Meeting of Stockholders, by visiting www.virlualshareholdenneetim.com/MIC 17 . You will need your 16-Digit Control
Number to access the Annual Meeting, In addition, you may listen and submit your questions via conference call at 1-877-328-2502,
Please note that you will not be able to vote your shares via conference call, f'he notice of Annual Meeting, proxy statement and proxy
are first being distributed to stockholders on or about April 4, 2017,
Purpose of Meeting
As described in more detail in this proxy statement, stockholders will vote on the following proposals at the Annual Meeting:
•

the election of directors eligible for election by our common stockholders to our board of directors to serve for a one-year term
that expires at our 2018 Annual Meeting (Proposal I);

•

the ratification of the selection of KPMG LLP as our independent auditor for the fiscal year ending December 31, 2017
(Proposal 2);

•

the approval, on an advisory basis, of executive compensation (Proposal 3);

•

the approval, on an advisory basis, of the frequency of future advisory votes on executive compensation (Proposal 4); and

•

any other business as may be properly brought before the meeting.

Internet, Conference Call and Electronic Availability of Proxy Materials
As permitted by the Securities and Exchange Commission (“SEC”), we are sending a Notice of Internet Availability of Proxy
Materials, or the Notice, to stockholders who hold shares in “street name” through a bank, broker or other holder of record. The Notice
includes instructions on how to access this proxy statement and our 2016 annual report via the Internet or to request a printed set of
these materials at no charge. The Notice also provides instructions on how to access your proxy card to be able to vote via the Internet
or by telephone.
We will mail or provide notice and electronic delivery of the proxy solicitation materials and our 2016 annual report at
hups://materials.proxvvote.com/55608B on or around April 4, 2017 to all stockholders entitled to vote at the Annual Meeting, Prior to
the Annual Meeting, stockliolders will be able to vote, as well as access these documents, at www.proxvvote.com . At the Annual
Meeting, stockholders will be able to participate, vote, access these documents and submit questions, by visiting
www.virtualsharehotdermeetinv.com/MICl7 or listen and submit your questions via conference call at 1-877-328-2502. Please note
that you will not be able to vote your shares via conference call.
Any beneficial owner may request proxy materials in printed form by mail or electronically by email on an ongoing basis. If you
hold your shares through a bank, broker or another financial institution, please refer to the information provided by that entity for
instructions on how to elect this option. Choosing to receive future proxy materials by email will save us the cost of printing and
mailing documents and will reduce the impact of our annual meetings on the environment. An election to receive proxy materials by
mail or email will remain in effect until terminated.
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Procedure for Participating and Voting at the Annual Meeting
The Company will be hosting the Annual Meeting live via the Internet. A summary of the information you need to participate in
the Annual Meeting online is provided below;
•

any stockholder can participate in the Annual Meeting live via the Internet at www.macquarie.com/mic bv clicking on the link
located on the “Investor Center/Reports and Presentations” page;

•

the webcast will start at 10:00 A.M, (Eastern Time), but access to the Annual Meeting will be available 15 minutes prior to
such time and we encourage you to login during that period;

•

stockholders may vote and submit questions while participating in the Annual Meeting via the Internet;

•

please have your 16-Digit Control Number available to enter the Annual Meeting;

•

instructions on how to participate via the Internet, including how to demonstrate proof of share ownership, are posted at
www.virtualshareholdermeetine.com/MICI7 : and

•

a webcast replay of the Annual Meeting will be available until December 31, 2017 at www.macqiiarie.com/mic on the
“Investor Center/Reports and Presentations” page.

In addition, you may listen and submit your questions via conference call at 1-877-328-2502. Please note that you will not be able
to vote your shares via conference call.
Voting by Proxy
In addition to voting at the Annual Meeting as described above, stockholders can vote by proxy in any of the following ways
before the Annual Meeting:
•

By Internet. You can use the Internet to transmit your voting instructions up until 11:59 P.M. (Eastern Time) the day before
the Annual Meeting. Instructions for voting over the Internet can be found in the enclosed proxy card or the Notice.

•

By Telephone. The number for telephone voting can be found on the enclosed proxy card or the Notice. Please have your 16Digit Control Number to vote by telephone. Telephone voting is available 24 hours a day.

•

By Mail. Complete, sign, date and return the proxy card supplied by your broker, bank or other financial institution through
which you hold your shares.

WE MUST RECEIVE YOUR PROXY BY NO LATER THAN 11:59 P.M. (EASTERN TIME) ON MAY 16, 2017. IF WE
DO NOT RECEIVE YOUR PROXY BY THAT TIME, YOUR PROXY WILL NOT BE VALID. IN THIS CASE, UNLESS
YOU ATTEND THE ANNUAL MEETING LIVE VIA THE INTERNET, YOUR VOTE WILL NOT BE REPRESENTED.
The Internet and telephone voting procedures are designed to authenticate your identities, to allow you to give your voting
instructions and to confirm that your instructions have been recorded properly. We have been advised that the Internet and telephone
voting procedures that have been made available to you are consistent with the requirements of applicable law. When voting by
Internet or telephone, you should understand that, while neither we nor any third party proxy service providers charge fees for voting
by Internet or telephone, there may nevertheless be costs, such as usage charges from Internet access providers and telephone
companies, which must be borne by you.
Your proxy will be voted as you direct in your proxy. Proxies returned without voting directions, and without specifying a proxy to
participate in the Annual Meeting and vote on your behalf, will be voted in accordance with the recommendations of our board. Our
board recommends;
•

a vote FOR each of the five nominees for director to serve for a one-year term that expires at our 2018 Annual Meeting
(Proposal 1);
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•

a vote FOR the ratification of the selection of KPMG LLP as the Company’s independent auditor for the fiscal year ending
December 31, 2017 (Proposal 2);

•

a vote FOR the proposal to approve, on an advisory basis, our executive’s compensation (Proposal 3); and

•

a vote of EVERY YEAR on the proposal to approve, on an advisory basis, of the frequency of future advisory votes on
executive compensation (Proposal 4).

If any other matter properly comes before the Annual Meeting, your proxy will be voted on that matter by the proxy holders, in
their discretion.
Revocation of Proxy
You may revoke or change your proxy before the Annual Meeting by:
•

subsequently executing and mailing a new proxy card that is received on a later date and no later than the deadline specified on
the proxy card;

•

subsequently submitting a new proxy by Internet or telephone that is received by the deadline specified on the proxy card;

•

giving written notice of revocation to the attention of Michael Kernan, General Counsel and Secretary, Macquarie
Infrastructure Corporation, 125 West 55 th Street, New York, New York 10019, that is received no later than 11:59 P.M,
(Eastern Time) on May 16, 2017; or

•

voting on the Internet at our Annual Meeting.

If you need an additional proxy card and are a record holder, contact Michael Kernan, our General Counsel and Secretary, at 212231-1849; if you are a beneficial owner, contact your bank, broker or other financial institution through which you hold your shares.
Approval of Proposals and Solicitation
Each stockholder who owned shares of common stock on March 22, 2017, the record date for the determination of stockholders
entitled to vote at the Annual Meeting, is entitled to one vote for each share. On March 22, 2017, we had 82,228,683 shares of
common stock issued and outstanding that we believe were held by 363 holders of record.
Quorum
Under the amended and restated bylaws of the Company, which we refer to as the bylaws, the holders of a majority of the voting
power of the outstanding common stock entitled to vote, present in person or by proxy, shall constitute a quorum at a meeting of
stockholders of the Company. Holders of shares of common stock as of the record date are the only stockholders entitled to vote at the
Annual Meeting. Shares represented by proxies that are marked “abstain” or that are represented by broker non-votes will be counted
as present for purposes of determining the presence of a quorum. A broker non-vote occurs when the broker holding shares for a
beneficial owner does not vote on a particular proposal because the broker does not have discretionary voting power to vote on that
proposal without specific voting instructions from the beneficial owner. Proposal 2 described in this proxy is a “discretionary” item.
Proposals 1, 3 and 4 described in this proxy statement are “non-discretionary” items.
If the persons present in person or by proxy at the Annual Meeting do not constitute a majority of the voting power of the
outstanding common stock entitled to vote as of the record date, we will adjourn or postpone the Annual Meeting to a later date.
Approval of Proposals
Election ofDirectors. For the election of directors (Proposal 1), the affirmative vote of a majority of the votes cast is required.
You may vote FOR or AGAINST any or all director nominees or you may ABSTAIN from voting as to one or more director
nominees. Abstentions and broker non-votes will not be counted as votes cast.
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Ratification of the Appointment of the Independent Auditor, For the ratification of the independent auditor (Proposal 2), the
affirmative vote of at least a majority of shares represented at the meeting in person or by proxy is required. You may vote FOR or
AGAINST or you may ABSTAIN from the ratification of the independent auditor. An abstention will have the effect of a negative
vote on this matter.
Approval, on an Advisory Basis, of Executive Compensation. For the approval, on an advisory basis, of executive compensation
(Proposal 3), the affirmative vote of at least a majority of shares represented at the meeting in person or by proxy is required. You may
vote FOR or AGAINST or you may ABSTAIN from the advisory vote on executive compensation. An abstention will have the effect
of a negative vote on this matter. A broker non-vote will not be counted as present for purposes of calculating the voting results on this
matter.
Approval, on an Advisory Basis, of the Frequency ofFuture Advisory Votes on Executive Compensation. You may vote for
EVERY YEAR . EVERY 2 YEARS or EVERY 3 YEARS nr you may ABSTAIN from the advisory vote on frequency of future
advisory votes on executive compensation. An abstention will not be counted as a vote cast. A broker non-vote would also not be
counted as a vote cast. The option of every year, every two years or every three years that receives the highest number of votes cast
will be the frequency for the advisory vote on executive compensation that has been selected by stockholders.
Other Matters. Any other proposal that properly comes before the Annual Meeting must be approved by the affirmative vote of at
least a majority of the votes represented at the meeting in person or by proxy in order to pass.
All votes will be tabulated by Broadridge Financial Services, the proxy tabulator and inspector of election appointed for the
Annual Meeting. Broadridge Financial Services will separately tabulate affirmative and negative votes, abstentions and broker non
votes.
Ensuring Your Vote Counts
Under rules of the New York Stock Exchange, or NYSE, if you are a beneficial owner and hold your shares in “street name,” you
must give your bank, broker or other holder of record specific voting instructions for your shares by the deadline provided in order to
ensure your shares are voted in the way you would like.
If you do not provide voting instructions to your bank, broker or other holder of record, whether your shares can be voted by such
person depends on the type of item being considered for vote.
Non-Discretionary Items . Proposal 1, the election of directors, Proposal 3, the approval, on an advisory basis, of executive
compensation and Proposal 4, the approval, on an advisory basis, of the frequency of future advisory votes on executive compensation
are “non-discretionary items” and may not be voted on by brokers, banks or other holders of record who have not received specific
voting instructions from beneficial owners. If you do not provide specific voting instructions, your shares will be recorded as a broker
non-vote and will not be counted as a vote cast or as present for purposes of calculating voting results.
Discretionary Item. Proposal 2, the ratification of the appointment of the independent auditor, is a “discretionary item” and
brokers, banks or other holders of record can vote your shares on the ratification of the independent auditor in their discretion unless
they receive specific voting instructions from you.
Solicitation of Proxies
We will bear the cost of the solicitation of proxies, including the preparation, printing and mailing of this proxy statement and the
proxy card. In addition to the solicitation of proxies by mail, solicitation may be made by certain employees of the Macquarie Group
by telephone or other means. These employees will receive no additional compensation for such solicitation. The Company will
reimburse brokers and other nominees for costs incurred by them in mailing proxy materials to beneficial holders in accordance with
the rules of the NYSE.

TABLE OF CONTENTS

Delivery of Documents to Stockholders Sharing an Address
If you are the beneficial owner, but not the record holder, of shares, the broker, bank or other financial institution through which
you hold your shares may only deliver one copy of this proxy statement and our 2016 annual report to multiple stockholders who share
an address unless that nominee has received contrary instructions from one or more of the stockliolders. We will deliver promptly,
upon written or oral request, to a stockholder at a shared address to which a single copy of the documents was delivered a copy of this
proxy statement and our 2016 annual report. A stockholder who wishes to receive a separate copy of the proxy statement and annual
report, now or in the future, should submit this request by writing to Macquarie Infrastructure Corporation, Attn: Investor Relations
125 West 55 Street, New York, NY 10019, or by calling 212-231-1825. If you are a beneficial owner and would like to receive a
separate copy of this proxy statement and our 2016 annual report, please contact the broker, bank or other financial institution through
which you hold your shares. Beneficial owners sharing an address who are receiving multiple copies of proxy materials and annual
reports and who wish to receive a single copy of such materials in the future will also need to contact their broker, bank or other
financial institution to request that only a single copy of each document be mailed to all stockholders at the shared address in the
future.
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PROPOSAL 1:
ELECTION OF DIRECTORS
Election of Directors
Five directors are eligible to be elected by our stockholders at this Annual Meeting and will serve a term that expires at our 2018
Annual Meeting. Each of Messrs. Brown, Carmany, Kirk and Lentz and Ms. Sananikone has been nominated for re-election.
The following biographies highlight the specific skills, qualifications and experience of the directors nominated for election, and
support the nomination and governance committee’s determination that these individuals are particularly qualified to serve on our
board. The five nominees for election at the Annual Meeting are as follows.
Norman H. Brown, Jr. has served as a director of the Company since December 2004. He currently serves as a Member and
Senior Managing Director of Brock Capital Group LLC, which provides investment banking services for early stage and middle
market companies, a position he has held since December 2003. Mr. Brown’s previous experience comprises over 30 years of
experience in the investment banking business. During 2002 and 2003, Mr. Brown attended to private investments. From December
2000 to December 2001, he was Managing Director and Senior Advisor for Credit Suisse First Boston in the Global Industrial &
Services Group with new business development responsibility for Latin America. During Mr. Brown’s 15 years at Donaldson, Lufkin
& Jenrette Securities Corporation, from June 1985 to December 2000, he was a member of the Mergers & Acquisitions Group,
established and headed the Restructuring Group, and headed the Global Metals & Mining Group. Until December 2009, Mr. Brown
was the lead independent director for W.P. Stewart & Co. Growth Fund, Inc.
Mr. Brown brings in-depth knowledge of financial markets and broad leadership experience to our board of directors through his
long tenure in the financial industry. His prior work and expertise in mergers and acquisitions and debt restructurings has allowed him
to provide valuable advice on our past acquisitions and our efforts to strengthen our balance sheet. Mr. Brown’s experience as an
independent director and lead director for other companies provides him with unique insight on corporate governance matters, which
he has shared with the Company.
George W. Carmany, HI has served as a director of the Company since December 2004. Since 1995, he has served as President of
G.W. Carmany and Co., Inc., which advises developing companies in the life sciences and financial services industries. Mr. Carmany
is a Senior Advisor to EnGeneIc Ltd., Essex Woodlands, and served in a similar capacity with Brown Brothers Harriman and Co. until
2014. In 2010, he retired as a director of SunLife Financial, Inc. He is a director of Remedy Partners, LLC and is a member of the
advisory committee on health care policy of the Harvard Medical School. From 1999 to 2001, he served as Chairman and Chief
Executive of Helicon Therapeutics and continued to serve as Chairman of Helicon Therapeutics through August 2005. From 1996 to
1997, he also served as Chairman of the New England Medical Center Hospitals. Mr. Carmany’s previous experience includes over 20
years at the American Express Company, where he held senior positions in its international banking, corporate and asset management
divisions, and nine years at Bankers Trust Company.
Mr. Carmany is an experienced executive and he adds an important dimension to our board’s expertise through his considerable
financial literacy and his work in advising developing companies. Mr. Carmany’s experience and background allows him to provide
oversight and advice on financial reporting and accounting matters. As an advisor to developing companies, Mr. Carmany encounters
and advises on a range of business, legal, risk management and financial issues. This experience has been valuable as our board has
worked with our management team to address issues and manage risks arising out of the financial crisis and the slow economic
recovery.
Ronald Kirk has served as a director of the Company since November 2016. He currently serves as Senior Of Counsel with the
law firm of Gibson, Dunn & Crutcher in its Dallas and Washington, D.C. offices, a position he has held since March 2013. He is CoChair of the International Trade Practice Group and a member of the Sports Law, Public Policy, Crisis Management and Private
Equity Practice Groups. He also serves on the board of Texas Instruments (since 2013) and is a member of its Governance and
Stockholder Relations Committee.
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From March 2009 until March 2013, Mr. Kirk served as the 16 U.S. Trade Representative, liis tenure as Trade Representative
focused on the development and enforcement of U.S. intellectual property law in particular. Prior to serving as U.S. Trade
Representative, Mr. Kirk was a partner of the Vinson & Elkins law firm. Mr. Kirk was the Mayor of Dallas, Texas from 1995 to 2001.
Mr. Kirk brings in-depth knowledge of legal, government and trade matters and broad leadership experience to our board of
directors, through his extensive experience in the government and legal sectors. His international trade expertise allows him to provide
valuable advice on potential acquisitions. Mr. Kirk’s experience as an independent director for other large companies provides him
with insight on corporate governance matters and best practices.
H.E. (Jack) Lentz has served as a director of the Company since August 2011. He also serves on the boards of Carbo Ceramics
Inc. (since 2003), Peabody Energy Corporation (since 1998) and WPX Energy, Inc. (since 2012). He is a member of the audit
committee and chair of the compensation committee of Carbo Ceramics Inc. and a member of the compensation committee of WPX
Energy, Inc. From March 2009 until May 2011, Mr. Lentz was a Managing Director at hazard Freres & Co. Between September 2008
and March 2009, he was a Managing Director at Barclays Capital. From 1993 until September 2008, he was a Managing Director at
Lehman Brothers, where he headed the natural resources group (1993 - 1997) and was active in merchant banking. From 1988 to
1993, he was the Vice Chairman of Wasserstein Perella & Co. and head of its energy group. He started his career at Lehman Brothers
in 1971.
Mr. Lentz is an experienced banker and board member with broad experience in the natural resources and energy industries, both
of which are traditional infrastructure sectors. That experience allows him to inform our board on a wide range of governance,
financial and operational issues, especially as they relate to the operations of our energy businesses, and the development of the
Company’s strategic direction.
Otima Sananikone has served as a director of the Company since February 2013. Ms. Sananikone currently serves as a non
executive director of the Caisse de Depot et Placement de Quebec in Canada (since 2007), as well as Icon Parking (since 2006) in the
USA. She was also a non-executive director of Moto Hospitality Services (from 2006 to 2009) and Air Serv Holdings (from 2006 to
2013). She was previously Chairman of Smarte Carte from 2007 to 2010 and of EvolutionMedia from 2003 to 2005. She also acted as
Australian Financial Services Fellow for the USA on behalf of Invest Australia from 2005 to 2008.
Ms. Sananikone served as director of State Super Corporation of NSW (Australia) from 2002 to 2005 and as a director of Babcock
and Brown Direct Investment Fund (Australia) from 2002 to 2005. In addition, she was previously a Managing Director with
responsibility for Corporate Strategy and Development at BT Financial Group, part of Westpac Banking Group from 2002 to 2003,
and the Chief Executive Officer of Aberdeen Asset Management (Australia) Ltd, a division of Aberdeen Asset Management PLC from
2000 to 2001. From 1994 to 2000, Ms. Sananikone held senior positions at EquitiLink Group, which was later acquired by Aberdeen
Asset Management PLC.
Ms. Sananikone is an experienced senior investment executive and board member with broad international experience in
infrastructure industries and consortium arrangements. That experience allows her to inform our board on a wide range of governance,
financial and operational issues, especially as they relate to the operations of our infrastructure businesses.
Recommendation of the Board
Our board recommends that you vote FOR the election of each of Messrs. Brown, Carmany, Kirk and Lentz and Ms. Sananikone
to our board as directors for a term ending at our 2018 Annual Meeting. The affirmative vote of a majority of the votes cast is required
to elect each of Messrs. Brown, Carmany, Kirk and Lentz and Ms. Sananikone (that is, the number of votes cast for the nominee must
exceed the number of votes cast against the nominee). A nominee who fails to receive the required vote will tender his or her
resignation, and the board of directors will determine whether to accept or reject such resignation, or what other action should be
taken, within 90 days from the date of the certification of elections results, following receipt of a recommendation from the
nominating and governance committee.
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PROPOSAL 2:
RATIFICATION OF SELECTION OF INDEPENDENT AUDITOR
General
Our board has recommended and asks that you ratify the selection of KPMG LLP as our independent auditor for the Company for
the fiscal year ending December 31, 2017. You would be so acting based on the recommendation of our audit committee.
KPMG LLP was engaged by us following our initial public offering in December 2004 to audit our annual financial statements for
the 2004 fiscal year and was appointed by our audit committee and ratified by stockholders to audit our annual financial statements for
each subsequent fiscal year. Based on its past performance during these audits, the audit committee of the board has selected KPMG
LLP as our independent auditor to perform the audit of our financial statements and our internal control over financial reporting for
2017. KPMG LLP is a registered public accounting firm.
The affirmative vote of a majority of the shares represented at the meeting in person or by proxy is required to ratify the
appointment of KPMG LLP. If you do not ratify the selection of KPMG LLP, our audit committee will reconsider its selection of
KPMG LLP and may, but is not required to, make a new proposal for an independent auditor.
Representatives of KPMG LLP are expected to be present at the Annual Meeting, will have the opportunity to make a statement if
they desire to do so and will be available to respond to questions.
Fees
The chart below sets forth the total amount paid or payable by us to KPMG LLP in connection with the audit of our consolidated
financial statements for the years indicated below and the total amounts billed to us by KPMG LLP for other services performed in
those years, breaking down these amounts by categoiy' of service;
2016

Audit Fees
Audit-Related Fees
Total

$ 3,934,000
494,700
$ 4,428,700

2015

$

3,977,000
490,775
$ 4,467,775

(1) “Audit Fees” are fees paid to KPMG LLP for professional services for the audit of our consolidated financial statements included
in our annual reports on Form 10-K and the audit of our internal control over financial reporting, as well as the review of financial
statements included in our quarterly reports on Form 10-Q.
(2) “Audit-Related Fees” are fees billed by KPMG LLP for assurance and related services that are related to the performance of the
audit or review of our financial statements, including in connection with attestation reports on fees paid to our Manager and in
connection with our operating businesses. “Audit-Related Fees” also includes comfort letters and consents in connection with
equity and debt offerings.
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Pre-Approval Policies and Procedures
The audit committee has established policies and procedures for its appraisal and approval of audit and non-audit services. The
audit committee has the sole authority to pre-approve any audit and non-audit services to be provided by any registered public
accounting firm. The audit committee has delegated to the chairman of the committee the authority to approve additional audit and
non-audit services of KPMG LLP and any additional accounting firms. The delegation is limited to an aggregate of $50,000 in fees at
any one time outstanding and not ratified by the audit committee, and confirmation of compliance with independence standards. The
audit committee or its chairman has pre-approved all of the services provided by KPMG LLP since its engagement. All other auditrelated, tax and other engagements may be approved by the audit committee prospectively.
In making its recommendation to ratify the selection of KPMG LLP as our independent auditor for the fiscal year ending
December 31, 2017, the audit committee has considered whether the services provided by KPMG LLP are compatible with
maintaining the independence of KPMG LLP and has detennined that such services do not interfere with KPMG LLP’s independence.
Recommendation of the Board
Our board recommends that, based on the recommendation of the audit committee, you vote FOR the ratification of the selection
of KPMG LLP to serve as the independent auditor for the Company for the fiscal year ending December 31, 2017.
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PROPOSAL 3:
APPROVAL, ON AN ADVISORY BASIS, OF EXECUTIVE COMPENSATION
General
The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, or the Dodd-Frank Act, enables our stockholders to
vote to approve, on an advisory (nonbinding) basis, the compensation of our seconded executives. Accordingly, and pursuant to
Section 14A of the Securities Exchange Act of 1934, as amended (the Exchange Act), our board has recommended and asks that you
approve, on an advisory basis, the compensation of our second executives, as described in the “Compensation Discussion and
Analysis” section and the compensation tables and related narrative disclosure on pages 22. - 2£,of this proxy statement. Unless the
board determines otherwise, the next such vote will be held at the Company’s 2018 Annual Meeting of stockholders.
This proposal, commonly known as a “say-on-pay” proposal, gives our stockholders the opportunity to express their views on our
seconded executives’ compensation. This vote is not intended to address any specific item of compensation, but rather the overall
compensation of our seconded executives.
As described in detail under the headings “Compensation Discussion and Analysis — General” and “Compensation Discussion
and Analysis — Objectives of Macquarie’s Compensation Program,” the Company is a party to a management services agreement
with our Manager, a member of the Macquarie Group, subject to the oversight and supervision of our Board of Directors. Our
Manager is responsible for and oversees the management of our operating businesses and is entitled to receive base management fees
and potentially performance fees for the provision of its services. The Macquarie employees who serve as our seconded executives
have been seconded to us by our Manager on a full-time basis and we do not pay any compensation to them. Under our management
services agreement, the services performed for the Company by our Manager are provided at our Manager’s expense, including all of
the compensation of our seconded executives. The elements of the compensation program for our seconded executives derive from the
general program established for employees of Macquarie. Macquarie’s approach is designed to drive stockholder returns over the short
and long term, both for Macquarie stockholders as well as for stockholders of the entities managed by Macquarie, such as holders of
our shares. Macquarie’s compensation program endeavors to drive stockholder returns while managing risk in a prudent fashion by
focusing on two main objectives: aligning the interests of staff and stockholders and attracting and retaining high-quality staff.
At our 2016 Annual Meeting, stockholders expressed support for our seconded executives’ compensation, with approximately
85.0% of the votes approving, on an advisory basis, our executive compensation for fiscal 2015. We are asking our stockholders to
indicate their support for our seconded executives compensation for fiscal 2016 as described on pages 22. - 3^of this proxy
statement. This vote is advisory and, therefore, will not affect the existing compensation or be binding on our Company or our
Manager. However, our Company values the opinions of our stockholders and will carefully consider, and will inform our Manager of
the outcome of this vote.
The following resolution is submitted for a stockholder vote at the Annual Meeting:
“RESOLVED, that the stockholders of the Company approve, on a non-binding advisor)' basis, the compensation of the
Company’s seconded executives as disclosed in the proxy statement for the 2017 Annual Meeting pursuant to Item 402 of Regulation
S-K, including the “Compensation Discussion and Analysis” section and the compensation tables and related narrative discussion set
forth in such proxy statement.”
Recommendation of the Board
Our board recommends that you vote FOR the approval, on an advisory basis, of the compensation of our seconded executives as
disclosed in this proxy statement.
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PROPOSAL 4
APPROVAL, ON AN ADVISORY BASIS, OF THE FREQUENCY OF FUTURE
ADVISORY VOTES ON EXECUTIVE COMPENSATION
General
Our board has recommended and asks that you approve, on an advisory basis, EVERY YEAR as the frequency of future advisory
votes on executive compensation.
The Dodd-Frank Act enables our stockholders to indicate, every six years, how frequently we should seek an advisory vote on the
compensation of our seconded executives. By voting on this Proposal 4, stockholders may indicate whether they would prefer an
advisory vote on seconded executives compensation once every one, two, or three years. Starting with our annual meeting in 2011, we
have held annual advisory votes on executive compensation.
The advisory vote by the stockholders on frequency is distinct from the advisory vote on the compensation of our seconded
executives (Proposal 3). This proposal deals with the issue of how frequently an advisory vote on compensation should be presented to
our stockholders and, in this regard, we are soliciting your advice on whether the compensation of our seconded executives be
submitted to stockholders for an advisory vote every year, every two years, or every three years. You may vote for one of these three
alternatives or you may abstain from making a choice.
After careful consideration of this Proposal, our board has determined that an advisory vote on executive compensation that occurs
every year is the most appropriate alternative for the Company, and therefore our board recommends that you vote for future advisory
votes on executive compensation EVERY YEAR.
In formulating its recommendation, our board considered that seconded executives compensation is evaluated, adjusted and
approved on an annual basis. Our board believes that having an amiual advisory' vote on executive compensation will allow our
stockholders to provide their direct input on the compensation philosophy, policies and practices that govern the compensation of our
seconded executives, as disclosed in the proxy statement, every year. Additionally, an annual advisory vote on executive compensation
is consistent with our policy of seeking input from, and engaging in discussions with, our stockholders on corporate governance
matters.
The following resolution is submitted for stockliolder vote at the Annual Meeting:
“RESOLVED, that the stockliolders of the Company approve, on a non-binding advisory basis, that a non-binding advisory
stockholder vote to approve the compensation of the Company’s seconded executives shall occur:
•

EVERY YEAR :

•

EVERY TWO YEARS : or

•

EVERY THREE YEARS

The option of EVERY YEAR . EVERY 2 YEARS or EVERY 3 YEARS that receives the highest number of votes cast by
stockliolders will be the frequency for future advisory votes on executive compensation that has been selected by stockholders. You
may also choose to abstain.
This vote is advisory and, therefore, is not binding on our Company. However, our Company values the opinions of our
stockholders and will consider the outcome of this vote when determining the frequency of the stockholder vote on executive
compensation.
Recommendation of the Board
Our board recommends that you vote for EVERY YEAR as the frequency of future advisory votes on executive compensation.
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GOVERNANCE INFORMATION
Our board of directors, which we sometimes refer to as our board, is responsible for managing and directing the business and
affairs of our Company. Our board of directors is responsible for establishing broad objectives and the general course of the business,
determining basic policies, appraising the adequacy of our overall results, and generally representing and furthering the interests of our
Stockholders,
Board Leadership Structure
Our current board leadership structure is comprised of a chairman, who is not a member of management but is appointed by our
Manager, and a lead independent director in accordance with our corporate governance guidelines. Currently, Norman Brown serves
as the lead independent director. Our lead independent director presides at executive sessions of our independent directors, which
occur at least quarterly and more often as our independent directors deem appropriate. Each of our board committees is chaired by and
is wholly comprised of independent directors. We believe that this leadership structure is appropriate at this time given our externallymanaged corporate structure and the benefits that this structure provides to our stockholders by combining our Manager’s knowledge
of infrastructure businesses with independent oversight of our Manager’s activities.
Our board’s chairman is elected by our Manager as the sole holder of our special stock. The chairman presides over meetings of
the board of directors and meetings of stockholders, prepares the agenda for meetings of our board of directors with input from our
other directors and performs such other duties as may be assigned by our board of directors. Because our chairman is elected by our
Manager, but is not a member of our management team, he is able to draw upon their extensive knowledge of infrastructure businesses
and provide a strategic perspective on our business activities. The following biography highlights the qualifications and experience of
Mr, Stanley, our chairman.
Martin Stanley has served as chairman of the Company since July 2013. Mr. Stanley is Global Head of the Macquarie
Infrastructure and Real Assets division, which manages a significant global portfolio invested in sectors including airports, roads, rail,
utilities, renewable energy, telecommunications, industrials, property and media. These assets are owned through a variety of listed
and unlisted funds and co-investment vehicles. After Joining Macquarie in 2004, Mr. Stanley was integral to the establishment of
Macquarie’s first European infrastructure fund (MEIF 1) and directed the acquisition and management of investments for MIRA’s four
European funds before being appointed Global Head in 2010. Mr. Stanley has directed significant transactions for MIRA including the
acquisitions of Thames Water, a UK Water Company, and the take private of German energy service provider Techem AG. He has
also established successful new business lines in the UK, Korea, China, India, the Philippines, Mexico and Brazil. Prior to joining
Macquarie, Mr. Stanley was a director at TXU Europe Group Pic, the energy services company whose operations included the
generation, supply and trading of electricity and gas. Mr. Stanley has 30 years of experience in the utility sector having started his
career in 1986 with Manweb Pic, the regulated asset owner and license holder for the power distribution network covering Merseyside,
Cheshire and North Wales.
Mr. Stanley brings extensive knowledge of the infrastructure industry and its regulatory environment from his tenure in various
leadership positions within the Macquarie Group. His understanding of the Group’s international operations and new business
development makes him well-placed to provide strategic direction and industry insight to the Company. Mr. Stanley’s service on the
investment committees of Macquarie Group managed vehicles affords him insight as to the valuation of infrastructure assets, their
operations and key drivers in evaluating potential transactions.
Our Board’s Role in Risk Oversight
Our board of directors is responsible for overseeing our Company’s risk management. It discharges this responsibility directly and
through its committees.
Our board of directors and its committees regularly review material enterprise, strategic, operational, legal and compliance risks
with senior management of the Company and our Manager. Our board of directors is responsible for endorsing the Company’s risk
management framework, including key policies and procedures and approval of any changes to the framework or any key risk policies
and procedures; monitoring compliance with the risk management framework and delegating authority to management, where
appropriate.
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On a regular basis, the board is presented with risk and compliance reports from management and compliance personnel directly
responsible for tlie identification, evaluation and monitoring of risks within the business.
As part of the monitoring process, the board or the appropriate committee is provided with the following information at scheduled
board meetings: any proposed changes to the risk management framework; key policies and procedures or reporting arrangement for
its approval; reports on exposures, non-compliance with key policies and general effectiveness of risk management system, as
appropriate; results of independent reviews or audits of the control environment; and the relevant management information. While our
board oversees risk management, the Company’s management is responsible for managing risk.
Our board of directors has delegated responsibility for the oversight of certain specific risks to the audit committee. The audit
committee is responsible for an annual review of our Company’s policies with respect to risk assessment and risk management. The
audit committee has primary responsibility for overseeing risk policies and processes relating to the financial statements and financial
reporting, as well as overseeing management of our legal and regulatory risks and our compliance with applicable laws and
regulations. Our audit committee is primarily responsible for assessing the adequacy of our internal control framework, including
accounting and operational risk management controls based on information provided or obtained from management. Our audit
committee is responsible for reviewing and monitoring our code of business conduct to guard against significant conflicts of interest
and dishonest, unethical or illegal activities. The audit committee periodically reviews the performance of the Company’s accounting
and financial personnel and reviews material litigation and regulatory proceedings and other matters relating to potentially significant
corporate liability with the Company’s general counsel.
Compensation Risk Assessment
The Company’s compensation committee does not have responsibility for reviewing the compensation of the Company’s
executives, who are compensated by the Company’s Manager operating under the management services agreement. The compensation
committee nonetheless believes that the Manager’s compensation policies and practices with respect to the Company’s executives do
not encourage excessive risk-taking and are not reasonably likely to have a material adverse effect on the Company. In reaching this
conclusion, the committee considered that the elements of compensation are balanced among current cash payments, deferred cash and
equity awards, the time vesting requirements of the Macquarie profit share program, which help align the executives’ interests with
those of long-term stockholders, the fact that compensation is based on financial performance and other measures including leadership
and upholding Macquarie’s values, and the oversight by the board of directors of the executives’ actions.
Board Composition and Independence
Our board of directors consists of six directors, four of whom were elected by stockholders of the Company at the last Annual
Meeting, and one who was elected in November 2016 by our board to fill the vacancy created when an independent director who was
elected by the stockholders of the Company at the last Annual Meeting retired. The remaining director, our chairman, currently Martin
Stanley, is elected by our Manager as the sole holder of our special stock. Except for Mr. Stanley, all directors’ terms expire at the
Annual Meeting,
The board is composed of a majority of independent directors. In accordance with the listing standards of the NYSE, to be
considered independent, the board must affirmatively determine that a director has no material relationship with the Company, either
directly or as a partner, stockholder or officer of an organization that has a relationship with the Company, and that the director meets
other NYSE independence standards. Ms. Sananikone currently serves as a non-executive director of Icon Parking and she was
previously Chairman of Smarte Carte and a non-executive director of Moto Hospitality Services and Air-Serv Holdings, which are
companies that are or were owned by investor consortiums but managed by affiliates of our Manager. In each case, Ms. Sananikone
was the appointee of non-Macquarie investors of the consortium investment vehicle. The board has determined that this relationship is
immaterial to a determination of independence. As a result, the board has determined that Messrs. Brown, Carmany, Kirk and Lentz
and Ms. Sananikone are independent under NYSE standards and Mr, Stanley is not independent under the NYSE standards.
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Certain Information Regarding Our Direetors and Exeeutive Officers
The name and age of each director and each executive officer and the positions held by each of them as of March 24, 2017 are as
follows:
Sei-ving as Officer,
______Director Since

Director

Martin Stanley
Norman IT. Brown, Jr.
George W. Carmany, III
Ronald Kirk
H.E. (Jack) Lentz
Ouma Sananikone
James Hooke
Liam Stewart
Jay Davis

53
70
77
62
72
59
46
39
58

July 2013
December 2004
December 2004
November 2016
August 2011
February 2013
May 2009
June 2015
March 2008

Michael Kernan

58

January 2010

Position

Chairman/Director
Director
Director
Director
Director
Director
Chief Executive Officer
Chief Financial Officer
Vice President and Head of
Investor Relations
General Counsel and Secretary

Executive Officers
James Hooke was appointed chief executive officer of the Company in May 2009. Mr. Hooke is seconded to the Company as
chief executive officer by our Manager under the terms of our management services agreement. He joined the Macquarie Group in
2007 as a division director in the Macquarie Infrastructure and Real Assets unit of Macquarie Asset Management. Macquarie Asset
Management is an operating division of the Macquarie Group. Effective July 1, 2010, Mr. Hooke was promoted to executive director.
Prior to becoming chief executive officer of the Company, Mr. Hooke was responsible for the management of portfolio company
investments in unlisted infrastructure funds responsible for investing and managing investor commitments across a range of North
American businesses. Mr. Hooke was also responsible for the management of several portfolio company investments for other
Macquarie affiliates and clients. Prior to joining Macquarie and since 2001, Mr. Hooke served in various senior management positions
with Fairfax Media Limited, a newspaper publisher in Australia and New Zealand.
Liam Stewart was appointed chief financial officer of the Company effective June 30, 2015. He joined the Macquarie Group in
April 2014 and served as asset director for the Company’s Atlantic Aviation business. In addition, he led various holding company
projects including the growth of the Contracted Power and Energy business, prior to becoming chief financial officer of the Company.
From 2009 through 2013, before joining Macquarie, Mr. Stewart served as senior vice president and management partner at Global
Tower Partners, then a Macquarie-affiliated private real estate investment trust owning and operating cellular communications towers
in the U.S., Mexico, Costa Rica and Panama. Prior to joining Global Tower Partners, Mr. Stewart was employed by Macquarie Group
with responsibility for listed media and telecommunications investments in North America.
Jay /Javis joined the Company in May, 2005 and has primary responsibility for investor relations on behalf of the Company. In
addition to his investor relations responsibilities, Mr. Davis serves as a non-executive officer of the majority of MlC’s downstream
entities.
Mr. Davis also advises Macquarie’s fund management business in the Americas on investor relations matters across its portfolio of
funds. Collectively, these funds own and operate infrastructure businesses with an aggregate equity value of approximately $15 billion.
Prior to joining Macquarie, Mr. Davis spent 22 years with the MONY Group, a provider of insurance and investment products and
services, where he last served as Senior Vice President, Investor Relations. Prior to that, he was head of Corporate Development, and
held a number of sales and sales management positions during his tenure with MONY.
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Michael Kent an was appointed General Counsel and Secretar>' of the Company effective January 22, 2010. He joined the
Macquarie Group in June 2006 as a division director and serves as in-house counsel for several externally managed investment fund
vehicles where his responsibilities include overseeing fund legal and regulatory matters and advising on the execution of investment
acquisitions and divestitures.
Prior to joining Macquarie in 2006, Mr. Kernan was a partner at the McGuireWoods, LLP and Jenner & Block, LLP law firms. He
has over 20 years experience as a corporate lawyer for public and private companies and fund sponsors, advising on matters including
fund formation and management, M&A transactions, securities law compliance, and corporate governance.
Board Meetings and Committees; Annual Meeting Attendance
Our board met eight times in total in 2016. All independent directors attended more than 75% of the combined board and
committee meetings on which they served in 2016. In addition, it is the policy of our board that our directors are expected to use
reasonable efforts to attend the Annual Meeting of Stockholders. All of our directors then in office participated in our 2016 Annual
Meeting of Stockholders.
All of our committees arc composed solely of independent directors. Our committees are required to conduct meetings and take
action in accordance with the directions of the board, the provisions of bylaws and the terms of the respective committee charters. We
have three standing committees: the audit committee, the compensation committee and the nominating and governance committee.
Copies of all committee charters, are available on our website at ■www.macquarie.com/mic under “Investor Center/Governance,” and in
print from us without charge upon request by writing to Investor Relations at our principal executive offices at 125 West 55 Street,
New York, New York 10019. The information on our website is not, and shall not be deemed to be, incorporated by reference into this
proxy statement or incorporated into any other filings that the Company makes with the SEC.
Audit Committee . The audit committee is composed of Messrs. Brown (Chair), Camiany, Kirk and Lentz and Ms. Sananikone,
The board has determined that each member of the audit committee meets the independence requirements of the NYSE and Rule lOA3 of the Exchange Act. The board has also determined that Messrs. Brown and Carraany qualify as audit committee financial experts
as defined by the SEC, The audit committee met five times during 2016. The audit committee is responsible for, among other things:
retaining and overseeing our independent accountants;
assisting the Company’s board of directors in its oversight of the integrity of our financial statements, the qualifications,
independence and performance of our independent auditors and our compliance with legal and regulatory requirements;
reviewing and approving the plan and scope of the internal and external audit;
pre-approving any audit and non-audit services provided by our independent auditors;
approving the fees to be paid to our independent auditors;
reviewing with our chief executive officer and chief financial officer and independent auditors the adequacy and effectiveness
of our internal controls;
preparing the audit committee report to be filed with the SEC;
reviewing and assessing annually the audit committee’s performance and the adequacy of its charter;
reviewing financial disclosure documents;
reviewing and approving related party transactions;
overseeing compliance with our code of business conduct by our officers and directors;
reviewing the legal and regulatory compliance function; and
serving as a qualified legal compliance committee.
Compensation Committee . The compensation committee is composed of Ms. Sananikone (Chair), and Messrs. Brown, Carmany,
Kirk and Lentz. The board has determined that each member of the compensation
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committee meets the independence requirements of the NYSE. In addition, each committee member is an “outside director” as defined
in Section 162(m) of the Internal Revenue Code of 1986, as amended, and is a “non-employee director” within the meaning of Section
16 of the Exchange Act. The compensation committee met five times during 2016. The responsibilities of the compensation committee
include:
•

reviewing our Manager’s performance of its obligations under the management services agreement;

•

reviewing the remuneration of our Manager;

•

determining the compensation of our independent directors;

•

granting rights to indemnification and reimbursement of expenses to the Manager and any seconded individuals; and

•

evaluating and making recommendations to the board regarding equity-based and incentive compensation plans, policies and
programs.

As described in “Compensation, Discussion and Analysis”, our chief executive officer and chief financial officer are seconded to
us by our Manager and our Manager compensates these officers.
Our compensation committee may delegate any of its authority and duties described above to subcommittees or individual
members of the committee, as it deems appropriate and in accordance with applicable laws and regulations. Additionally, our board of
directors has adopted a policy pursuant to which it has delegated authority to make decisions relating to compensation plans and
agreements (other than long-term incentive compensation or equity plans) to members of the Company’s senior management, or where
appropriate, to the boards of directors of our individual businesses. This delegation of authority applies with respect to employees of
our operating businesses, who are not members of the Company’s senior management.
Nominating and Governance Committee . The nominating and governance committee is composed of Messrs. Carmany (Chair),
Brown, Kirk and Lentz and Ms. Sananikone. The board has determined that each member of the nominating and governance
committee meets the independence requirements of the NYSE. The nominating and governance committee met five times during
2016. The nominating and governance committee is responsible for, among other things:
'

recommending the number of directors to comprise the board of directors;

•

identifying and evaluating individuals qualified to become members of the board of directors, other than our Manager’s elected
director;

•

recommending to the board the director nominees for each annual stockholders’ meeting, other than our Manager’s elected
director;

•

recommending to the board of directors the candidates for filling vacancies that may occur between annual stockholders’
meetings, other than our Manager’s elected director;

•

reviewing board processes, self-evaluations and policies;

•

making recommendations to the board on matters of corporate governance, including changes to the corporate governance
guidelines; and

•

monitoring developments in the law and practice of corporate governance.

Compensation Committee Interlocks and Insider Participation
Messrs. Brown, Carmany, Kirk and Lentz and Ms. Sananikone are members of our compensation committee. None of the
members of our compensation committee is, or has been, an employee of the Company. During 2016, no member of our compensation
committee had any relationship with the Company requiring disclosure under Item 404 of Regulation S-K. None of the Company’s
executive officers or members of the Company’s board of directors has served as a member of a compensation committee (or if no
committee performs that function, the board of directors) of any other entity that has an executive officer serving as a member of the
Company’s board of directors or compensation committee.
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Director Retirement Policy
The board will not nominate for re-election any non-management or non-Manager appointed director if the director will have
completed 15 years of service as a member of the board on or prior to the date of the election as to which the nomination relates.
Executive Sessions of Our Board
Our corporate governance guidelines provide that the non-management directors will meet without management directors at
regularly scheduled executive sessions at least quarterly and at such other times as they deem appropriate. To the extent that any non
management directors are not independent, the independent directors will meet in regularly scheduled executive sessions at least once
annually. In accordance with our corporate governance guidelines, the lead independent director, or alternatively, the chairman of the
audit committee, nominating and governance committee or compensation committee, will preside at these executive sessions of the
non-management directors as determined by the non-executive directors based upon the subject matter to be discussed. Effective
November 2016, Mr. Brown presides over these sessions.
Corporate Governance Guidelines and Code of Business Conduct
Our board has adopted corporate governance guidelines that set forth our corporate governance objectives and policies and govern
the functioning of the board. We also have a code of business conduct that sets forth our commitment to ethical business practices. Our
code of business conduct applies to our directors, officers and employees, including our chief executive officer and chief financial
officer, and also applies to our Manager, its employees and any affiliates of our Manager that perform management services for us
pursuant to the management services agreement.
Our corporate governance guidelines and our code of business conduct are available on our website at www.maccfnarie.com/mic
under “Investor Center/Governance” and in print from us without charge upon request by writing to Investor Relations at Macquarie
Infrastructure Corporation, 125 West 55

Street, New York, New York 10019.

Minimum Shareholding Guidelines
Our board, upon the recommendation of our nominating and governance committee, has adopted stock ownership guidelines to
align the interests of our non-management directors with the interests of our stockholders. Non-management directors are required to
hold common stock with a value equal to at least four times the cash portion of the director’s annual board and committee retainers,
plus cash compensation for attendance at committee meetings, based on the greater of the value of the shares using the previous
December’s volume weighted average price and the fair market value of the shares on the date acquired. Non-management directors
have up to five years from the date of his or her election or appointment to meet these requirements. Our non-management directors
are each in compliance with this policy.
Majority Voting for Uncontested Director Elections
In 2016, the board of directors adopted amendments to the bylaws to change the voting standard for uncontested elections of
directors to a majority voting standard so that a nominee for director will be elected to the board of directors if the number of shares
voted “for” that director’s election exceeds the number of votes cast “against” that director. Directors will continue to be elected by the
vote of a plurality of the votes cast if the election is a contested election as defined in the bylaws. The board of directors will only
nominate for election or re-election as a director candidates who agree to tender, promptly following the annual meeting at which they
are elected or re-elected as a director, an irrevocable resignation that will be effective upon (i) the failure to receive the required vote at
the next meeting at which they face re-election and (ii) board acceptance of such resignation. In addition, the board of directors will
fill director vacancies and new directorships only with candidates who have agreed to tender, promptly following their appointment to
the board, the same form of resignation. If a nominee fails to receive the required number of votes for election, the board of directors
will determine whether to accept or reject such resignation, or what other action should be taken, within 90 days from the date of the
certification of election results, following receipt of a recommendation from the nominating and governance committee.
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Nominations of Directors
As provided in its charter, the nominating and governance committee will identify and recommend to the board nominees for
election or re-election to the board. The committee will review candidates for the board recommended by the Company’s management
and other members of the board who are not members of the committee, as well as candidates recommended by stockholders, in
accordance with the following criteria and as discussed in “Stockholder Nominations of Directors” below.
The nominating and governance committee, in making its recommendations, may consider some or all of the following factors,
among others:
•

developments in the law and practice of corporate governance;

'

the candidate’s judgment, skill, diversity and experience with other organizations of comparable purpose, complexity and size,
and subject to similar legal restrictions and oversight;

•

the relationship of the candidate’s experience to the experience of other board members;

•

the extent to which the candidate would be a valuable addition to the board and any committees thereof;

•

whether or not the person has any relationships that might impair his or her independence, including any business, financial or
family relationships with the Manager or the Company’s management; and

•

the candidate’s ability to contribute to the effective management of the Company, taking into account the needs of the
Company and such factors as the individual’s experience, perspective, skills, and knowledge of the industry' in which the
Company operates.

Our nominating and governance committee aims to achieve a board of directors that, as a whole, provides effective oversight of
the management and business of our Company. Therefore, the committee believes that our directors should represent an appropriate
diversity of experience, expertise, skills, specialized knowledge and other qualifications and attributes that provide for a variety of
viewpoints. We believe that a director nominee should not be chosen or excluded solely or largely because of race, ethnicity, gender,
age, national origin, or sexual orientation or identity.
In recommending candidates for election as directors, the nominating and governance committee will also take into consideration
the need for the board of directors to have a majority of directors that are independent under the requirements of the NYSE and other
applicable laws, and at least four directors that are independent under these requirements.
In addition, the nominating and governance committee will recommend candidates for election as directors based on the following
criteria and qualifications:
•

Financial Literacy . Such person should be “financially literate” as such qualification is interpreted by the board of directors
in its business judgment.

•

Leadership Experience . Such person should possess significant leadership experience, such as experience in business,
finance/accounting, law, education or government, and shall possess qualities reflecting a proven record of accomplishment
and ability to work with others.

•

Commitment to Our Company's Values . Such person shall be committed to promoting our financial success and preserving
and enhancing our reputation as a leader in the infrastructure sector, and shall be in agreement with our values as embodied in
our code of business conduct.

•

Absence of Conflicting Commitments . Such person should not have commitments that would conflict with the time
commitments of a director of our Company.

•

Complementary Attributes . Such person shall have skills and talents which would be a valuable addition to the board and any
committees thereof and that shall complement the skills and talents of our existing directors.

•

Reputation and Integrity . Such person shall be of high repute and integrity.
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Under the corporate governance guidelines, directors must inform the chairman of the board and the chairman of the nominating
and governance committee in advance of accepting an invitation to serve on another public company board or any committee thereof
In addition, no director may sit on the board, or beneficially own more than 5% equity interest in (other than through mutual funds or
similar non-discretionary, undirected arrangements) any competitor of the Company in our principal lines of business.
Stockholder Nominations of Directors
To make a director nomination, a stockholder must give written notice to our Secretary at our principal executive office at 125
West 55 Street, New York, New York 10019. To be considered for inclusion in our proxy statement for the 2018 Annual Meeting of
Stockholders, stockholder nominations must be received by the Company no later than January 17, 2018 and no earlier than December
18, 2017,
When directors are to be elected at a special meeting, such notice must be given not earlier than the 120 day prior to such special
meeting and not later than the close of business on the later of the 90 day prior to such special meeting or the 10 day following the
day on which a public announcement is first made of the date of the special meeting and of the nominees proposed by the board to be
elected at such meeting.
In addition to any other requirements, for a stockholder to properly bring a nomination for director before either an annual or
special meeting, the stockholder must be a stockholder of record on both (i) the date of the stockholder’s notice of nomination or
delivery of such nomination and (ii) the record date relating to the meeting.
The nomination submission must include all of the information specified in our bylaws. The required information includes
identifying and stockholding information about the nominee, information about the stockholder making the nomination, and the
stockholder’s ownership of and agreements relating to our stock. It also must include the nominee’s consent to serve if elected and a
statement as to whether the nominee intends to tender, following the nominee’s failure to receive the required vote for election or reelection, his or her irrevocable resignation effective upon acceptance by the board. Please refer to the nomination and notice of
stockholder business provisions of our bylaws for additional information and requirements regarding stockholder nominations. A copy
of our bylaws is available on our website at www.macquarie.com/mic under “Investor Center/Governance” and in print from us by
writing to Investor Relations at Macquarie Infrastructure Corporation, 125 West 55

Street, New York. NY 10019.

We may require any proposed nominee to furnish any additional information that we reasonably require to enable our nominating
and governance committee to determine the eligibility of the proposed nominee to serve as a director. Candidates are evaluated based
on the standards, guidelines and criteria discussed above as well as other factors contained in the nominating and governance
committee’s charter, our corporate governance guidelines, other of our policies and guidelines and the current needs of the board.
Communications with Our Board
Communications to our board, any director individually or our lead independent director may be made by writing to the following
address:
Attention: [Board of Directors] [Board Member] [Lead Independent Director]
c/o Michael Kernan, General Counsel and Secretary
125 West 55Street
New York, NY 10019
United States of America
Communications sent to the physical mailing address are forwarded to the relevant director, if addressed to an individual director
or the lead independent director, or to the chairman of our board if addressed to the board,
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DIRECTOR COMPENSATION FISCAL YEAR 2016
The following table sets forth the compensation payable by us to our directors eligible for election by our stockholders for service
during the fiscal year ended December 31, 2016. We do not compensate our chairman for his service on our board of directors.
Fees Earned
or Paid in
Name

Norman H. Brown, Jr.
George W. Carmany, III
Ronald Kirk
H.E. (Jack) Lentz P)
Ouma Sananikone
William H. Webb

Cash
(S)

108,500
90,000
10,834
90,500
93,000
70,750

Stock Awards

150,613
150,613
82,798
150,613
150,613

—

Total

259,113
240,613
93,632
241,113
243,613
70,750

(1) Represents the grant date fair value of stock awards computed in accordance with ASC 718 Compensation — Stock Compensation ,
based on the closing price of shares on May 18, 2016, the date of grant for Messrs. Brown, Carmany, and Webb and Ms.
Sananikone, and November 1, 2016, the date of grant for Mr. Kirk, under the 2014 Independent Directors’ Equity Plan.
(2) Stock awards are calculated in accordance with ASC 505-50 Equity — Equity Based Payments to Non-Employees and ASC 718.
On May 18, 2016, Messrs. Brown, Carmany and Lentz and Ms. Sananikone were each granted 2,151 director share units, resulting
in an aggregate grant of 8,604 director share units. These director share units, which equal $150,000 per director divided by the
average closing price for the ten days preceding the grant date, being $69.72 per director share unit, vest on the day immediately
preceding our 2017 Annual Meeting of stockliolders. Upon vesting of the director share units, each director has the right to receive
2,151 shares, which had a market value of $ 175,737 based on the per share closing price on the NYSE of our shares on December
31,2016.
(3) Effective November 1,2016, our board elected Mr. Kirk to serve as a director of the Company until the 2017 annual meeting of
stockholders to fill the vacancy caused by Mr. Webb’s retirement from the board. Mr. Kirk received a prorated annual cash retainer
of $10,834 and a prorated grant of 991 shares at the average closing price for the ten days preceding the grant date of $81.93, which
will vest on the day immediately preceding our 2017 Annual Meeting of stockholders. Based on the per share closing price on the
NYSE of our share on December 31, 2016, the market value of these shares was $80,965.
(4) On September 30, 2016, Mr. Webb retired from the board and forfeited 2,151 director share units granted on May 18, 2016.
The above are the only equity grants by the Company to directors that were outstanding at December 31, 2016.
Director Fees
Our directors eligible for election by our common stockholders each receive annual cash retainers, payable in equal quarterly
installments, of $65,000 for service on the board, for service as committee chairman and for service for being the lead independent
director, as well as cash compensation for attendance at committee meetings. Directors (including the chairman elected by our
Manager) are reimbursed for reasonable out-of-pocket expenses incurred in attending meetings of the board of directors or committees
and for any expenses reasonably incurred in their capacity as directors. The Company also reimburses directors for all reasonable and
authorized business expenses in accordance with the policies of the Company as in effect from time to time.
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Messrs. Brown and Carmany have been directors since the closing of our initial public offering in December 2004, Mr. Lentz was
appointed as a director effective August 12, 2011, Ms. Sananikone was appointed as a director effective February 21, 2013 and Mr.
Kirk was appointed as a director effective November 1, 2016. Each member of the Company’s various standing committees also
receives the following compensation related to service on these committees:
•

for attending a committee meeting in person (if any): $3,000 for each meeting of the audit committee; $1,500 for each meeting
of the nominating and governance committee; and $1,500 for each meeting of the compensation committee; and

•

for attending a telephonic committee meeting (if any): $1,500 for each meeting of the audit committee; $1,000 for each
meeting of the nominating and governance committee; and $1,000 for each meeting of the compensation committee.

The lead independent director receives an annual cash retainer of $ 10,000 and the chairperson of each of the audit committee,
nominating and governance committee and compensation committee also receive an annual cash retainer of $15,000, $2,000 and
$2,000, respectively, payable in equal quarterly installments.
2014 Independent Directors’ Equity Plan (2014 Plan)
The only type of award that may be granted under the 2014 Plan is an award of director share units. A director share unit is an
unsecured promise to transfer one share of the Company in the future on the settlement date, subject to satisfaction of the terms and
conditions under the 2014 Plan and the applicable award agreement. The 2017 annual awards to our independent directors, to be
granted on the date of this year’s Annual Meeting, will be granted under the 2014 Plan. Each independent director nominee will be
eligible to receive, upon election at the 2017 Amiual Meeting, a grant of director share units.
Under the 2014 Plan, there is no formula to determine the size of awards and the Compensation Committee has the authority to
determine the size of all awards and terms and conditions thereof, subject to the provisions of the 2014 Plan, including the limits on
the number of share units that may be granted annually and in the aggregate. Generally, share units granted at each Annual Meeting of
stockholders will vest (assuming continued service of the director) on the day immediately preceding the next Annual Meeting of
stockholders held following the date of grant. The maximum number of shares available for issuance under the 2014 Plan is 300,000
shares, with a balance of 281,745 shares remaining available for issuance at December 31, 2016. The aggregate grant date fair value of
awards granted to an independent director during any single fiscal year (excluding awards made at the election of the independent
director in lieu of all or a portion of annual and committee cash retainers) may not exceed $350,000.
If a director’s service on the board terminates by reason of death or disability or in the event of a business combination of the
Company during the director’s service, the director share units will vest immediately.
We credit director share units to a bookkeeping account. No interest or dividends accrue or are credited to any director share units
or the director’s account. As soon as practical following vesting, we will settle director share units by delivering to the director the
equivalent whole number of shares. Share units cannot be settled in cash or any other kind of consideration. Prior to settlement,
directors do not have the rights of a stockholder in any share corresponding to the director share units.
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COMPENSATION DISCUSSION AND ANALYSIS
General
Our Company is a party to a management services agreement with our Manager, a member of the Macquarie Group. The
management services agreement defines our Manager’s duties and responsibilities and is subject to the oversight and supervision of
our Company’s board of directors. Our Manager is responsible for and oversees the management of our operating businesses and is
entitled to receive base management and potentially performance fees for the provision of its services. These fees are set forth below
under “Certain Relationships and Related Party Transactions.” The Macquarie employees who serve as our chief executive officer and
our chief financial officer have been assigned, or seconded, to us by our Manager and they have a fiduciary duty to act in the best
interests of our Company. While our seconded executives derive profit share allocations from Macquarie, there is a strong alignment
of interest between these employees and our stockholders for the following reasons:
•

Our Company pays management and potentially performance fees to Macquarie in accordance with the management services
agreement. Management fees are linked to the market capitalization of our Company and performance fees can be paid based
on the ongoing out-performance of our Company relative to a utilities benchmark.

•

Macquarie holds a significant interest in our Company and from time to time has reinvested its fees in our Company’s shares.
At March 22, 2017, Macquarie had a 5.6% interest in our Company.

•

The staff of Macquarie Group understand that the relationship with Macquarie-managed entities is a long-term and recurring
one and important to Macquarie’s welfare as a whole. They take a long-term approach to adding value in connection with the
managed entities rather than solely focusing on the fees that would result from any one transaction.

•

The compensation system adopted by Macquarie, discussed in detail below, links the compensation of our seconded executives
to our performance.

We do not pay any compensation to our seconded executives. Instead, we pay our Manager the base management fees and
potentially performance fees discussed above. The Company does not have any employees. James Hooke, our chief executive officer
and a Macquarie executive director, and Liam Stewart, our chief financial officer and a Macquarie division director, are employed by
Macquarie and are seconded to us on a full-time basis. Under our management services agreement, the services performed for the
Company by our Manager are provided at its expense, including all of the compensation of our seconded executive officers.
James Hooke was appointed as our chief executive officer effective May 9, 2009, but joined Macquarie on September 17, 2007.
Liam Stewart was appointed as our chief financial officer effective June 30, 2015, but joined Macquarie on April 14, 2014.
Compensation information for Mr. Stewart has been provided for the entire year ended December 31, 2015. The purpose of this
compensation discussion and analysis is to provide our investors with information about the components of the compensation paid to
our seconded executives by Macquarie, and the policies and objectives served by Macquarie’s compensation program.
Objectives of Macquarie’s Compensation Program
The elements of the compensation program for Messrs. Hooke and Stewart are derived from the general program established for
employees of Macquarie. Macquarie’s approach to compensation is designed to drive company performance over the short and long
term, both for Macquarie stockholders as well as for stockholders of the entities managed by Macquarie including holders of our
shares. Macquarie’s compensation program endeavors to drive stockholder returns while managing risk in a prudent fashion by
focusing on two main objectives. The first objective is to attract and retain high-quality staff The second objective is to align the
interests of staff and stockholders by motivating staff through its compensation policies to increase Macquarie’s net profit after tax and
sustain a high relative return on capital while managing risk. Growing net profit after tax and sustaining a high return on capital are
fundamental drivers of total stockholder returns for Macquarie stockholders. These twin objectives encourage executives to expand
existing businesses and establish promising new activities.
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Fees derived from entities managed by Macquarie represent part of Macquarie’s net profit after tax. Management fees earned by
Macquarie under our management services agreement are based on the market capitalization of our Company and performance fees
are based on ongoing out-performance over a utilities benchmark. To the extent our Company’s performance drives an increase in
Macquarie’s net profit after tax, the interests of Macquarie and our seconded executives are aligned with those of our stockholders.
Macquarie also endeavors to attract high-quality executives and to retain them by offering a competitive performance-driven
compensation package that encourages long-term commitment to Macquarie and Macquarie-managed entities and to superior
performance. We believe that our ongoing performance is critically dependent on the skill, experience and caliber of Macquarie’s team
of experienced executives, such as Messrs. Hooke and Stewart, for whose services Macquarie must compete in the world’s major
financial centers.
The following principles in Macquarie’s compensation approach assist with the objective of driving stockholder returns by
aligning the interests of staff and stockholders and by attracting and retaining high-quality staff:
•

remunerating high performing staff appropriately, relative to global peers, so they are attracted to and stay with Macquarie;

•

emphasizing performance-based remuneration with an appropriate balance between short-term and long-term incentives
having regard to risk;

•

linking rewards to create sustainable shareholder value through the use of shareholder return drivers, namely profitability and
returns in excess of the cost of capital;

•

ensuring remuneration is structured to drive behaviors which reflect Macquarie’s culture and promote Macquarie’s risk
management framework;

•

delivering remuneration in a way that encourages a long-term perspective and creates alignment with shareholder interests; and

•

providing consistent arrangements over time to give staff the confidence to pursue multi-year initiatives.

Responsibility for Macquarie’s Compensation Program
The Board of Directors of Macquarie, or the Macquarie Board, has a Board Remuneration Committee, or the BRC, whose
objective is to assist the Macquarie Board with Macquarie’s compensation policies and practices. The BRC reviews individual
compensation and profit share recommendations for executive directors, including James Hooke, above certain thresholds and
approves other compensation recommendations made outside of Macquarie’s policy relating to individuals or groups of individuals
(unless required to be approved by the Macquarie Board), material changes to pension arrangements and changes to compensation
policies not requiring full Macquarie Board approval.
Responsibility for the determination of individual compensation and profit share recommendations for division directors, such as
Liam Stewart, for the 2016 remuneration cycle rested with the Head of Macquarie Asset Management. These recommendations are
subject to review by Macquarie’s Remuneration and Promotions Committee, a committee of Macquarie management. The
recommendations relating to fixed remuneration changes and profit share allocations are ultimately approved by the BRC in the
aggregate.
Based on a review of the analyses and conclusions regarding compensation provided by the BRC in 2016, the Non-Executive
Directors of the Macquarie Board believe that Macquarie’s longstanding remuneration approach continues to create a strong alignment
of staff and shareholders’ interests while prudently managing risk and reinforcing Macquarie’s Code of Conduct and the long-held
foundations of Macquarie’s risk culture, the principles of What We Stand For — Opportunity, Accountability and Integrity.
2016 Say-on-Pay Advisory Vote
Approximately 85.0% of the votes cast approved, on an advisory basis, the executive compensation described in the Company’s
proxy statement for such meeting. There were no changes to the structure of the Company’s executive compensation program as a
result of the say-on-pay vote.
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Elements of Macquarie’s Compensation Program
Macquarie’s executive compensation program consists of two elements: fixed compensation and annual profit share. We describe
each of these below.
Fixed Compensation
Fixed compensation for our seconded executives consists of annual base salary. It also includes the following additional benefits
that Macquarie believes are customarily provided by employers in the United States: life insurance, accidental death, disability and
dismemberment (AD&D) insurance, long-tenn and short-term disability insurance, medical, dental and vision coverage and matching
employer contributions under Macquarie’s 401(k) retirement plan.
Annual base salary reflects technical and functional expertise, role scope, market practice and regulatory requirements. However,
fundamental to Macquarie’s compensation philosophy is the principle that a significant amount of the compensation be at risk and
dependent upon performance. Mr. Hooke’s annual base salary remained at $400,000. Mr. Stewart’s annual base salary was $260,000.
Annual Profit Share
Macquarie has profit share arrangements for staff, including Messrs. Hooke and Stewart, to encourage superior performance.
While performance-based remuneration in the form of profit share is aligned with company performance, Macquarie’s approach to
performance-based remuneration is driven by a detailed assessment at the business group and individual level. Each business group
considers profit share allocations to teams and individuals in their business based on performance, market developments and the
employment environment with reference to the company-wide profit share pool. The company-wide profit share pool is determined
annually with reference to a proportion of Macquarie’s after-tax profits and its earnings over and above its estimated cost of capital. A
portion of Macquarie’s profits earned accrues to the staff profit share pool. Once the cost of equity capital is met, an additional portion
of excess profit is accrued to the profit share pool. The Non-Executive Directors of the Macquarie Board have the discretion to adjust
the size of the pool up or down to reflect internal or external factors if deemed in the interests of Macquarie and shareholders. Such
factors may include:
•

the performance of each business and the divisions within each business;

•

risk and compliance considerations;

•

the employment environment and market conditions; and

•

staff retention risk.

For senior executives, this means that a large part of their remuneration each year is performance-based and “at risk,” providing
significant alignment of their interests with those of Macquarie shareholders and, through the fee incentives in our management
services agreement, our stockholders. For staff whose primary role is risk and financial control, including Mr Stewart, the Board also
seeks to ensure that their remuneration preserves the independence of the function and maintains Macquarie’s robust risk management
framework.
Messrs. Hooke and Stewart participate in the profit share pool. The profit share pool allows Macquarie to reward all staff who
have contributed to the growth of Macquarie-managed entities. The profit share pool also creates incentives for, and encourages long
term commitment among, executives working in the interests of Macquarie-managed entities that may experience some short-term
market underperformance or other short-term declines in profitability due to macroeconomic factors or other extraordinary
circumstances, even though the underlying assets may be performing well.
The level of profit share received by Messrs. Hooke and Stewart are based predominantly on their individual contribution to the
performance of our Company, taking into account the following elements:
•

operational performance of our underlying businesses;

•

management and leadership of our Company and the businesses under the control of our Company;

•

acquisitions and the subsequent management of those businesses to ensure performance is in line with the acquisition business
plans;
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•

effective risk management and compliance;

•

effective capital management; and

•

factors relating to people leadership and professional conduct consistent with the Code of conduct and What We Stand For
enhancing Macquarie’s and the Company’s reputation and track record.

There is no formulaic approach to determining Messrs. Hooke and Stewart’s share of the profit share pool. It is completely
discretionary and is determined based upon the recommendation of the Head of Macquarie Asset Management, in each case taking
into account the factors outlined above as well as input from the Company’s directors regarding their performance. Messrs. Hooke and
Stewart’s profit share is determined with respect to Macquarie’s fiscal years ended March 31 ** of each year and therefore does not
reflect subsequent events or our performance for the remainder of each calendar year.
Mr. Hooke’s profit share for the fiscal year ended March 31,2016 was $5,000,000, of which $3,000,000 was paid in cash and
$2,000,000 was retained and/or delivered in shares in the form of Macquarie Group shares via The Macquarie Group Employee
Retained Equity Plan (MEREP). Of the $2,000,000 that was retained and/or delivered via the MEREP, $1,000,000 was notionally
invested in the Directors’ Profit Share Plan (DPS Plan) in Macquarie-managed funds and $1,000,000 was delivered via the MEREP.
Mr. Hooke was also awarded a deferred compensation payment of $1,500,000 in 2016 to be paid as profit share for Macquarie’s fiscal
year ended March 31, 2018 in recognition of his past contributions as described below and also as an incentive towards continued
employment with Macquarie, The payment is conditional on Mr. Hooke’s abiding by the material terms and conditions of his
employment agreement and Macquarie’s determination that there have been no risk or compliance breaches by Mr. Hooke. When paid
in 2018 as profit share, the amount will be subject to Macquarie’s retention arrangements in place at that time.
The specific factors considered in determining Mr. Hooke’s profit share included the performance of our shares during the period
compared with the Company’s utilities index benchmark; the growth in available cash generated by our businesses and the resulting
increase in shareholder dividends; the effective management of the capital structures of IMTT, Bayonne Energy Center and Hawaii
Gas; the successful conversion of the Company from a limited liability company to a corporation (and subsequent inclusion in various
stock indices); his effectiveness in marketing the Company’s securities to investors and potential investors; his effectiveness in
managing and leading our Company; and his role as chairman and a director of the Company’s operating entities. The profit share
award also took into account Mr. Hooke’s role in maintaining and growing the reputation and brand awareness of the Company as a
leader in the ownership and management of infrastructure businesses.
Mr. Stewart’s profit share for the fiscal year ended March 31, 2016 was $500,000, of which $341,877 was paid in cash and
$158,123 was retained and delivered in the form of Macquarie Group shares through the MEREP. The specific factors considered in
determining Mr. Stewart’s profit share for the period included his involvement in the conversion of the Company from a limited
liability company to a corporation; his role in the oversight of the finance functions of our Company and each of our operating
businesses; his involvement in the continued growth and growth in cash generation by each of our businesses as well as his role in the
effective marketing of the Company’s securities.
Retained Portion of Profit Share
Deferral and restriction arrangements apply to a portion of allocated profit share to encourage a long-term perspective and
commitment from Macquarie employees, including Messrs. Hooke and Stewart. It also encourages alignment with the longer-term
interest of stockholders.
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The table below sets out a summary of the current arrangements. The rules for executive directors apply to Mr. Hooke’s profit
share allocation and the rules for other employees apply to Mr. Stewart’s profit share allocation for Macquarie’s fiscal year ended
March 31, 2016.
Key Area

Executive Directors

Amount of profit share
retained

40%-70%

How retained profit
share is invested

•

Vesting and release of
retained profit share

Forfeiture of retained
profit share on
leaving

Invested in a combination of
Macquarie shares (MERE?) and
the DPS Plan
•
Investment mix will vary
depending on individual’s role
All retained amounts vest and are
released from three to five years after
the year retained (see also forfeiture
below)
•
Unvested amounts forfeited,
except for limited circumstances

Nil
25%
35%
40%

Vesting and release two to four
years after the year retained

Unvested amounts forfeited, except
for limited circumstances

•

Minimum Shareholding
Requirement

Vested amounts retained prior to
2016 forfeited in stages if a
“disqualifying event” occurs
within two years of leaving.
Vested amounts retained from
2016 forfeited in stages if a
“malus event” or “post
employment event” occurs within
two years of leaving.
Required to hold the deemed after-tax
equivalent of 10% of all profit share
allocations over the last five years in
Macquarie shares (which is satisfied
by the above requirements)

Other Emnlovecs

AUDSO-AUD $50,000
AUD $50,001 - AUD $200,000
AUD $200,001 - AUD $500,000
Above AUD $500,000
•
Invested in Macquarie shares
(MERE?)

Not applicable

Retained profit share is held for executive directors in both the DPS Plan and the MEREP. For division directors, retained profit
share is generally held in the MEREP. The features of these plans and details of 2016 retention for Messrs. Hooke and Stewart under
each plan are outlined below.
The Directors' Profit Share (DPS) Plan
The DPS Plan comprises exposure to a notional portfolio of Macquarie-managed funds. These retained amounts for executive
directors are notionally invested over the retention period. This investment is described as “notional” because executive directors do
not directly hold securities in relation to this investment. However, the value of the retained amounts will vary as if these amounts
were directly invested in actual securities, giving the executive directors an effective exposure to the perfomiance of the securities. For
Mr. Hooke, effective April 1, 2013, the retained amounts in the DPS Plan that were previously notionally invested in Macquarie
managed funds were converted to a notional investment in cash within the DPS Plan. Amounts retained in 2014 and 2016 were also
notionally invested in cash. As described below in “Macquarie
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Capital Group Limited Loan,” the amounts notionally invested in cash in the DPS Plan were used to effectively cash collateralize a
loan to Mr. Hooke to enable him to purchase shares of MIC.
As an executive director, $1,000,000 of Mr. Hooke’s 2016 retention was notionally invested in Macquarie-managed funds in the
DPS Plan. Mr. Hooke was also awarded a deferred compensation payment of $1,500,000 in 2016 to be paid as profit share for
Macquarie’s fiscal year ended March 31, 2018 in recognition of his past contributions and also as an incentive towards continued
employment with Macquarie. The payment is conditional on Mr. Hooke’s abiding by the material terms and conditions of his
employment and Macquarie’s determination that there have been no risk or compliance breaches by Mr. Hooke. When paid in 2018 as
profit share, the amount will be subject to Macquarie’s retention arrangements in place at that time.
The Macquarie Group Employee Retained Equity Plan (MEREP)
The role of the MEREP is to deliver remuneration in the form of Macquarie Group Limited equity (ASX:MQG). Equity awards
through the MEREP, in the U.S., will generally be in the form of units comprising a beneficial interest in restricted Macquarie shares
held in a trust for staff members (referred to as restricted share units). The participant is entitled to receive dividends on the restricted
share units and direct the Trustee how to exercise voting rights on the shares.
As noted above, profit share retention arrangements via the MEREP apply to (up to and including 2016) all employees including
Messrs. Hooke and Stewart. Of the 2016, 2015 and 2014 profit share for Mr. Hooke, $1,000,000, $1,200,000 and $750,000 was
retained and invested in Macquarie shares through the MEREP, respectively. Of the 2016 and 2015 profit share for Mr. Stewart,
$158,123 and $112,472 was retained and invested in Macquarie shares through the MEREP, respectively.
The reasons for the change in MEREP from 2015 to 2016 for Messrs. Hooke and Stewart are discussed under “Elements of
Macquarie’s Compensation Program-Fixed Compensation and Annual Profit Share” above. These equity awards through the MEREP
will vest and be released on the ex-dividend date for the final ordinary dividend, or if there is no final ordinary dividend, the 7
trading day within a Macquarie staff trading window on or after May 1 following the second, third and fourth anniversarj' of the
initial profit share allocation for Mr. Stewart and for Mr. Hooke will vest and be released on the ex-dividend date for the final ordinary
dividend, the 7 trading day within a Macquarie staff trading window on or after May 1
anniversary of the initial profit share allocation.

following the third, fourth and fifth

Macquarie Capital Group Limited Loan
Mr. Hooke has a secured loan with Macquarie Capital Group Limited, an Australian entity, to purchase shares of MIC. In January
2017, Mr. Hooke signed an amendment increasing his loan facility with Macquarie Capital Group Limited from AUD $2,000,000 to
AUD $4,500,000. The interest on the outstanding loans is reset biannually in November and February and the interest rate on these
loans at March 6, 2017 was 1.585% per annum. Mr. Hooke’s aggregate indebtedness in relation to these share purchases is secured by
the amounts notionally invested in cash in the DPS Plan.
On March 28, 2013, Mr. Hooke drew down AUD $650,000, with an initial interest rate of 3.0%, and purchased 13,327 MIC shares
from our Manager. On May 8, 2013, Mr. Hooke drew down an additional AUD $196,352, with an initial interest rate of 2.77%, and
purchased an additional 3,419 MIC shares in the open market. On July 14, 2014, Mr. Hooke drew down an additional AUD $200,293,
with an initial interest rate of 2,65%, and on July 17, 2014, purchased an additional 2,830 MIC shares in the open market. On March 2,
2015, Mr. Hooke drew down an additional AUD $412,265, with an initial interest rate of 2.11%, and purchased an additional 4,000
MIC shares in the open market. On February 13, 2017, Mr. Hooke drew down AUD $1,450,177, with an initial interest rate of 1.62%,
and purchased an additional 15,000 shares from our Manager.
On January 27, 2016, Mr. Hooke repaid a portion of the loan balance in the amount of AUD $200,000.
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Post-Termination Compensation and Benefits
On May 20, 2015, Mr. Hooke executed his employment agreement with Macquarie Corporate Holdings Limited. The employment
agreement provides that he holds the position of executive director. Mr. Hooke is assigned to Macquarie Holdings (USA) Inc. and is
currently seconded to Macquarie Infrastructure Corporation as chief executive officer. Macquarie Holdings (USA) Inc. entered into an
employment agreement with Mr. Stewart, which was accepted by Mr. Stewart on May 19, 2015. The employment agreement provides
that he holds the position of associate director. Mr. Stewart was promoted to division director effective July 1, 2016 but was not
required under Macquarie’s remuneration policy to sign a new employment agreement. Mr. Stewart is currently seconded to
Macquarie Infrastructure Corporation as chief financial officer. See “Executive Compensation — Employment Agreements” below for
further discussions.
The employment agreements with our current seconded executives are ongoing and provide for termination of employment by
Macquarie or the executive after giving four weeks’ notice for Mr. Hooke and two weeks’ notice for Mr. Stewart. Macquarie sponsors
a severance plan for U.S.-based staff that it believes is comparable to plans typically offered by U.S. employers. The MEREP, DPS
Plan and Macquarie’s profit share arrangements also have specific provisions relating to termination events as described under
“Executive Compensation — Potential Payments on Termination or Change in Control” below.
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COMPENSATION COMMITTEE REPORT
Our compensation committee is composed of five independent directors. In addition, all members of the compensation committee
are “outside directors” for purposes of Section 162(m) of the Internal Revenue Code, as amended, and “non-employee directors”
within the meaning of Section 16 of the Exchange Act. The responsibilities of the compensation committee include reviewing the
Manager’s performance of its obligations under the management services agreement, reviewing the remuneration of the Manager,
determining the compensation of the independent directors, granting rights to indemnification and reimbursement of expenses to the
Manager and any seconded individuals and making recommendations to the board regarding the Company’s equity-based and
incentive compensation plans, policies and programs. The compensation committee operates under a written charter adopted by the
board, reflecting the NYSE rules for compensation committees in light of the Company’s external management structure. A copy of
the charter is available on the Company’s website at www.macquarie.com/mic under “Investor Center/Governance,”
As described in the section “Director Compensation Fiscal Year 2016” in this proxy statement, our directors receive an annual
cash retainer for serving on the board, fees for each committee meeting which they attend and an annual cash retainer for each
committee they chair and for being lead independent director. In addition, independent directors are compensated with director share
units that are granted under our 2014 Independent Directors’ Equity Plan and receive reimbursement for certain reasonable expenses
related to their service as directors.
The compensation committee does not establish or review compensation policies with respect to our chief executive officer or
chief financial officer since such individuals are employed by an affiliate of the Manager, and are seconded to the Company.
This report on executive compensation for 2016 is provided by the undersigned members of the compensation committee of the
board.
The compensation committee has reviewed and discussed the Compensation Discussion and Analysis with the Company’s
management. Since the Company’s seconded executives are not employed or compensated by the Company, the Compensation
Discussion and Analysis reflects a discussion of the compensation elements and objectives of the Macquarie Group rather than the
Company, Based on this review and discussion, the compensation committee has recommended to the board, and the board has
approved, the inclusion of the Compensation Discussion and Analysis in this Proxy Statement and its incorporation by reference into
the Company’s annual report on Form 10-K for the year ended December 31, 2016.
Members of the Compensation Committee
Ouma Sananikone, Chair
Norman FI. Brown, Jr.
George W. Carmany, III
Ronald Kirk
H.E. (Jack) Lentz
The information contained in the report above shall not be deemed to be “soliciting material” or to be “filed” with the SEC, nor
shall such information be incorporated by reference into any future filing under the Exchange Act or the Securities Act of 1933, as
amended, or the Securities Act, except to the extent that we specifically incorporate it by reference in such filing.
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EXECUTIVE COMPENSATION
Summary Compensation Table
The following table sets forth the compensation earned by Messrs. Hooke and Stewart during our fiscal years ended December 31,
2016, 2015 and 2014.

Name & Pi incii)al Position

Year

Salary
($) P)

James Hooke - Chief Executive
Officer

2016
2015
2014
2016
2015

400,000
400,000
400.000
252,500
235.000

Liam Stewart - Chief Financial
Officer

Bonus

5.500.000
7.300.000
3,000,000
341,877
287,528

($1

Stock
Awards

All Other
Compensation

($)(■*>

1,004,528
1,045,287
673,736
195,532
97,921

178,641
142,495
241,011
22,037
12,942

Total
__(S)

7,083,169
8,887,782
4,314,747
811,946
633,391

(1) Mr. Stewart was appointed Chief Financial Officer effective June 30, 2015, although he joined Macquarie effective as of April 14,
2014. Compensation information for Mr. Stewart has been provided for the entire fiscal year ended December 31, 2015.
(2) Salary amounts reflect salary earned from the period of January 1 st to December 31 st of each year.
(3) Amounts represent profit share earned during the Macquarie Group’s fiscal years ended March 31, 2016, 2015 and 2014 and
therefore reflect performance metrics and incentives through those dates and do not reflect subsequent performance. Bonus
amounts for 2016, 2015 and 2014 reflect the cash portion of profit share allocations. For Mr. Hooke, bonus amounts for 2016
include $1,000,000 that was notionally invested in the DPS Plan in cash. See “Nonqualified Deferred Compensation in Fiscal Year
2016.” Mr. Hooke’s bonus amount for 2015 includes $1,200,000 that was notionally invested in Macquarie managed funds and his
bonus amount for 2014 includes $750,001 that was notionally invested in the DPS Plan in cash. The amounts invested in cash
effectively cash-collateralizes a loan to Mr. Hooke to acquire shares of MIC. See “Compensation Discussion and
Analysis — Annual Profit Share,” — “Retained Portion of Profit Share” and — “Macquarie Capital Group Limited Loan.”
For Mr. Hooke, the 2016 and 2015 bonus amounts also include a deferred compensation payment of $1,500,000 and $2,500,000
awarded in 2016 and 2015, respectively, and to be paid as profit share for Macquarie’s fiscal year ended March 31, 2018 and 2017,
respectively, in recognition of his past contributions and also as an incentive towards continued employment with Macquarie. The
payment is conditional on Mr. Hooke’s abiding by the material terms and conditions of his employment and Macquarie’s
determination that there have been no risk or compliance breaches by Mr. Hooke. When paid in 2018 and 2017 as profit share, the
amounts will be subject to Macquarie’s retention arrangements in place at that time.
(4) Represents the grant date fair value of restricted share unit awards pursuant to the MEREP, computed in accordance with FASB
ASC Topic 718, based on the closing price of Macquarie Group Limited shares (ASX:MQG) on the date of grant. The 2016, 2015
and 2014 MEREP awards were granted on June 17, 2016, July 6, 2015 and .lune 25, 2014, respectively, at a closing price of
Macquarie Group Limited shares of AUD $72.72, AUD $81.70 and AUD $59.80, respectively. The 2016, 2015 and 2014 grant date
value have been converted from Australian dollars to U.S. dollars using the Federal Reserve Bank noon buying rate effective on
December 31, 2016 of $0.7230 to AUD $1.00, December 31, 2015 of $0.7286 to AUD $1.00 and December 31, 2014 of $0.8173 to
AUD $1.00. See “Grants of Plan Based Awards in Fiscal Year 2016.”
For Mr. Hooke, $1,000,000, $1,200,000 and $750,000 of his profit share was retained and invested in Macquarie restricted share
units through the MEREP for 2016, 2015 and 2014, respectively. This equated to 19,106, 17,560 and 13,785 restricted share units
for 2016, 2015 and 2014, respectively, with a grant date fair value of $1,004,528, $1,045,287 and $673,736, respectively.
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For Mr. Stewart, $158,123 and $112,472 of his profit share was retained and invested in Macquarie restricted share units through
the MEREP for 2016 and 2015, respectively. This equated to 3,021 and 1,645 restricted share units for 2016 and 2015,
respectively, with a grant date fair value of $158,834 and $97,921, respectively. Additionally, on July 1, 2016, Mr. Stewart was
granted 698 restricted share units for his promotion to division director with a grant date fair value of $36,698.
These amounts represent profit share earned during the Macquarie fiscal years ended March 31, 2016, 2015 and 2014 and
therefore reflect performance metrics and incentives through those dates and do not reflect subsequent performance. For further
discussions on retained profit share and MEREP awards, see “Grants of Macquarie Restricted Share Units” below,
(5) All other compensation represents dividends and distributions paid on the MEREP awards and the total value of employer-provided
401(k) contributions for the years ended December 31, 2016, 2015 and 2014, For 2016, 2015 and 2014, Mr. Hooke received
ordinary dividends on Macquarie restricted shares through the MEREP of $168,041, $131,895 and $100,158, respectively. For
2016 and 2015, Mr. Stewart received ordinary dividends on Macquarie restricted share units through the MEREP of $11,437 and
$3,098.
During 2014, Mr. Hooke, as aMEREP participant, also received distributions of $130,453. These amounts represent the proceeds
of the sale of certain securities that were distributed to all Macquarie Group stockholders.
Employer-provided 401(k) contributions for Mr. Hooke were $10,600 for 2016 and 2015 and $10,400 for 2014, respectively.
Employer-provided 401(k) contributions for Mr. Stewart were $10,600 and $9,844 for 2016 and 2015, respectively.
Grants of Plan Based Awards in Fiscal Year 2016
The following table presents information on plan-based awards granted in fiscal year 2016 to Messrs. Hooke and Stewart in the
Summary Compensation Table.

Name

James Hooke
Liam Stewart

Grant Date

Apt)royal Date

June 17, 2016
June 17,2016

May 6, 2016
May 6, 2016

All Other Stock
Awards; Number of
Shares of Stock or
Units

19,106
3,719

Grant Date Fair
Value of Stoek
Awards

1,004,528
195,532

(1) Amounts reflect 2016 profit share retained and granted in 2016 as MEREP awards in the form of restricted share units (converted
from Australian dollars to U.S. dollars using the Federal Reserve Bank noon buying rate effective on December 31,2016 of
$0.7230 to AUD $1.00).
Grants of Macquarie Restricted Share Units
As discussed above, for fiscal years 2016, 2015 and 2014, amounts shown in the Summary Compensation Table include a portion
of profit share that was retained and was subsequently delivered in the form of Macquarie restricted share units through the MEREP.
Restricted share units representing the 2016, 2015 and 2014 retained profit share were granted on June 17, 2016, July 6, 2015 and June
25, 2014, respectively, for Messrs. Hooke and Stewart at a closing price per Macquarie share of AUD $72.72, AUD $81.70 and AUD
$59.80, respectively. Upon vesting (as described below), the holding restriction will be removed and the employee will be able to
withdraw these share units.
For Mr. Hooke, $1,000,000, $1,200,000 and $750,000 was retained in 2016, 2015 and 2014, respectively, and converted into
Macquarie restricted share units through the MEREP, For 2016, this equated to 19,106 restricted share units awarded under the
MEREP calculated using the average purchase price of MEREP awards purchased over the period from May 17, 2016 up to and
including June 17, 2016 of AUD $71.55. These restricted share units vest, in accordance with the executive director vesting schedule,
in three equal installments on the ex-dividend date for the final ordinary dividend, or if there is no final ordinary dividend, the 7
trading day within a Macquarie staff trading window on or after May 1 ** of each year from 2019 to 2021. For 2015, this equated to
17,560 restricted share units awarded under the MEREP calculated using the average purchase price of MEREP awards purchased
over the period from May 18, 2015 up to and including July 6, 2015 of AUD $80.68. These restricted share units vest in three equal
installments on the ex-dividend
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date for the final ordinary dividend, or if there is no final ordinary dividend, the 7

trading day within a Macquarie staff trading

window on or after May 1 of each year from 2018 to 2020. For 2014, this equated to 13,785 restricted share units awarded under the
MEREP calculated using the average purchase price of MEREP awards purchased over the period from May 14, 2014 up to and
including June 25, 2014 of AUD $59,56. These restricted share units vest in three equal installments on the ex-dividend date for the
final ordinary dividend, or if there is no final ordinary dividend, the 7 trading day within a Macquarie staff trading window on or
after May 1

of each year from 2017 to 2019.

For Mr. Stewart, $158,123 and $112,472 was retained in 2016 and 2015, respectively, and converted into Macquarie restricted
share units through the MEREP. For 2016, this equated to 3,021 restricted share units awarded under the MEREP calculated using the
average purchase price of MEREP awards purchased over the period from May 17, 2016 up to and including June 17, 2016 of AUD
$71.55. These restricted share units vest, in accordance with the division director vesting schedule, in three equal installments on the
ex-dividend date for the final ordinary dividend, or if there is no final ordinary dividend, the 7

trading day within a Macquarie staff

trading window on or after May 1 of each year from 2018 to 2020. For 2015, this equated to 1,645 restricted share units awarded
under the MEREP calculated using the average purchase price of MEREP awards purchased over the period from May 18, 2015 up to
and including July 6, 2015 of AUD $80.68. These restricted share units vest in three equal installments on the ex-dividend date for the
final ordinary dividend, or if there is no final ordinary dividend, the 7 **’ trading day within a Macquarie staff trading window' on or
after May 1

of each year from 2017 to 2019.

Retained Cash Portion of Profit Share
See “Nonqualified Deferred Compensation in Fiscal Year 2016” below for further information regarding the retained cash portion
of the profit share for Mr. Hooke as of December 31, 2016.
Employment Agreements
Employment Agreement with James Hooke . On May 20, 2015, Mr. Hooke executed his employment agreement with Macquarie
Corporate Holdings Limited. The employment agreement provides that he holds the position of executive director. Mr. Hooke is
assigned to Macquarie Holdings (USA) Inc. and is currently seconded to Macquarie Infrastructure Corporation as chief executive. Mr.
Hooke’s annual base salary remained at $400,000 in 2016, The agreement also provides that Mr. Hooke is eligible to participate in
Macquarie’s profit share arrangements, Macquarie’s 401(k) plan, and health and welfare plans, and will be eligible for four-weeks of
vacation and sick and personal time as provided to other employees at his level. Mr, Hooke is also entitled to accrue long service
leave, a benefit provided under the Australian regulatory regime providing for additional vacation based on length of service. In
addition, Mr. Hooke is eligible to be reimbursed for reasonable and necessary out-of-pocket expenses incurred by him in connection
with the performance of his duties and in accordance w'ith Macquarie Holdings (USA) Inc.’s expense policy.
Employment Agreement with Liam Stewart. Macquarie Holdings (USA) Inc. entered into an employment agreement with Mr.
Stewart, which was accepted by Mr. Stewart on May 19, 2015. The employment agreement provides that he holds the position of
division director. Mr. Stewart is currently seconded to Macquarie Infrastructure Corporation as chief financial officer. Mr. Stewart’s
annual base salary increased to $260,000 in 2016. The agreement also provides that Mr, Stew'art is eligible to participate in
Macquarie’s profit share arrangements, Macquarie’s 401(k) plan, and health and welfare plans, and will be eligible for four-weeks of
vacation and holidays, sick and personal time as provided to other employees at his level. In addition, Mr. Stewart is eligible to be
reimbursed for reasonable and necessary out-of-pocket expenses incurred by him in connection W'ith the performance of his duties and
in accordance with Macquarie Holdings (USA) Inc.’s expense policy.
See “Potential Payments on Termination or Change in Control” for further information regarding these employment agreements.
Outstanding Equity Awards at 2016 Fiscal Year-End
The following table sets forth a summary of all outstanding equity aw'ards, consisting of Macquarie Group Limited shares, held by
Messrs. Hooke and Stewart as of December 31, 2016.
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In January 2014, Mr. Hooke, as a MEREP participant, received a distribution of $130,453. These amounts represent the proceeds
of the sale of certain securities that were distributed to all Macquarie Group stockliolders. As part of this transaction, Macquarie Group
stockholders approved a reduction of capital through a conversion of one Macquarie Group ordinary share into 0.9438 Macquarie
Group ordinary shares.
The number of Macquarie Group ordinary shares presented below reflects such adjustment with respect to outstanding shares
under the MEREP.

Name

James Hooke

Liam Stewart

Grant Date

Jun. 7,2012
Jun. 25,2013
Jun. 25, 2014
Jul. 6, 2015
Jun. 17,2016
May 15,2014(3)
Jul. 6, 2015
.lun. 17, 2016 W
Jun. 17,2016

Stock Awards
Market Value of Shares
or Units of Stock That
Number of Shares or
Have Not Vested at
Units of Stock That
December 31, 2016
($)P)
Have Not Vested 0)

3,500
9,403
13,785
17,560
19,106

220,457
592,274
868,286
1,106,065
1,203,444

292
1,645
698
3,021

18,392
103,615
43,965
190,286

(1) The restricted share units that relate to the profit share vest on the ex-dividend date for the final ordinary dividend, or if there is no
final ordinary dividend, the 7 th trading day within a Macquarie staff trading window on or after May 1 st on the second, third and
fourth anniversaries of the date of the initial profit share allocation for Mr. Stewart and on the third, fourth and fifth anniversaries
of the date of the initial profit share allocations for Mr. Hooke. The restricted share units granted on June 25, 2014 relate to the
2014 profit share and vest in three equal installments on the ex-dividend date for the final ordinary dividend, or if there is no final
ordinary dividend, the 7 th trading day within a Macquarie staff trading window on or after May 1 st of 2017, 2018 and 2019 for Mr.
Hooke. The restricted share units granted on June 6, 2015 relate to the 2015 profit share and vest in three equal installments on the
ex-dividend date for the final ordinary dividend, or if there is no final ordinary dividend, the 7 th trading day within a Macquarie
staff trading window on or after May 1 st of 2017, 2018 and 2019 for Mr. Stewart and on or after May 1 st of 2018, 2019 and 2020
for Mr. Hooke. The restricted share units granted on June 17, 2016 relate to the 2016 profit share and vest in three equal
installments on the ex-dividend date for the final ordinary dividend, or if there is no final ordinary dividend, the 7 th trading day
within a Macquarie staff trading window on or after May 1 st of 2018, 2019 and 2020 for Mr. Stewart and on or after May 1 st of
2019, 2020 and 2021 for Mr. Hooke.
(2) Market values of unvested restricted share units are based on a closing price of Macquarie Group Limited (ASX:MQG) of AUD
$87.12 on December 31, 2016. Market values of unvested restricted share units have been converted from Australian dollars to
U.S. dollars using the Federal Reserve Bank noon buying rate effective on December 31, 2016 of $0.7230 to AUD $1.00.
(3) The restricted share units granted to Mr. Stewart on May 15, 2014 relate to new director hire awards and vest in three equal
installments on the first day within a Macquarie staff trading window after May 15 th of 2016, 2017 and 2018.
(4) Effective July 1, 2016, Mr. Stewart was promoted to division director and was awarded 698 Macquarie restricted share units
tlirough MEREP. These restricted share units vest in three equal installments on the ex-dividend date for the final ordinary
dividend, or if there is no final ordinary dividend, the 7 th trading day within a Macquarie staff trading window on or after May 1 st
of 2018, 2019 and 2020.
In 2016, Messrs. Hooke and Stewart received ordinary dividends on Macquarie shares through the MEREP of AUD $2.40 (Final
Dividend) for shares held on the Record Date of May 18, 2016 and AUD $1.90 (Interim Dividend) for shares held on the Record Date
ofNovember 9, 2016. This equated to $168,041 and $11,437 for Messrs. Hooke and Stewart, respectively.
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Stock Vested in Fiscal Year 2016
The following table sets forth a summary of MEREP stock awards that vested in 2016 for Messrs. Hooke and Stewart.
Stock Awards
Number of
Value Realized
Shares Acquired
on Vesting
on Vesting
_______($)

Name

11,025
145

James Hooke
Liam Stewart ®

555,424
7,517

(1) On the vesting date, the share price of MEREP awards was AUD $69.68. The value of stock vested in the above table has been
converted from Australian dollars to U.S. dollars using the Federal Reserve Bank noon buying rate effective on December 31, 2016
of $0.7230 to AUD $1.00.
(2) On the vesting date, the share price of MEREP awards was AUD $71.70. The value of stock vested in the above table has been
converted from Australian dollars to U.S. dollars using the Federal Reserve Bank noon buying rate effective on December 31, 2016
of $0.7230 to AUD $1.00.
Nonqualified Deferred Compensation in Fiscal Year 2016
The following table sets forth a summary of the profit share retained under the DPS Plan for Mr. Hooke as ofDecember 31, 2016.
Aggregate

Name

James Hooke

Plan

DPS Plan

Registrant
Contributions
in 2016
(S) (0

1,000,000

Aggregate
Earnings in
2016

tsiP)
90,841

Aggregate
Withdrawals/
Distributions
(S)

Balance at
December 31,
2016
($) (^1

218,999

2,973,323

(1) Consists of the portion of the amount reported in the bonus column of the Summary Compensation Table for the 2016 fiscal year
that is deferred under the DPS Plan for Mr. Hooke.
(2) With respect to the DPS Plan, amount represents notional earnings (losses) from January 1, 2016 to December 31,2016 and the
foreign exchange adjustment at December 31, 2016. The amounts have been converted from Australian dollars to U.S. dollars
using the Federal Reserve Bank noon buying rate effective on December 31, 2016 of $0.7230 to AUD $1.00.
(3) With respect to the DPS Plan, the amount has been converted from Australian dollars to U.S. dollars using the Federal Reserve
Bank noon buying rate effective on December 31,2016 of $0.7230 to AUD $1.00.
The compensation reported in the nonqualified deferred compensation table was deferred by Mr. Hooke pursuant to Macquarie’s
profit share arrangements. Under the DPS Plan, the value of the retained profit share for the period from the preceding July 1 to June
30 is determined based on total stockholder returns of the notional portfolio of Macquarie-managed funds selected by Macquarie
assuming reinvestment of distributions and, therefore, takes into account both capital appreciation and distributions to stockholders.
Notional earnings (losses) for the July 1 ** to June 30 * period are measured quarterly. The participant has no input into decisions
regarding the notional portfolio selected. Any increases in value of the notional portfolio may be paid out in August each year at the
discretion of Macquarie’s Executive Committee, or the BRC. If the notional investment of the amount retained under the DPS Plan
results in a notional loss, Macquarie will not make any payment or compensation in respect of the loss. This notional loss will be offset
against notional income in the first instance and then against any future notional income until the loss is completely offset. Any
notional loss may also be deducted from amounts retained under the DPS Plan at the discretion of the Macquarie Executive Committee
or the BRC.
Profit share retained under the DPS Plan vests and is paid out in three equal installments: three, four and five years from the
retention date.
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Potential Payments on Termination or Change in Control
For Messrs. Hooke and Stewart, there are no contracts, agreements, plans or arrangements that provide for payments upon a
change of control of our Company.
Termination Provisions Under Employment Agreements
Under the terms of Mr. Hooke’s employment agreement with Macquarie Corporate Holdings Limited, executed on May 20, 2015,
Mr. Hooke will provide Macquarie with four weeks’ notice if he voluntarily resigns. Macquarie will provide Mr. Hooke four weeks’
notice of any termination (although the employer may make payments to him in lieu of such notice), subject to certain exclusions
including misconduct, dishonesty, harm to reputation of the employer or Macquarie, inappropriate workplace behavior, inability to
comply with conditions of employment and/or any other reason justifying termination without notice. The period between such notice
and termination of employment is referred to as the “notice period.” During the notice period, Mr. Hooke will be entitled to continue
to receive his salary and contributions to the group medical, dental, vision, life and disability plans. Upon termination, Mr. Hooke will
be entitled to payment of any accrued but unpaid vacation time. During the notice period, Macquarie has the discretion to direct Mr,
Hooke not to do any work or contact any customers or clients for a period up to the date of his termination or resignation. During this
notice period, Mr. Hooke will continue to be employed by Macquarie and must not engage or prepare to engage in any business
activity that is the same or similar to the business he was undertaking with his employer. Mr. Hooke is also entitled to severance under
Macquarie’s severance plan discussed below.
Under the terms of Mr. Stewart’s employment agreement with Macquarie Holdings (USA) Inc., accepted on May 19. 2015, Mr.
Stewart will provide Macquarie with two weeks’ notice if he voluntarily resigns and Macquarie will provide Mr. Stewart two weeks’
notice of any termination for any reason other than for “cause,” as defined in the agreement. The period between such notice and
termination of employment is referred to as the “notice period.” During the notice period, Mr. Stewart will be entitled to continue to
receive his salary and contributions to the group medical, dental, vision, life and disability plans. Upon termination, Mr. Stewart will
be entitled to payment of any accrued but unpaid vacation time, Macquarie may, in its discretion, alter Mr, Stewart’s duties or place
him on paid leave of absence during the notice period. In addition, Mr. Stewart may not engage in any other business activity during
his employment or the notice period. Mr, Stewart is also entitled to severance under Macquarie’s severance plan discussed below.
The employment agreements provide that both Messrs. Hooke and Stewart are subject to a confidentiality restrictive covenant for
an unlimited duration. The employment agreements also provide that Messrs. Hooke and Stewart are subject to a non-solicitation
restrictive covenant of employees and clients during their employment and for a six-month period thereafter. In addition, the
employment agreements provide that Messrs. Hooke and Stewart are subject to a non-competition restrictive covenant during their
employment and for a three-month period thereafter should Macquarie elect to enforce such period. In the event that Macquarie elects
to enforce the three-month period post-termination against Mr. Hooke, Macquarie would pay an amount equal to the base salary, less
any applicable deductions, he would have received had he been employed during such period. In the event that Macquarie elects to
enforce the three-month period post termination against Mr. Stewart, Macquarie would pay an amount equal to the base salary and the
value of medical benefits elected at the time of notice that he would have received, less any applicable deductions, he would have
received had he been employed during such period.
Macquarie’s Severance Plan
Under Macquarie’s severance plans applicable to Messrs. Hooke and Stewart, if an employee is terminated by Macquarie for
reasons other than for cause, retirement and voluntary resignation, including job abandonment, death or disability (as defined in the
plan), the employee would be entitled to severance payments equal to four weeks’ base salary for the first year of employment plus
three weeks’ base salary for each year thereafter, and pro rata payments for each complete month within any portion of a year.
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Profit Share Arrangement
The DPS Plan and the MEREP rules give Macquarie the discretion to fully vest retention on termination. The BRC or the
Executive Committee under delegation from the board may consider exercising this discretion where, for example, a staff member’s
employment ends on the grounds of redundancy, disability, serious ill-health or in other limited exceptional circumstances, such as the
business efficacy reasons. In all other cases, retention is forfeited on leaving Macquarie.
Payments Upon Resignation or Termination
If, as of December 31,2016, Messrs. Hooke and Stewart’s employment had been terminated without cause, they would have been
entitled to a severance payment of $223,077 and $46,250, respectively, under the Macquarie severance plan described above, in
addition to accrued and unpaid vacation time, including any applicable long service leave benefit for Mr. Hooke. They may also
receive unvested retained profit share amounts, subject to the discretions. Messrs, Hooke and Stewart would not be entitled to any
severance in the event of death or serious incapacitation, subject to discretions being exercised in relation to their retained profit share
amounts. No amounts would have been payable in the event of their resignation or termination for cause.

table of contents

SECURITY OWNERSHIP OF CERTAIN BENEFICAL OWNERS AND MANAGEMENT
The following table sets forth information regarding the beneficial ownership of common stock by each person who is known to us
to be the beneficial owner of more than five percent of the outstanding shares at March 22, 2017, and each of our directors and
seconded executives and our directors and executive officers as a group as of March 22, 2017, based on 82,228,683 shares of common
stock issued and outstanding. All holders of common stock are entitled to one vote per share on all matters submitted to a vote of
holders of shares of common stock. The voting rights attached to shares held by our directors, executive officers or major stockholders
do not differ from those that attach to shares held by any other holder. Under Rule 13d-3 of the Exchange Act, “beneficial ownership”
includes shares for which the individual, directly or indirectly, has voting power, meaning the power to control voting decisions, or
investment power, meaning the power to cause the sale of the shares, whether or not the shares are held for the individual’s benefit.

Name and Address of Beneficial Owner

5“/o Beneficial Owners
The Vanguard Group
Macquarie Infrastructure Management (USA) Inc.
BlackRock, Inc.
Directors W
Martin Stanley
Norman H. Brown, Jr.
George W. Carmany, III
H.E. (Jack) Lentz
Ouma Sananikone
Ron Kirk
Seconded Executives
James Hooke
Liam Stewart
All Directors and Executive Officers as a Group

Amount ami Nature of Beneficial
Ownership
______ (Number of Shares)___________
Right to
Acquire
Shares
Shares of
Common
Within
Stock
Total
60 Days

5,768,212
4,641,498
4,172,847
4,649,498
46,770
41,774
21,580
7,714

—
71,576
2,781
4,843,693

_
—
—
2,151^®)

2,15l(^’
2,151(6)
2,151(6)
991 (6)

—

9,595

Percent of
Shares
Outstanding

5,768,212
4,641,498
4,172,847

7.0%
5.6%
5.1%

4,649,498
48,921
43,925
23,731
9,865
991

5.7%

71,576
2,781
4,853,288

*
*
*
*
*
■¥

5.9%

Less than 1%.
(1) Based on a report on Schedule 13G filed on February 10, 2017, The Vanguard Group has shared voting power with respect to
13,000 shares, shared dispositive power with respect to 73,277 shares, sole voting power with respect to 67,522 shares and sole
dispositive power with respect to 5,694,935 shares. The address of The Vanguard Group is 100 Vanguard Blvd., Malvern,
Pennsylvania 19355.
(2) The address of our Manager is 125 West 55 th Street, New York, NY 10019. Based on a report on Schedule 13D/A filed on
November 18, 2016, as updated by subsequent Form 4s filed on December 2, 2016, December 30, 2016, February 2, 2017,
February 3, 2017, and February 28, 2017, respectively, Macquarie Infrastructure Management (USA) Inc. has shared dispositive
and sole voting power with respect to 4,641,498 shares with Macquarie Group Limited.
(3) Based on a report on Schedule 13G filed on January 30, 2017, BlackRock, Inc. has sole voting power with respect to 3,685,863
shares and sole dispositive power with respect to 4,172,847 shares. The address of BlackRock, Inc. is 55 East 52 nd Street, New
York, New York 10055.
(4) The address of each director and seconded executive is c/o Macquarie Infrastructure Corporation, 125 West 55 th Street, New York,
New York 10019.
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(5) Includes 4,641,498 shares held by the Manager as to which Mr. Stanley disclaims beneficial ownership, Mr, Stanley serves as
Chairman of the Macquarie Group’s Macquarie Infrastructure and Real Assets division, of which the Manager constitutes a part.
(6) Consists of shares which the independent directors have a right, as of May !6, 2017, to acquire through the 2014 Independent
Directors’ Equity Plan.
(7) Mr. Stewart held 2,500 shares through Jayandell Holdings 1, LLLP.
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AUDIT COMMITTEE REPORT
Our audit committee is composed of five independent directors, all of whom are financially literate. In addition, the board has
determined that each of Mr. Brown, an independent director and the chairman of the audit committee, and Mr. Carmany, an
independent director, qualify as audit committee financial experts as defined by the SEC. The audit committee operates under a written
charter, which reflects NYSE listing standards and Sarbanes-Oxley Act requirements regarding audit committees. A copy of the
charter is available on the Company’s website at www.macauarie.com/mic under “Investor Center/Governance.”
The audit committee’s primary role is to assist the board in fulfilling its responsibility for oversight of (1) the quality and integrity
of the consolidated financial statements and related disclosures, (2) compliance with legal and regulatory requirements, (3) the
independent auditors’ qualifications, independence and performance and (4) the performance of our internal audit and control
functions.
Management is responsible for the preparation of the financial statements, the financial reporting process and the system of
internal controls. The independent auditors are responsible for performing an audit of the financial statements in accordance with
auditing standards generally accepted in the United States, and issuing an opinion as to the conformity of those audited financial
statements to U.S. generally accepted accounting principles. The audit committee monitors and oversees these processes.
The audit committee has adopted a policy designed to ensure proper oversight of our independent auditor. Under the policy, the
audit committee is directly responsible for the appointment, compensation, retention and oversight of the work of any registered public
accounting firm engaged for the purpose of preparing or issuing an audit report or performing any other audit review (including
resolution of disagreements among management, the Manager, and the auditor regarding financial reporting), or attestation services. In
addition, the audit committee is responsible for pre-approving any non-audit services provided by the Company’s independent
auditors. The audit committee’s charter also ensures that the independent auditor discusses with the audit committee important issues
such as internal controls, critical accounting policies, any instances of fraud and the consistency and appropriateness of our accounting
policies and practices.
The audit committee has reviewed and discussed with management and KPMG LLP, the independent auditor, the audited financial
statements as of and for the year ended December 31, 2016. The audit committee has also discussed with KPMG LLP the matters
required to be discussed by the Statement on Auditing Standards No. 16 (Communications with Audit Committees) adopted by the
Public Company Accounting Oversight Board (PCAOB). In addition, the audit committee has received from the independent auditor
the written disclosures and letter required by the applicable requirements of the PCAOB regarding the independent auditors’
communications with the audit committee concerning independence, and the audit committee has discussed with the independent
auditor its independence from the Company and management. The audit committee also considered whether the non-audit services
provided by KPMG LLP to us during 2016 were compatible with its independence as auditor.
Based on these reviews and discussions, the audit committee has recommended to the board, and the board has approved, the
inclusion of the audited financial statements in the Company’s annual report on Form 10-K for the year ended December 31, 2016.
Members of the Audit Committee
Norman H. Brown, Jr., Chair
George W. Carmany, III
Ronald Kirk
H.E. (Jack) Lentz
Duma Sananikone
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
Related Party Transactions Policies
Our board recognizes that related party transactions present a heightened risk of conflicts of interest and therefore has adopted
internal policies to be followed in connection with related party transactions.
The Company’s audit committee is required to approve all related party transactions, including transactions exceeding $120,000 in
any fiscal year in which a related party has a material interest. Related parties include directors, executive officers, holders of our 5%
of the Company’s voting stock and Macquarie Group Limited or any of its subsidiaries (or any immediate family members of the
foregoing).
In considering any related party transaction, the audit committee considers all relevant factors including, among others, the
benefits to the Company, the related party’s interest in the transaction, whether the terms are at arm’s length, any potential impact on
director independence and the opportunity costs of other sources for comparable products or services.
Our board has also adopted a written policy pursuant to which it has prc-approved certain types of transactions with related parties
assuming certain conditions are met. The pre-approval policy permits foreign exchange, depository and similar transactions (such as
the establishment of bank, brokerage and custodial accounts) for which the terms provided by the related party are equal or more
favorable to us than those quoted by unaffiliated counterparties. All pre-approved transactions are included as a standing item in
reports to the Company’s board and audit committee at regular meetings.
Our Relationship With the Macquarie Group
Macquarie Infrastructure Management (USA) Inc., our Manager, is a part of the Macquarie Group. From time to time, we have
entered into, and in the future we may enter into, transactions and relationships involving the Macquarie Group, including those with
Macquarie Group Limited, its affiliates, or vehicles managed by the Macquarie Group. As discussed above, our audit committee is
required to approve all related party transactions, including those involving the Macquarie Group, except for those pre-approved by
our board. Our chairman and chief executive officer also serve as directors without compensation for affiliates of our Manager within
the Macquarie Group.
Contractual Arrangements With Our Manager
Our Manager’s Investment in the Company and Registration Rights
At March 22, 2017 and December 31, 2016, our Manager held 4,641,498 and 4,510,795 shares, respectively, of our Company.
Pursuant to the terms of the Third Amended and Restated Management Services Agreement (Management Agreement), our Manager
may sell these shares at any time. In November 2016, our Manager sold 2,870,000 shares of our Company and received proceeds of
$233.8 million net of underwriting fees and commissions. Under the Management Agreement, our Manager, at its option, may reinvest
base management fees and performance fees, if any, in shares of our Company.
We entered into a registration rights agreement with our Manager under which we agreed to file a shelf registration statement
under the Securities Act relating to the resale of shares owned by our Manager. In addition, our Manager may also require us to
include its shares in future registered offerings that we conduct, subject to cutback at the option of the underwriters of any such
offering.
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Through March 22, 2017 and for the year ended December 31, 2016, we had paid our Manager cash dividends on shares held for
the following periods:

Declared
February 17,2017
October 27, 2016
July 28, 2016
April 28, 2016
February 18, 2016

$ per
Share
Period Covered
Fourth quarter 2016 $
1.31
Third quarter 2016
1.29
Second quarter 2016
1.25
First quarter 2016
1.20
Fourth quarter 2015
1.15

Record Date
March 3,2017
November 10, 2016
August 11, 2016
May 12,2016
March 3, 2016

Payable Date
March 8,2017
November 15. 2016
August 16,2016
May 17,2016
March 8. 2016

Cash Paid to
Manager
(in thousands)
$
6,080
5,620
8,743
6,981
6,510

Management Services Agreement
Management and Fees . We are a party to a management services agreement, or Management Agreement, subject to the oversight
and supervision of our Board of Directors. Our Manager is responsible for and oversees the management of our operating businesses.
In addition, our Manager has the right to appoint the Chairman of the Board of the Company, subject to minimum equity ownership,
and to assign, or second, to our Company, two of its employees to serve as chief executive officer and chief financial officer of the
Company and seconds or makes other personnel available as required. The board member elected by our Manager does not receive
any compensation (other than out-of-pocket expenses) and does not have any special voting rights.
In accordance with the Management Agreement, our Manager is entitled to a monthly base management fee based primarily on our
Company’s market capitalization, and potentially a quarterly performance fee based on the total stockholder return relative to a U.S.
utilities index. Currently, our Manager has elected to reinvest the base management fees and performance fees, if any, in additional
shares. Through March 22, 2017 and for the year ended December 31,2016, we incurred base management fees of $ 12.1 million and
$68.5 million, respectively. We did not incur a performance fee for the year ended December 31, 2016. For the quarter ended June 30,
2015, we incurred $135.6 million in performance fees. In July 2015, our Board requested, and our Manager agreed, that $67.8 million
of the performance fee be settled in cash in July 2015 to minimize dilution. The remaining $67.8 million obligation was settled and
reinvested in 944,046 shares by our Manager on August 1, 2016. In all of the periods below, our Manager elected to reinvest these fees
in additional shares.
The following table shows our Manager’s reinvestment of its base management fees and performance fees, if any, in shares, except
as noted:

Period
2017 Activities:
Through March 22, 2017
2016 Activities:
Fourth quarter 2016
Third quarter 2016
Second quarter 2016
First quarter 2016

Base
Management
Fee Amount
($ in thousands)

Performance
Fee Amount
($ in thousands)

$

12,146

$

—

154,835(')

$

18,916
18,382
16,392
14,796

$

—
—
—
—

230,773
232,488
232,835
234,179

Shares Issued

(1) Our Manager elected to reinvest all of the monthly base management fees through March 22, 2017 in shares. We issued 77,289
shares and will issue 77,546 shares for the January 2017 and February 2017 monthly base management fees, respectively.
Our Manager is not entitled to any other compensation and all costs incurred by our Manager, including compensation of seconded
staff, are paid by our Manager out of its base management fee. Flowever, we are responsible for other direct costs including, but not
limited to, expenses incurred in the administration or management of our businesses, income taxes, audit and legal fees, acquisitions
and dispositions and its compliance with applicable laws and regulations. During the year ended December 31, 2016, our Manager
charged us $714,000 for reimbursement of out-of-pocket expenses.
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Acquisition Opportunities . Under the terms of the Management Agreement, our Manager has exclusive responsibility for
reviewing and making recommendations to the board with respect to acquisition opportunities and dispositions. In the event that an
opportunity is not originated by our Manager, our board must seek a recommendation from our Manager prior to making a decision
concerning any acquisition or disposition. Our Manager and its affiliates refer to our board of directors any acquisition opportunities in
accordance with the U.S. acquisition priorities below that are made available to the Macquarie Infrastructure and Real Assets division
of the Macquarie Group unless our chief executive officer determines that such opportunity does not meet our acquisition criteria
adopted by our board of directors. To the extent Macquarie Group entities outside the Macquarie Infrastructure and Real Assets
division develop or become aware of acquisition opportunities, they are not obligated to offer us these opportunities.
Pursuant to our Management Agreement, we have first priority ahead of all current and future entities managed by our Manager or
by members of the Macquarie Group within the Macquarie Infrastructure and Real Assets division in each of the following acquisition
opportunities that are within the United States:
•

airport fixed base operations;

•

airport parking;

•

district energy; and

•

“user pays”, contracted and regulated assets (as defined below) that represent an investment of greater than AUD $40.0
million.

“User pays” assets mean businesses that are transportation-related and derive a majority of their revenues from a per use fee or
charge.
Contracted assets mean businesses that derive a majority of their revenues from long-term contracts with other businesses or
governments.
Regulated assets mean businesses that are the sole or predominant providers of at least one essential service in their service areas
and where the level of revenue earned or charges imposed are regulated by government entities.
We have first priority ahead of all current and future entities managed by our Manager or any Manager affiliate in all investment
opportunities originated by a party other than our Manager or any Manager affiliate where such party offers the opportunity
exclusively to us and not to any other entity managed by our Manager or any Manager affiliate within the Macquarie Infrastructure
and Real Assets division. Other than these four specific types of opportunities, our Manager does not have an obligation to offer to us
any particular acquisition opportunities, even if they meet our investment objectives, and the Manager and its affiliates can offer any
or all other acquisition opportunities on a priority basis or otherwise to current and future funds, investment vehicles and accounts
sponsored by the Manager or its affiliates. Our businesses may compete with these entities for investment opportunities, and there can
be no assurance that we will prevail with respect to such investments.
In addition, our management may determine not to pursue investment opportunities presented to us by our Manager, including
those presented on a priority basis. If our management waives any such opportunity, our Manager and its affiliates may offer such
opportunity to any other entity, including any entities sponsored or advised by members of the Macquarie Infrastructure and Real
Asset division of the Macquarie Group. As such, every acquisition opportunity presented to us by our Manager may not be pursued by
us, and may ultimately be presented to entities with whom we compete for investments.
Preferred Financial Advisor . Affiliates of the Macquarie Group, including Macquarie Capital (USA) Inc., or MCUSA, have
preferred provider status in respect of any financial advisory services to be contracted for by us. If we contract with MCUSA for such
services, such contracts will be based on market terms and subject to approval by our audit committee. Any fees payable to MCUSA
for such financial advisory services are in addition to fees paid under the Management Agreement. The use of MCUSA does not
preclude our use of similar services provided by any third party vendors, and we have used other advisors from time to time.
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Other Transactions with the Macquarie Group
We use the resources of the Macquarie Group with respect to a range of advisory, procurement, insurance, hedging, lending and
other services. Engagements involving members of the Macquarie Group are reviewed and approved by the Audit Committee of our
Board of Directors. Macquarie Group affiliates are engaged on an arm’s length basis and frequently as a member of syndicate of
providers whose other members establish the terms of the interaction.
Advisory Services
The Macquarie Group, and wholly-owned subsidiaries within the Macquarie Group, including Macquarie Bank Limited (MBL)
and Macquarie Capital (USA) Inc. (MCUSA) have provided various advisory and other services and incurred expenses in connection
with our Company’s equity raising activities, acquisitions and debt structuring for our Company and our businesses.
In October 2016, we completed underwritten public offerings of $402.5 million of aggregate principal amount of convertible
senior notes. MCUSA served as an underwriter of this offering and received $403,000 from us for such service.
Long-Term Debt and Derivatives
Atlantic Aviation’s $70.0 million revolving credit facility was provided by various financial institutions, including MBL which
provided $15.7 million. For the year ended December 31, 2016, Atlantic Aviation incurred and paid $90,000 in interest expense
related to MBL’s portion of the revolving credit facility. In October 2016, the revolving credit facility was terminated in conjunction
with the completion of the refinancing of Atlantic Aviation’s new credit facility.
In July 2014, we entered into a credit agreement at the holding company that provides a five-year, $250.0 million senior secured
first lien revolving credit facility, of which $50.0 million is committed by MIHI LLC. We increased the aggregate commitments under
our revolving credit facility from $250.0 million to $410.0 million with all terms remaining the same during 2015. MIHI LLC’s
commitment of $50.0 million remained unchanged. For the year ended December 31, 2016, we incurred $236,000 in interest expense
related to MIHI LLC’s portion of the MIC senior secured revolving credit facility.
Other Transactions
During 2015, Hawaii Gas appointed an independent director who is the chief executive officer of one of the lenders in the
syndicate responsible for its $80.0 million term loan facility and its $60.0 million revolving credit facility, which were refinanced in
February 2016, Of the $80.0 million tenn loan facility and the $60.0 million revolving credit facility, the portion committed by this
lender changed from the original $11.4 million and $8.6 million, respectively, to $8.6 million and $6.4 million, respectively. For the
year ended December 31,2016, the business incurred $222,000 in interest expense related to these facilities. In addition, Flawaii Gas
held $100,000 in cash with this bank at December 31, 2016.
Macquarie Energy North America Trading, Inc. (MENAT), an indirect subsidiary of Macquarie Group Limited, entered into
contracts with IMTT to lease barrels of capacity. During the year ended December 31, 2016, MENAT entered into contracts with
IMTT to lease 1.0 million barrels of capacity, of which the contract for 823,000 barrels expired during the year. At December 31,
2016, 298,000 barrels were leased to MENAT. The revenue recognized pursuant to these agreements during the year ended December
31, 2016 were $3.9 million.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
Section 16(a) of the Exchange Act requires our Manager and our directors and officers, and persons who beneficially own more
than ten percent of our shares, to file initial reports of ownership and reports of changes in ownership of our shares and our other
equity securities with the Securities and Exchange Commission. Based solely on our review of copies of such reports and on written
representations from such reporting persons, we believe that in 2016 all such reporting persons filed the required reports on a timely
basis.

STOCKHOLDER PROPOSALS FOR THE 2018 ANNUAL MEETING OF STOCKHOLDERS
To be considered for inclusion in our proxy statement for the 2018 Annual Meeting of Stockholders, stockholder proposals must
be received by the Company no later than December 5, 2017. In order to be included in Company sponsored proxy materials,
stockholder proposals will need to comply with the requirements of Rule 14a-8 promulgated under the Exchange Act. If you do not
comply with Rule 14a-8, we will not be required to include the proposal in the proxy statement and the proxy card we will mail to
stockholders.
Pursuant to the bylaws and applicable SEC rules and regulations, no stockholder proposals (other than proposals included in our
proxy statement in accordance with Rule 14a-8) may be presented for action at the 2018 Annual Meeting of Stockliolders unless a
stockholder has given timely notice of the proposal in writing to the Secretary. To be timely, a stockholder’s notice is required to be
delivered to the Secretary not earlier than December 18, 2017 (150 days prior to May 16, 2018, the one year anniversary of the 2017
Annual Meeting) or later than January 17, 2018 (120 days prior to May 16, 2018). The notice must contain the information required by
the bylaws. The foregoing provisions of the bylaws do not affect a stockholder’s ability to request inclusion of a proposal in our proxy
statement in accordance with Rule 14a-8 and referred to above. A proxy may confer discretionary authority to vote on any proposal at
a meeting if we do not receive notice of the proposal within the foregoing time frames. Stockholder proposals should be sent to:
Macquarie Infrastructure Corporation
125 West 55 Street
New York, New York 10019
United States of America
Attention: General Counsel and Secretary
UNITED STATES SECURITIES AND EXCHANGE COMMISSION REPORTS
Copies of this proxy statement and our annual report on Form 10-K for the fiscal year ended December 31, 2016, as filed
with the SEC, are available to stockholders free of charge on our website at www.macauarie.com/mic under “Investor
Center/Reports and Presentations" or by writing to us at 125 West 55 Street, New York, New York 10019, United States of
America, Attention: Investor Relations.
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OTHER MATTERS
We know of no other business that will be brought before the 2017 Annual Meeting, If any other matter or any proposal should be
properly presented and should properly come before the meeting for action, the persons named in the accompanying proxy will vote
upon such proposal at their discretion and in accordance with their best judgment.
By order of the board of directors,
Michael Kernan
General Counsel and Secretary
March 24, 2017
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MACQUARIE INFRASTRUCTURE CORPORATION
This proxy is solicited on behalf of the Board of Directors
for the Annual Meeting of Stockholders May 17,2017 10:00 A.M. Eastern
You
cordisily invited tn participate .n the
/ Annual Meeting nf St-nck-hnlders. of
Infra5tfunufe. Corpn-ration. Oijr 2111 y Annus! Meeting
w4' by
yn \*Vyd!iyirdyy. Muy 17. 7017, 51 10:00 A.M Hi'5iU>'n. iViii
yniiu^^ rriwling wili bcf 5 virluiil nit-yling of ilyckhoViyfi. Y^j: wit be uUu 'u
participate in the 2017 Arruaf K-teeiina. wte and subfw your questiorfi. diring the meeting via ^js ^vatwatt by visdng
You wd nixxi ihe I6'd*s)il conuc^ numb^c inrj(.4?ci a U'ni: pa:>x,yc^r<l iii ohjor io tK-s^bie- lo eoK'i Ihc Annyal Mixdhfj,
aSoliMon and suhi'nil ><A..r (}uc$licsi5
Via cont^fK’ce cal a!-. 1-877*328-2f>D2. Piaese note that you wH notbe ab!a lowte your shiire^ via <^nterancecall,
None <jf the proposed Isted an there>/erse side are related ta o'ConditiofVEd upon the approval of any other proposal. Vbur Interne?; cyrtelepho'^.a vote authorizes
ti> n?.med
io vole the. iliaros. in
saire eiannof i:t you marked, signed, dat>^ ar^d returned your proxy carii. if you vote the sliares i>A^r the In'ornet
or by telephone, please do no* return ^NDur proxy card.
The u’^rdersigned hereby appoints Jantes Hooks and Liam Stevv’art, and ead^ of them, at:cf nsys and proKSs v.ith the power of substtutian, to represent and to
wU-on
of the undef^iQn<?d cill of the shair-s of common strxk of Macquarie Infostructure Corporation that the uncx'rsiQned is emitied m any cafiacity to
vote, Es de.sig’^tsd un ’ha re's’erse side of this ballot st the 2017 Annual Meetr^g of Slockhoide*s to be held on Me>-17.2017 at 10:C0 A.MEastern, via v^Hrboast,
and any adiOurnmfr.Tt or potipooement thereof. iU tHEIS Df^CSEflON. THE pmxm AfiE AUtHDW2£0 TO VOTE U?ON SUCH OTHER MATTERS AS
fyiAY RROPERIY COME BEFORE THE MFFTINO.OR AMY AOJOURNMENTS OR POSTPONEMEPfTSTOEREOF, IF NO DIRECTION IS GIVEN WITH RESPEa
TO ANY ELECTION TO OFFICE OR RROFOSAU THIS PROXY WILL BE VOTED AS RECOMMENDED BY THE BOMD OF DIRECTORS. ATTENDANCE OF
THE UNDERSIONED AT THE ANNUAL MEETING OR ANY ADJOURNMENTS OR POSTPONEMENTS THEREOF WILL NOT BE DEEMED TO REVOKE THIS
PROXY UNLESS THE UNDERSIGNED REVOKES THIS PROXY IN WRfTING.
Unless vot'ng tme scares over the Internet or by telephone, please ^ill in,, date, s^gn and rmail this p'oxv card promptly irking the encPsed snv'alope.

Atf<fr«!Sii Chamees/C^mmeftts-;

<H yo;i n:y;ed ary A:lii!U}A Chan9ffi/C<if?urK'*-iS^ kUw?;, plnasR niarii. laricfiiiO'idfi:; ?ii5x<ir 1fii3 rcs'oru'nkli!.)
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(Additional Proxy Soliciting Materials (definitive))

Filed 03/24/17
Address
Telephone
CIK
Symbol
SIC Code

Industry
Sector
Fiscal Year

125 WEST 55TH STREET, 15TH FLOOR
NEW YORK, NY 10019
212-231-1000
0001289790
MIC
5172 - Petroleum and Petroleum Products Wholesalers, Except Bulk Stations and Terminals

Airport Services
Industrials
12/31
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EXHIBIT D

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934

Filed by the Registrant
Filed by a Party other than the Registrant

El
□

Check the appropriate box:
□ Preliminary Proxy Statement
□ Confidential, For Use of the Commission Only (as Permitted by Rule 14a-6(e)(2))
□ Definitive Proxy Statement
El Definitive Additional Materials
□ Soliciting Material Pursuant to §240.14a-l 1(c) or §240.14a-12

MACQUARIE INFRASTRUCTURE CORPORATION
(Name of Registrant as Specified in Its Charter)
N/A
(Name of Person(s) Filing Proxy Statement, if Other than the Registrant)
Payment of Filing Fee (Check the appropriate box):
El No fee required.
□ Fee computed on table below per Exchange Act Rules 14a-6(i)(l) and 0-11.
(1) Title of each class of securities to which transaction applies:
(2) Aggregate number of securities to which transaction applies:
(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which the filing fee is
calculated and state how it was determined):
(4) Proposed maximum aggregate value of transaction:
(5) Total fee paid:
□ Fee paid previously with preliminary materials.
□ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee was paid
previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.
(1) Amount Previously Paid:
(2) Form, Schedule or Registration Statement No.:
(3) Filing Party:
(4) Date Filed:

*** Exercise Your Right to Vote ***
Important Notice Regarding the Availability of Proxy Materials for the
Shareholder Meeting to Be Held on May 17,2017.
MACQUARIE INFRASTRUCTURE
CORPORATION

Meeting Information
Meeti ng Type;
Annual Meeting
For holders as of.
March 12, 2017
Date: May 17.2017
Tim e; 10; 00 AM EiKiern
LocattoiU
!k?<5 via the btcrnct'plcgsn visit
v/'Wvr.virtiialsharehotdciTnoctiniS.comlM 1C 17
The comp,eny wsil be htsitting ilte meeting live via die Intei'tvet snd
confereree call (I-B77-32B-2502) this yean Reas® note tiiatyou will not
be able to vote yctir shaivjs via cofvIcrcncG call, To attend the mcMting via
the lntts"not picaso vlttL wwvnvirtttalshareholdernicottrtg.conVMICi 7 and
be tune to have the ^fonm.ifion that it pHnted In the box marked by the
arrow --»1XXXX XXXX XXXX XXXX| {located on dio following
You ai'e rccclY ng this communication because you hold rfiares in
the compart)' named above.
This is not a tellot You eannot use this rsotice to vote ihess
shsres. This comirsimication prraentsonly an overview ef the more
complete proxy materials chat are ErvailaiMe coyou on the Internet
You rtiay view ilve proxy inaceiials online at www,pre«yvoce,com
or easily request a paper’ copy (see swsrse sirde),
Wfe encourage you to access anrd review ail of the importam:
irrfontiMion contained in the proxy materials befor'e voting.

I

See the reverse side of this notice to obtain
proxy materials and voting Insmictlons.

Before You Vote

How to Access the Proxy Materials
Proxy Materials Available to VIEW or RECEIVE!
NOTICE AND PROXY STATEMENT
ANNUAL REPORT
How to View Online:
Have the ksfanmtion that is printed In the box marked by the
following page) and visit; ivwit'.fwoxyvote.eofn

on the

How to Request and Receive a PAPER or E-MAIL Copy.
If you want to receive a paper or e-mail copy of these documents, you must request one. There is NO charge for
requesting a copy Please choose one of the foibwing methods to mate your request;
1) BY fNTERNET:
www.proxyvote.com
2) BY THEPHONE !-800-S79-!639
3) BY E-AWL*:
sei)dmatertol@proxyvote,com
* If requesting materials by e-mail, please send a blank e-mail with the information that is printed in the box marked
by the arrow--»|XX>5;WXXXX>0('XX)<X1 (located on the foibwiiig page) in the subject line.
Requests, instructions and other inquiries sent to this e-tnail address will NCH" be forwarded to your investment
advisor. Please make the request as instructed above on or before May 3,2017 to facilitate timely delivery.

How lb V(>ie
Please Choose One of the Following Voting Methods
Vote By Internet:
Before Tfie Meeting;
Go to wmv.proxyvote.com Have the information that is printed In the box marked by the arrow
—9iXXXX XXXX XXXX XXXXl (located on the following page) available and follow the instructions.

I

I

During The MeetingGo to
the ari'ow--->i>QO(>ooo<x~xxxxx)^

Have the information that Is printed in the box marked by
(located on the following page) available and follow the instructions.

Vote By Mail: You can vote by mall by requesting apaper copy of the materials, which will include a voting Instruction form,

Vatina
Tha Soard of Dkactors racammands you vot«
rORoatli of liie foWowmy norntfioeiJ
1

c>l Dvwors

Momln^a:
'<«
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Rcrsid Kirk

';n

\-\r (iark’j iersr?'
OurrisSsnsrllr^nfi

The iSoard of Directors reeommer^d$ you veto fOlt tba fidiowing pro|>ojia|$:
2

The rct!tiV;2tian d i he ^ter'ion c.f Kf-MG U.P sr. our irdeperdem aud zcj{ tor t

d

The sppK)!.'ai.. jjh an Edv?/(>rv

fi?ic.a{ yeni ^rf.-dinp Df-:.eoiher1. .’017

d eRd-';Jlsv<^ f.onipft'>5f:hfjri

The Board of Directori recommends you vote EVEHY YEAR on the followmg proposal:
4

! Iiu api'ii iH'ai. .'If I a.'"

J/iry l!.';>f:i, if I ha horpiUr i’.y of f i-luu-; sCi’isXii'y

Ofi a.yarukvc^ <Tin i[tei A.-'i'.Kiri

NOTb Sud'i c°.rje.? bjsiciess as may prcpei'l-/ corfiS bsfot^ tn-£ cni^Hin^ cr any adiOJi'firrem tl'iercxf,

I
g

Voting Instfucttons
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TARIFF
APPLICABLE TO UTILITY GAS SERVICE
OF
THE GAS COMPANY, LLC dba HAWAI'IGAS

EFFECTIVE; December 1, 2012

EXHIBIT F

AWATIGAS

THE CLEAN ENERGY COMPANY

THIS VERSION OF THE TARIFF REFLECTS WHAT WAS
FILED WITH AND APPROVED BY THE PUBLIC UTILITIES
COMMISSION OF THE STATE OF HAWAII.

The Gas Company, LLC dba HAWATIGAS

Original
Sheet No. I

TARIFF
Applicable to
GAS SERVICE
of
THE GAS COMPANY, LLC dba HAWATIGAS
OAHU DISTRICT OFFICE
745 Fort Street, Suite 1800
Honolulu, Hawaii 96813

KAUAI DISTRICT OFFICE
3990 Rice Street
Lihue, Hawaii 96766

HAWAII DISTRICT OFFICE
945 Kalanianaole Avenue
Hilo, Hawaii 96720

MOLOKAI DISTRICT OFFICE
Ulili Street
Molokai Industrial Park
Kaunakakai, Hawaii 96748

MAUI DISTRICT OFFICE
70 Hana Highway
Kahului, Hawaii 96732

LANAI DISTRICT OFFICE
730 Lanai Avenue
Lanai City, Hawaii 96763

These rules and rate schedules governing the sale of gas in the territory served by The Gas
Company, LLC dba HAWATIGAS (hereinafter, “Company” or “HAWATIGAS”) are only the general
rules and are not to be considered a complete statement of the Company policy in dealing with its
customers, but only its basic policies which concern both the Company and the customer in supplying
gas.
The information contained herein is presented with the aim of making the Company's policies
available in writing to customers, architects, engineers, plumbers or others who in one way or another
have need of this Information in carrying out their work in connection with the installation of gas service
or the use of gas.
The Issuance of these rules does not in any way relieve the customer from the normal obligation
to maintain his gas installation so as to be safe at all times and to see that it conforms to the Company's
rules and any local or State ordinance which govern such installations.
The rules set forth herein have been fixed by Order of the Public Utilities Commission of the
State of Hawaii and are the effective rules of this Company which may not be abandoned, changed,
modified or departed from without the prior approval of the Commission.
No officer, inspector, agent or employee of the Company has authority to abandon, change,
modify or depart from the rules and rate schedules set forth herein or any part thereof in any respect.
All officers, inspectors, agents and employees of the Company are forbidden to demand or accept
from any customer any personal compensation for services rendered to a customer.
These rules are intended to conform to the terms of the Public Utilities Commission General
Order No. 9 and § 6-60 of the Hawaii Administrative Rules, or variations therefrom which have been
authorized by order of the Public Utilities Commission.
Tariff Transmittal No. 2012-01
Filed: October 31, 2012

Issued: October 31, 2012
By: Jeffrey Kissel, President & CEO
Effective: December 1, 2012

The Gas Company , LLC dba HA WAT IG AS

Original
Sheet No. II
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The Gas Company, LLC dba HAWAITGAS
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Title Page, Sheet I
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Table of Contents, Sheet II
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Issued: September 19, 2014
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Effective: October 20, 2014

2“ Revision
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The Gas Company, LLC dba HAWATIGAS
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Oahu Gas District
General Service, Sheet 50

10

12/1/2012

Original

Residential Service, Sheet 51

20

12/1/2012

Original

Multiple Unit Housing, Sheets 52 - 53

30

12/1/2012

Original

Commercial/Industrial, Sheets 54 - 55

50

12/1/2012

Original

Large Industrial, Sheets 56 -57

55

10/20/2014

P'Revision

Large Firm, Sheet 58

60

I2/I/2012

Original

Alternate Energy, Sheets 59 - 60

65

12/1/2012

Original

Standby/Power Generation, Sheets 61-62

70

12/1/2012

Original

Standby/Supplemental Rider, Sheets 63 - 64

80

12/1/2012

Original

Interruptibie/Oil, Sheets 65 - 67

91

12/1/2012

Original

Interruptible/Propane, Sheets 68 - 70

92

03/27/2013

P‘Revision

General Service (Hilo), Sheet 71

410

12/1/2012

Original

Residential (Hilo), Sheet 72

420

12/1/2012

Original

Multiple Unit Housing (FIllo), Sheets 73 - 74

430

12/1/2012

Original

Commercial/Industrial (Hilo), Sheets 75 - 76

450

12/1/2012

Original

Large Firm (Hilo), Sheet 77

460

12/1/2012

Original

General Service (Kona), Sheet 78

510

12/1/2012

Original

Residential (Kona), Sheet 79

520

12/1/2012

Original

Multiple Unit Housing (Kona), Sheets 80-81

530

12/1/2012

Original

Commercial/Industrial (Kona), Sheets 82 - 83

550

12/1/2012

Original

Large Firm (Kona), Sheet 84

560

12/1/2012

Original

Hawaii Gas District
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CHECKLIST OF EFFECTIVE SHEETS AND RATES
(Continued)
Schedule/Rider

Effective Date

Revision

General Service, Sheet 85

110

12/1/2012

Original

Residential, Sheet 86

120

12/1/2012

Original

Multiple Unit Housing, Sheets 87 - 88

130

12/1/2012

Original

Commercial/Industrial, Sheets 89 - 90

150

12/1/2012

Original

Large Firm, Sheet 91

160

12/1/2012

Original

General Service, Sheet 92

310

12/1/2012

Original

Residential, Sheet 93

320

12/1/2012

Original

Multiple Unit Housing, Sheets 94 - 95

330

12/1/2012

Original

Commercial/Industrial, Sheets 96 - 97

350

12/1/2012

Original

Large Firm, Sheet 98

360

12/1/2012

Original

220

12/1/2012

Original

620

12/1/2012

Original

N/A

12/1/2012

Original

Sheet Name and Number
Maui Gas District

Kauai Gas District

Molokai Gas District
Residential, Sheet 99
Lanai Gas District
Residential, Sheet 100
All Gas Districts
IRP Cost Recovery Provision, Sheets 101 - 102
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RULE NO. 1
DEFINITIONS
Advance;
The amount of money paid to the Company for construction which may be subject to refund in
whole or in part.
Billing Period:
The time interval between two consecutive, regularly scheduled billings of an account based on
actual or estimated meter readings.
Commission:
The Public Utilities Commission of the State of Hawaii.
Company:
The Gas Company, LLC dba HAWATIGAS.
Customer:
The person, group of persons, firm, corporation, association, institution, governmental agency, or
civic body, in whose name service is rendered (regardless of the actual identity of the user of the service)
as evidenced by the signature on an application, contract, or agreement for service, or, in the absence of a
signed instrument, by acceptance of service or by the receipt and payment of bills for service issued in his
name.
Date of Presentation:
The date on which a bill or notice is mailed or delivered to the customer.
Distribution System:
High Pressure - A gas distribution piping system which operates at a pressure higher than the
standard service pressure delivered to the customer. In such a system a service regulator is required on
each service to control the pressure delivered to the customer.
Low Pressure — A gas distribution piping system in which the gas pressure in the mains and
services is substantially the same as that delivered to the customer's appliances. In such a system a
service regulator is not required on the individual services.
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RULE NO. 1
DEFINITIONS
(Continued)

Gas:
The word "gas" shall, unless otherwise specifically designated, be construed to mean
manufactured gas, hydrocarbon gas, or any mixture of gases produced, transmitted, distributed or
furnished by the Company as a utility in the State.
Gas Main Extension:
All facilities required to extend gas service from the Company's existing facilities to the service
piping leading to the customer's point of delivery.
Hydrocarbon Gas:
Any gas consisting essentially of methane, ethane, propane, butane, and pentane or any mixture
thereof.
Main (Mains):
The underground piping system extending from the Company's manufacturing or storage
facilities for transmission or distribution of high or low pressure gas to the service piping.
Manufactured Gas:
Any gas produced by any generating or processing equipment, exclusive of "hydrocarbon gas."
Meter:
Any device or instrument that measures or registers or records the quantity or volume of gas
delivered with respect to time.
Mixed Gas:
Any mixture of two or more gases, of materially different physical character or chemical
composition mixed inside or outside of any generating or processing equipment, separating or extracting
plant.
Past Due Bill:
Bills are past due if not paid within 15 days after presentation.
Permanent Service:
Service which is of a permanent and established character.
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RULE NO. 1
DEFINITIONS
(Continued)

Point of Delivery:
The point where the Company's service lines are connected to those of the customer.
Premises:
A piece of land or real estate, including buildings and other appurtenances thereon.
Separate Premises:
1.
Two or more parcels of land and buildings thereon where the lands are not adjoining
lands, regardless of whether owned, leased or used by the same person.
2.
Two or more parts of one building or of one piece of land which are owned, operated or
leased by separate persons or business entities.
Service Piping:
The pipe that runs between a gas main or a pipeline and a customer's meter or the connection to a
customer’s piping, whichever is further downstream.
Tariff:
A schedule of rates, charges, definitions, and the rules governing the rates or charges and the
services provided by the Company as a utility, including those rates or charges and the conditions
contained in special contracts and supplemental tariffs as set forth herein and authorized by the Public
Utilities Commission.
Temporary Service:
Service for enterprises or activities which are temporary in character or where it is known in
advance that service will be of limited duration and service which is for operations the permanency of
which has not been established.
NOTE:

Abbreviations Used:
BTU......................................... British Thermal Unit
LP-Gas..................................... Liquefied Petroleum Gas
pslg........................................... Pounds Per Square Inch, Gauge
W.C.......................................... Water Column
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The Gas Company, LLC dba HAWATIGAS

RULE NO. 2
DESCRIPTION OF SERVICE
(A)

KIND AND HEATING VALUE:
The gas distributed by this Company is as follows:

(B)

1.

In the area served by the Honolulu distribution system, synthetic natural gas with an
approximate BTU content of 1050 BTU's per cubic foot and a specific gravity of 0.63.

2.

In all other service areas propane vapor of an average of 2516 BTU's per cubic foot and
an average specific gravity of 1.56.

PRESSURES:
Gas is supplied at both high and low pressure depending upon the service area. Low pressure is
available at all points where gas may be furnished at high pressure.
Where gas is metered at pressures higher than 4 inches of water column the metered number of
cubic feet is corrected to the volume at 4 inches water column.

(C)

CONVERSION OF METER READING TO THERMS FOR BILLING:
The volume of gas metered at 4 inches water column or corrected thereto is converted to therms.
This is done by multiplying the number of cubic feet by the average BTU's of the gas for the
period billed and dividing the product by 100,000. The gas so metered and converted to therms
is then billed under the customers’ rate schedules.
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RULE NO. 3

APPLICATION FOR SERVICE
(A)

APPLICATIONS:
The Company shall require each applicant for gas service to establish his credit in accordance
with Rule No. 5 and provide the Company the following information:
1.
2.
3.
4.
5.
6.
7.
8.
9.

Legal Name of applicant.
Location of the premises to be served.
Date applicant will be ready for service.
Whether or not the premises have previously been supplied.
Purpose for which service is to be used, with description of appliances.
Postal or e-mail address to which bills are to be mailed or delivered.
Whether the applicant is owner, agent or tenant of premises.
Rate schedule desired.
Such other information as the Company may reasonably require such as design,
installation, maintenance and operation of applicant’s facilities.

The application is merely a request for service and does not bind the Company to serve except
under conditions and provisions of these tariff rules and rate schedules, nor does it bind the
customer to take service for a period longer than the minimum requirements of the applicable rate
schedule.
All customers of the Company, irrespective of whether or not they have signed an application for
service, shall comply with the rules and rate schedules of the Company.
(B)

INDIVIDUAL LIABILITY FOR JOINT SERVICE:
In any case where two or more parties join in one application for gas service, such parties shall be
jointly and severally liable there under, and only one bill shall be rendered for gas service so
supplied. In such case the parties shall designate the account holder of record, to whom the
Company will be responsible for returning any deposit collected in accordance with Rule No. 6.

(C)

CHANGE IN CUSTOMER'S APPARATUS OR EQUIPMENT:
In the event that a customer shall make any material change either in the amount or character of
the gas appliances or apparatus installed on his premises to be served by the Company, or
material changes in usage, he shall give the Company notice of the fact. Upon request, the
Company shall advise the customer of all available rate or service options under the changed
conditions as to which the customer has given notice, in accordance with Rule No. 10(B).
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RULE NO. 3

APPLICATION FOR SERVICE
(Continued)
(D)

REFUSAL TO PROVIDE SERVICE OR DISCONTINUANCE OF SERVICE;
The Company may refuse to provide service or may discontinue or disconnect service and/or may
rebill the account when:
1. The information provided to the Company in applying for service is false, Incomplete,
misleading or inaccurate; or
2. The applicant has applied for service under a false or fictitious name or that the applicant has
requested service in his/her legal name to assist another in avoiding payment of any bill for
service provided at the current account location or any previous account location; or
3. The applicant and/or other adults residing with the applicant have received the benefit of
service without paying for it and are attempting to change the name on the account to avoid
payment of any bill for service provided at the current account location or any previous
account location; or
4. The Company is unable to arrange with the applicant for a safe working environment for
Company’s employees on the premises where gas service is being requested.
In the event of a rebill, the Company shall provide the customer with reason for such rebill.
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RULE NO, 4
CONTRACTS

(A)

SERVICE CONTRACTS REQUIRED:
The applicant for service may be required by the Company to sign a contract as a condition
precedent to service when:

(B)

1.

Such contract is required as set forth in the rate schedule approved by the Public Utilities
Commission of the State of Hawaii.

2.

A gas main extension advance is required under Rule 13 or temporary service is installed
under Rule 12 where the contract period may not exceed three years.

COMMISSION APPROVAL:
Forms of contracts for service (other than regular utility service provided under the provisions of
the tariffs contained in these rules) are located at the end of this rule and are authorized by the
Public Utilities Commission. Special contracts for service other than that provided under the
tariffs or attached form contracts must be authorized by the Public Utilities Commission prior to
the effective date of said contract.

(C)

CONTRACTS:
Each contract for gas service will contain the following provisions:
"This contract shall at all times be subject to such changes or modifications by the Public Utilities
Commission of the State of Hawaii as said Commission may, from time to time, direct in the
exercise of its jurisdiction."

(D)

FORMS OF CONTRACTS:
Forms of contracts approved by the Public Utilities Commission are set forth hereafter.
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FORM OF CONTRACT FOR RULE 12 TEMPORARY SERVICE
This Contract covers Temporary Service provided by The Gas Company, LLC dba HAWAITGAS
(HAWATIGAS) to:
Customer:
Service Address:
Under this Contract, the gas service provided by HAWATIGAS to the Customer’s service
location shall be served on Rate Scheduleand/or Rider. The terms of such
schedule and/or rider shall apply, and any special terms agreed upon as between Customer and
HAWATIGAS shall be included in writing on Attachment A.
Under this Contract, the Customer’s load is anticipated to be
therms/month.
This Contract shall become effective upon execution and shall continue in effect for a primary
term of up to three years from the date of initial service, and shall continue in effect from month
to month thereafter until terminated by either party upon 30 days’ written notice.
Customer agrees to pay the Company the net cost of installing and removing any facilities
necessary in connection with the furnishing of temporary service by HAWATIGAS. In the event
that the Customer shall have operated the gas equipment or apparatus originally installed by him,
or its equivalent, for a period of 36 consecutive months from the date of initial deliveries of gas
under this Contraet, and provided that the Customer’s business has proved its permanency to the
satisfaction of HAWATIGAS, the payment made by the Customer pursuant to Rule 12, Section 1
of the Tariff shall be adjusted to the basis of Tariff Rule 13 or 14, provided that the Customer has
complied with all of the rules applicable to gas service.
This Contract shall at all times be subject to such changes or modifications by the Public Utilities
Commission of the State of Flawaii as said Commission may, from time to time, direct in the
exercise of its jurisdiction.
Signature of Authorized Representative of
Customer:

Signature of Authorized HAWATIGAS
Representative:

Title

Title

Date

Date
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ATTACHMENT A TO RULE 12 CONTRACT FOR TEMPORARY SERVICE
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FORM OF CONTRACT FOR CUSTOMER CONTRIBUTION TOWARDS
MAIN EXTENSION AND SERVICE CONNECTIONS UNDER RULE 13
This Contract covers main extensions and service connections to be made by The Gas Company,
LLC dba HAWATIGAS (HAWATIGAS) to:
Customer:
Service Address:
HAWATIGAS agrees to construct a distribution main extension and/or service piping to serve
Customer, provided that the estimated revenue from Customer and all other bona fide
prospective permanent residential or firm commercial customers simultaneously requesting
service from the same extension project, calculated on the then-current base gas rates less the
fuel costs as shown in the applicable tariff, for a period of 3 years, equals or exceeds the cost of
construction.
Customer agrees to pay HAWATIGAS a contribution for construction in the amount of the excess of the
estimated construction cost over the 3-year adjusted revenues, plus any amount owing to another
customer for an unamortized main extension or service connection that Customer shares. Such excess,
eomputed as shown on the worksheet shown in Attachment A hereto, is estimated to be
. Customer agrees to pay such excess either (1) prior to the commencement of
construction, or (2) if the Customer has established credit in accordance with Rule 5 of HAWATIGAS’s
tariffs, at the election of HAWATIGAS, within 15 days of receipt of a bill or invoice for same.
If, during the first 3 years after HAWATIGAS installs the facilities to connect the abovereferenced service address, one or more customers requests service from a main or service
connection for which Customer has contributed a portion of the cost. Customer may be eligible
to reeeive a refund of a portion of the original contribution for construction. In the event that
Customer moves within three years of the date of installation of the facilities constructed to serve
the above-referenced service address. Customer should keep HAWATIGAS informed of any
change in address for purposes of receipt of any such refund amount.
The estimated gas deliveries for the new premises to be served by the main extension or service
connection are^therms/month.
This Contract shall at all times be subject to such changes or modifications by the Public Utilities
Commission of the State of Hawaii as said Commission may, from time to time, direct in the
exercise of its jurisdiction.
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Signature of Authorized Representative of
Customer:

Signature of Authorized HAWATIGAS
Representative:

Title

Title

Date

Date
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ATTACHMENT A TO FORM OF CONTRACT FOR CUSTOMER CONTRIBUTION
TOWARDS MAIN EXTENSION OR SERVICE CONNECTION UNDER RULE 13
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RULE NO. 5
ESTABLISHMENT AND RE-ESTABLISHMENT OF CREDIT
An applicant for gas service shall be required to establish credit. A applicant whose gas service
has been previously terminated for nonpayment or has been past due, as set forth below, shall be
required to re-establish credit.
(A)

ESTABLISHMENT OF CREDIT - RESIDENTIAL SERVICE:
Before receiving residential service, each applicant shall be required to establish credit as follows:

(B)

1.

By providing credit information to the satisfaction of the Company; or

2.

By making a cash deposit as prescribed in Rule No. 6; or

3.

By furnishing a qualified guarantor, satisfactory to the Company, to secure payment of
bills for the service requested; or

4.

By having been a residential customer with gas service,within the last two years and
having paid all bills in accordance with the provisions of Rule No. 8D, for at least the last
12 consecutive months of such service, provided, however, the credit of the applicant is
otherwise not impaired in the opinion of the Company; or

5.

By any of the above methods, tenants of single metered multi-family dwellings may,
upon request, become gas customers, if their landlord fails to pay the gas bill. The
Company may require that one (or more) applicant(s) assume responsibility to the
Company for such payments; such applicant(s) must be willing and able to assume
responsibility for the entire account to the satisfaction of the Company. In addition,
where prior residency in the multi-family dwellings for the immediately preceding 12
months and proof of prompt payment of rent for this same period of time, may, at
Company’s discretion, be considered to establish credit; or

6.

By otherwise establishing credit to the satisfaction of the Company.

ESTABLISHMENT OF CREDIT - OTHER THAN RESIDENTIAL SERVICE:
Before receiving such service, each applicant shall be required to establish credit as follows:
1.

By making a cash deposit as prescribed in Rule No. 6; or,

2.

By furnishing a qualified guarantor, satisfactory to Company, to secure payment of bills
as prescribed in Rule No 8D; or
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RULE NO. 5

ESTABLISHMENT AND RE-ESTABLISHMENT OF CREDIT
(Continued)

(C)

3.

By having been a non-residential customer within the last two (2) years with such gas
service account being equal to at least 50% of the estimated bill for the new service
location and having paid all bills for such gas service in accordance with the provisions
of Rule No. 8(D), for at least 12 consecutive months, provided, however, the credit of the
applicant is not otherwise impaired in the opinion of the Company; or

4,

By otherwise establishing credit to the satisfaction of the Company.

RE-ESTABLISHMENT OF CREDIT - ALL CLASSES OF SERVICE:
Any customer shall be required to re-establish credit if service to the customer has been
discontinued for non-payment, if the customer has filed for bankruptcy and reasonable assurance
of payment has not been provided, or when the conditions of service or the basis upon which
credit was originally established have changed.
1.

An applicant who previously has been a customer of the utility and whose service has
been discontinued for non-payment of bills, shall be required before service is rendered
or restored to pay all amounts owing to the utility for gas service and to re-establish credit
as provided in Rule No. 5(A) or (B).

2.

A customer who fails to pay his bills before they become past due and who further falls
to pay such bills within five calendar days after the date of presentation of a
discontinuance of service notice for nonpayment of bills, may be required to pay such
bills and re-establish his credit by depositing the amount prescribed in Rule No, 6,
whether or not service has been discontinued for such non-payment. Bills are past due if
not paid within 15 days of presentation or receipt by the customer,

3.

A customer using non-residential service may be required to re-establish credit at one or
more of its locations in accordance with this Rule if the conditions of service or basis on
which credit was originally established, in the opinion of the Utility, have materially
changed.

For purposes of this Rule, conditions considered to have materially changed include, but are not
limited to the following:
(A)
(B)

A customer’s bill has, or is expected to increase by 50% or more; or
A customer has been approved by the Company to change to a different rate
schedule and such change is expected to result in a higher average annual bill of
$100 or more.

When the re-establishment of credit is required due to a material change in condition, within five
(5) business days of the Company’s request for information, a Customer must provide the
Company with any additional credit or financial information as may be necessary for the
Company to verify the Customer’s creditworthiness.
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RULE NO. 6
DEPOSITS
The Company may require a deposit from any customer or prospective customer. A deposit is
intended to guarantee payment of bills for service.
(A)

DEPOSITS:
1.

2.

Such deposit shall not be less than $10.00 nor more in amount than the maximum
estimated charge for service for two consecutive billing periods, or as may reasonably be
required by the utility in cases involving service for short periods or special occasions if
the residential applicant:
(A)

Cannot establish or re-establish satisfactory credit as set forth in Rule 5;

(B)

Received gas service from the Company within the preceding twenty four (24)
months and at the time service was terminated, owed an account balance that was
not paid. This does not apply to applicants who registered a dispute with the
Commission within sixty (60) days after service terminated and who promptly
paid all undisputed or adjudicated amounts;

(C)

Was previously terminated for theft of service or was otherwise found to have
improperly diverted gas service or tampered with Company facilities; or

(D)

Gave false information to establish credit.

A deposit of an estimated two (2) months billing shall be required from an applicant for
non-residential gas service if the applicant:
(A)

Cannot establish or re-establish satisfactory credit as set forth in Rule 5;

(B)

Received gas service for a commercial account from the Company within the
preceding twenty four (24) months and at the time service was terminated, owed
an account balance that was not paid. This does not apply to applicants who
registered a dispute with the Commission within sixty (60) days after service
terminated and who promptly paid all undisputed or adjudicated amounts;

(C)

Was previously terminated for theft of service or was otherwise found to have
improperly diverted gas service or tampered with Company facilities; or

(D)

Gave false information to establish credit.

3. In the event a check or draft for payment for applicant’s deposit is not honored, for any
reason, the application for service will be denied such that the applicant will not be
considered to have acquired customer status. The Company shall attempt to notify the
applicant of the failed payment, and the Applicant will have two (2) business days in which to
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RULE NO. 6
DEPOSITS
(Continued)
make such payment. If a valid payment is not received and gas service has been activated,
such service may be discontinued without further notice.
(B)

INTEREST ON DEPOSITS:
1.

Simple interest on deposits at the rate of 6% per annum shall be paid by the utility to each
customer required to make such deposit for the time it is held by the utility after credit is
established. If refund of deposit is made within the next billing period after the
establishment of credit, no interest payment is required. If the Company retains the
deposit more than the next billing period after the establishment of credit, payment of
interest shall be made retroactive to the date of establishment of credit.

2.

Payment of the interest to the customer shall be made annually if requested by the
customer, or at the time the deposit is returned.

3.

The interest shall be accrued annually.

4.

The deposit shall cease to draw interest on the date it is returned, on the date service is
terminated, or on the date notice is sent to the customer's last known address that the
deposit is no longer required.

(C)

RETAINING DEPOSIT: The Company may retain the deposit as long as it feels it is necessary
to ensure payment of bills for service, provided it complies with Rule No. 6(B).

(D)

RETURN OF DEPOSIT:
1.

The Company will refund the deposit to the account holder of record when the service is
ordered discontinued, except when there are charges due the Company for gas service
from the account holder of record for the premises on which service is being
discontinued, in which case the deposit will be applied to the charges and the excess
portion of the deposit will be returned.

2.

A deposit is refundable by credit to the customer's account, or upon customer’s request,
by check, when bills are paid before becoming past due for a continuous period of at least
12 months.

3.

The Company may refund the deposit at any time upon request provided the customer's
credit may otherwise be established in accordance with Rule No. 5.

4.

The Company may require the customer to return the Company's deposit receipt properly
endorsed or sign a cancellation receipt before the refund is made.
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RULE NO. 6
DEPOSITS
(Continued)
(E)

DEPOSIT RECEIPTS:
The Company or its agent shall issue a receipt to each customer from whom a deposit is received
in cash, or upon request. The Company shall provide a means for the account holder of record to
establish a claim for the deposit if a deposit receipt is lost. The Company will make a reasonable
effort to contact account holders of record with unclaimed deposits and shall retain records of any
such unclaimed deposits for at least three years.
In the event that the Company agrees to accept a deposit from a guarantor in order to assist the
account holder of record in establishing credit, the Company will return the deposit to the account
holder of record, rather than to the guarantor.
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RULE NO. 7

DISCONTINUANCE AND RESTORATION OF SERVICE
(A)

(B)

NON-PAYMENT OF BILLS:
1.

When a bill for gas service has become past due and a 5-day written discontinuance of
service notice for non-payment of a bill has been issued, service may be discontinued if
the bill is not paid within the time required in the notice. A customer's service, however,
will not be discontinued until the amount of any deposit made to establish credit for that
service has been fully absorbed.

2.

A customer's gas service may be discontinued for non-payment of a bill for similar
service rendered him at a previous location served by the Company provided such bill is
not paid within five days after presentation of a discontinuance of service notice for non
payment of said bill, but in no case will service be discontinued for non-payment of said
bill within less than 15 days after establishment of service at the new location.

3.

If a customer is receiving service at more than one location, service at any or all locations
may be discontinued if bills for service at any one or more locations are past due,
provided, however, that service may not be discontinued because of non-payment of bills
for other classes of service or for merchandise purchased.

4.

Service may not be discontinued solely because of non-payment of bills rendered to
adjust for undercharges resulting from slow or non-registering meters, or for failure to
pay a back bill rendered in accordance with Rule 11(C).

5.

Service may not be discontinued for failure to pay a bill of another customer as guarantor
thereof

UNSAFE APPARATUS OR SERVICE PIPING:
The Company shall have the right of refusing to or of ceasing to deliver gas to a customer without
notice if any part of the customer's service piping, appliances, or apparatus shall at any time be
deemed hazardous by the Company or any of its employees.
The Company does not assume the duty of inspecting the customer's service piping, appliances or
apparatus or any part thereof, and assumes no liability therefor. In the event that the customer
finds the gas service piping to be defective, the customer is immediately to notify the Company to
this effect.

Tariff Transmittal No. 2012-01
Filed: October 31, 2012

Issued: October 31,2012
By: Jeffrey Kissel, President & CEO
Effective: December 1, 2012

Original
Sheet No. 19

The Gas Company, LLC dba HAWAITGAS

RULE NO. 7
DISCONTINUANCE AND RESTORATION OF SERVICE
(Continued)
(C)

FRAUD:
The Company shall have the right to refuse to serve gas to any premises and at any time to
discontinue service if found necessary to do so in order to protect itself against abuse or fraud.

(D)

NON-COMPLIANCE WITH THE COMPANY'S RULES OR CONTRACTS:
If the customer should fall to comply with any of the Company's rules from time to time in force,
the Company will advise the customer of such failure. If the customer does not remedy same
within a reasonable time, the Company shall have the right, after giving due notice, to discontinue
service to the customer. The Company shall also have the right, among other remedies, to
discontinue service after due notice if a customer fails to fulfill its contractual obligations with
respect to gas service or facilities.
Except in cases of emergency, or as otherwise provided, the Company will not discontinue the
service of any customer for violation of any rule or contract except on written notice of at least 5
days, excluding Sundays and holidays, advising the customer in what particular such a rule has
been violated for which service will be discontinued if the violation is not remedied. This notice
may be waived in the event of discovery of an unsafe condition on a customer's premises or in
case of a customer utilizing the service in such a manner as to make it unsafe for occupants of the
premises, thus rendering the immediate discontinuance of service to the premises imperative.

(E)

CUSTOMER ABOUT TO VACATE PREMISES:
Each customer about to vacate any premises supplied with service by the Company shall give
written or verbal notice of his intention to vacate such premises at least two (2) days prior thereto,
specifying the date service is desired discontinued, otherwise, he will be held responsible for all
gas furnished to such premises until the Company shall have such notice of discontinuance.

(F)

USAGE OF SERVICE DETRIMENTAL TO OTHER CUSTOMERS:
The Company may refuse to furnish or discontinue without notice service to gas apparatus or
appliances, the operation of which will be detrimental to its equipment or to the gas service being
furnished by the Company to its other customers in their immediate vicinity, or supplied from the
same distribution system.

(G)

FAILURE TO PERMIT REASONABLE AND SAFE ACCESS
The Company may refuse to furnish or discontinue service, after notice, if the customer fails to
permit the Company access to the Company’s equipment for inspection, maintenance or other
legitimate purpose, or for the purposes of reading meters.
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RULE NO. 7

DISCONTINUANCE AND RESTORATION OF SERVICE
(Continued)
(H)

FAILURE TO ESTABLISH CREDIT AFTER INSTITUTION OF SERVICE:
If for the convenience or at the request of a customer, the Company institutes gas service to the
customer prior to his having established his credit (as provided in Rule No. 5) and, if within five
days from such Institution of service, such customer shall not have so established his credit, the
Company shall thereupon have the right, upon five days' notice and continued failure to establish
credit, to discontinue further service of gas to such customer.

(I)

DISPUTE OF BILLS:
If the customer disputes any portion of the charges appearing on his bill he must file a written
complaint or dispute with the Company within 15 days from the Date of Presentation. The
Company shall investigate and provide a written response. If the customer is dissatisfied with the
response he may pay the bill under protest and to avoid discontinuation of service and pursue the
matter with the Public Utilities Commission of the State of Hawaii.

(J)

RE-CONNECTION SERVICE CHARGE:
A re-connection charge of $35.00 may be made and collected by the Company before service is
reconnected during normal business hours where service has been discontinued for non-payment
of bills as permitted by these rules or to protect the Company against fraud, or for failure to
comply with the rules of the Company. If the customer requests reconnection of service during
other than normal business hours, the Company may charge and collect a fee of $50.00 before
reconnecting service.

(K)

RETURNED PAYMENT FEE:
Any payment for any service covered herein which is returned by the financial Institution on
which it is issued will result in a fee of $25.00 to the customer.

(L)

FIELD COLLECTION CHARGE:
The Company shall require payment of $30.00 for any field call to the service location
necessitated by the customer's non-payment of bills or for failure otherwise to comply with the
tariff. Such charge will not be assessed if customer is not "at home" or if during such field call
gas service is discontinued due to non-payment.
There shall be a $30.00 Field Collection Charge if a payment collection is made at the time a
Company representative makes a field call to the customer’s premises to collect payment of a past
due bill in order to avoid discontinuance of service.
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RULE NO. 8

RENDERING AND PAYMENT OF BILLS
(A)

B ILLS PREPARED AT REGULAR INTERVALS:
Any service rendered by the Company obligates the customer and any other responsible person to
pay for such service in accordance with the applicable rule or rate schedule of this Tariff
Customers will be billed for service on a meter reading cycle determined by the Company. The
meter reading cycle may be changed from time to time when such change is determined
necessary by the Company. Typically, bills will be issued the next business day following the
last cycle read.
Bills for gas service normally are rendered at regular monthly intervals. The Company may, at its
option, read meters on a bi-monthly basis, rendering on alternate months an estimated billing
based on average consumption during the preceding six months.
If any meter is read covering periods less than 54 days or more than 66 days for bi-monthly bill
periods, or for periods of less than 27 days or more than 34 days for monthly billing period, the
amount of the bill will be computed from a prorated schedule. The amount of the blocks in this
schedule, including the minimum or service charge, is prorated on the basis of the number of days
in the period to 30 days.

(B)

OPENING AND CLOSING BILLS:
Closing bills for service are due and payable upon presentation and will be considered past due if
payment is not received by the Company within 15 days after the closing bill is mailed to the
customer.
Opening and closing bills for periods of less than 27 days or more than 34 days are computed in
accordance with the prorated schedule mentioned under (A). However, if there is no gas
consumption for a period of 5 days or less, no additional charge is made. For periods of 6 days or
more involving no gas consumption, an additional charge is made based on the minimum
consumption or service charge of the prorated schedule.
When the Company determines that the customer has an open account for gas service at one
location and an unpaid closing bill at another location, the Company may transfer the unpaid
closing bill to the open account, except that an unpaid closing bill for non-residential service may
not be transferred to a residential account.
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RULE NO. 8

RENDERING AND PAYMENT OF BILLS
(Continued)
(C)

READINGS OF SEPARATE METERS NOT COMBINED:
For the purpose of making charges, each meter upon the customer's premises will be considered
separately, and the readings of two or more meters will not be combined, except as follows:

(D)

1.

Where combinations of meter readings are specifically provided for in rate schedules, or,

2.

Where the Company's operating conveniences or necessity shall require the installation of
two or more meters upon the customer's premises instead of one meter.

BILLS DUE ON PRESENTATION:
Bills for gas service are due and payable upon presentation. Payment shall be made at the office
of the Company, or at the Company's option, to duly authorized collectors of the Company. Bills
will be considered past due if payment is not received by the Company within 20 days after the
bill is transmitted by mail or through Electronic Presentment to the customer. If the past due
amount is not paid, service may be terminated for non-payment in accordance with Rule 7A.

(E)

LATE PAYMENT CHARGE:
A late payment charge of one percent (1%) per month (twelve percent (12%) per annum) shall be
applied to any unpaid balance existing on the billing date provided that such billing date is more
than twenty (20) days from the previous billing date.

(F)

PRIVACY OF CUSTOMER INFORMATION:
To preserve customer privacy, the Company will not release customer information, including
financial information, to a third party without the customer’s electronic signature or written
consent.

(G)

ACCESSIBILITY TO READ METERS:
The customer is, at all times, required to ensure that the Company has access to its gas meter. If,
for reasons outside of the Company’s control, the meter cannot be read or accurate usage data is
not available, the Company will notify the customer of the inaccessibility of the meter and bill the
customer for estimated consumption during the affected billing periods. After sending a letter to
the customer requesting access with no response and two (2) subsequent failed attempts to read
the meter due to inaccessibility caused by the action or inaction of customer or customer’s agent,
the Company shall charge the customer $50.00. After two (2) attempted meter re-reads where the
customer had incurred a charge of $50.00 per attempt, the Company shall send a letter to the
customer’s billing address notifying the customer that unless access is granted within thirty (30)
days from the date of the letter, gas service may automatically be terminated.

Tariff Transmittal No. 2012-01
Filed: October 31, 2012

Issued: October 31, 2012
By: Jeffrey Kissel, President & CEO
Effective: December 1, 2012

The Gas Company, LLC dba HAWATIGAS

Original
Sheet No. 23
RULE NO. 8

RENDERING AND PAYMENT OF BILLS
(Continued)
If the Company gets no response to the termination letter, or if the customer does respond but
again fails to provide the Company access to the meter, the account may be terminated.
The Company shall install, as commercially reasonable, Encoding Receiver Transmitter (ERT”)
equipment to facilitate future meter access when access to the customer’s meter is granted.
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RULE NO. 9
NOTICES

Any notice the Company may give to any customer supplied with gas by the Company under and
pursuant to the effective rules and regulations of the Company may be given by written notice, either
delivered at the address hereinafter described in this rule, or properly enclosed in a sealed envelope and
deposited in any United States Post Office, postage prepaid, addressed to the customer at the customer's
place of address specified in the customer's application for service of gas, or in the customer's contract in
case such customer has a contract for gas service, or at such address as may be subsequently given in
writing therefor by the customer to the Company at its office, e-mail, by phone that may utilize a voice
mail system or messaging system, or in emergencies, orally.
Any notice from any customer to the Company under any of the Company's schedules or rates, or under
and pursuant to the effective rules of the Company may be given to the Company by himself in person, or
by an authorized agent at its office or by written notice properly enclosed in a sealed envelope and
addressed to the Company's office, postage prepaid, and deposited in any United States Post Office.
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RULE NO. 10

RATES AND OPTIONAL RATES
(A)

EFFECTIVE RATES:
The rates to be charged by and paid to the Company for gas service will be the rates approved by
the Public Utilities Commission of the State of Hawaii. Complete schedules of all rates in effect
will be kept at all times in the Company's offices where they will be available for public
inspection.

(B)

OPTIONAL RATES:
Where there are two or more rate schedules applicable to any class of service, the Company or its
authorized employees will call applicant's attention, at the time application is made, to the several
schedules, and the customer must designate which rate or schedule he desires.
The Company will not be liable for any refunds for failure of the customer to take advantage of
an optional rate which might reduce his cost for service if he has been notified that such optional
rate is available,

(C)

NEW OR REVISED RATES:
In the event of the adoption by the Company of new or optional schedules or rates, the Company
will take such measures as may be practicable to advise those of its customers who may be
affected that such new or optional rates are available.

(D)

CHANGE OF RATES:
In the event that a customer desires to take service under a different schedule than that under
which he is being served, the change will become effective for service rendered after the next
regular meter reading following the date of notice to the Company, except, however, the
Company may not be required to make a change in schedule after the first change until 12 months
of service has been rendered under the schedule then in effect, unless a new schedule is
authorized, or unless his operating conditions have changed to warrant a change in schedule.
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RULE NO. 11

METER TESTS AND ADJUSTMENT OF BILLS FOR METER ERROR
(A)

METER TESTS:
Any customer may, upon not less than five days' notice, require the Company to test his gas
meter. No payment of deposit will be required from the customer for such test except:
When a customer whose average monthly bill for gas service is less than $50.00 requests a meter
test within six months after date of installation of the meter or more often than once in six months
thereafter, a deposit to cover the reasonable cost of the test will be required of the customer, in
accordance with the following:
1.

For meters of rated capacities not exceeding 250 cubic feet per hour
................................................................................................... $6.00 per meter

2.

For meters of rated capacities exceeding 250 cubic feet per hour but not exceeding 400
cubic feet per hour
................................................................................................... $10.00 per meter

3.

For meters of rated capacities exceeding 400 cubic feet per hour but not exceeding 4,000
cubic feet per hour
................................................................................................... $20.00 per meter

The amount so deposited will be returned to the customer if the meter is found, upon test, to
register more than 2% over or under the correct registration.
A customer shall have the right to require the Company to conduct the test in his presence, or if
he so desires, in the presence of an expert or other representative appointed by him. A report
giving the result of the test will be supplied to the customer within a reasonable time after
completion of the test and a duplicate of such report shall be filed with the Public Utilities
Commission. The report shall include the following data: the customer’s name and address, date
of the request for the test, type, make, size and number of the meter, location of the premises
where the meter was installed, date of removal of the meter from the premises, meter reading at
the time of removal of the meter from the premises, date of the test, and results of the test.
All meters will be tested at the time of their installation, and no meter will be placed in service
which has not been adjusted to register within one (1) percent over or two (2) percent under the
prover registration under conditions of normal operation.
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RULE NO. 11

METER TESTS AND ADJUSTMENT OF BILLS FOR METER ERROR
(Continued)
(B)

(C)

ADJUSTMENT OF BILLS FOR METER ERROR:
1.

When, as the result of any test, a meter is found to be more than 2% fast, the Company
shall refund to the customer the overcharge, based on the corrected meter readings for
one-half the period since the meter was last tested, but for not more than six months,
unless it can be shown that the error was due to some cause, the date of which can be
fixed. In this case, the overcharge shall be computed back to, but not beyond, such time.

2.

If, in the case of domestic or residential service, the meter, upon test as herein provided,
is found not to register, or to register less than 75% of the actual consumption, an average
bill, or a bill for the gas consumed but not covered by the bills previously rendered for a
period not to exceed three months, may be rendered to the customer by the Company.

3.

If a meter for commercial service, upon test as herein provided, is found to register more
than 2% slow, the Company may render a bill for gas consumed but not covered by bills
previously rendered for a period not to exceed three months, provided that if the actual
period of error exceeds three months and same can be definitely determined, the
correction to be made, as herein provided, may cover such actual period, upon application
to and order of the Public Utilities Commission.

4.

However, if the metering adjustments amount to a credit of less than $1.00 for an existing
customer or $2.00 for a former customer, no refund will be made. No billing will be
made for adjustments less than $1.00.

ADJUSTMENT OF BILLS FOR OTHER ERRORS:
1.

When a customer has been overcharged as a result of incorrect reading of the meter,
incorrect application of the rate schedule, incorrect connection of the meter, or other
similar reasons, the amount of the overcharge shall be adjusted, refunded, or credited to
the customer.

2.

When a customer has been undercharged as a result of incorrect reading of the meter,
incorrect application of the rate schedule, incorrect connection of the meter, or other
similar reasons, the amount of the undercharge may be billed to the customer for up to
twelve months, provided that before billing the customer, the Company furnishes the
customer with all the facts concerning the cause of the undercharge, the extent, and the
basis for calculating the billed amount. The customer shall pay the undercharged amount
within the same amount of time as the undercharged period unless another payment
schedule is mutually agreed upon.
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RULE NO. 11

METER TESTS AND ADJUSTMENT OF BILLS FOR METER ERROR
(Continued)
(D)

BILLING ERROR:
A billing error is the incorrect billing of an account due to an error by the Company which results
in an incorrect charge to the Customer, during a two-(2) year period from the date such error is
discovered. Billing errors include, but not limited to, incorrect meter reads, clerical errors, wrong
daily billing factor, wrong connected load information, crossed meters, incorrect billing
calculation, incorrect meter multiplier, or use of the wrong rate.
Field errors, such as installing the meter or regulator incorrectly, are also considered billing error.
If a billing error occurs due to inaccuracies of meter reading recording or bills reflecting clerical
errors or other descriptions of billing errors the bill could be corrected back to the date for which
the overcharge or the undercharge may be reliably established.
Company shall be entitled to charge, but Customer shall not be entitled to any credit adjustment
for Customer’s failure to notify Company of changes in the customer’s connected load,
equipment or operation.

(E)

ADJUSTMENT OF BILLS FOR UTILITY ERROR:
Where the Company overcharges or undercharges a customer as the result of a billing error, and
the error exceeds $5.00, the Company may render an adjusted bill to the customer for the amount
of any undercharge, without interest, or shall issue a refund or credit to the customer for the
amount of any overcharge, without interest, in accordance with the procedures and limitations set
forth below:
1.
Billing period will not exceed a two-(2) year period of adjustment.
2.
Bills under $5.00 will not be charged to the customer
3.
Undercharge adjustment upon findings shall not exceed a twelve-(12) month period.
4.
Overcharge refunds shall not exceed a twenty four (24) month period for all service
schedules.
Undercharges:
When it is found that the error in a meter is due to causes, the date of which can be
reliably established, the undercharge may be computed back to the date, provided, however,
that in no case will a bill for an undercharge exceed a twelve (12) month period for all service
schedules, unless directed by the Public Utilities Commission.
Overcharges:
When it is found that the error in a meter is due to causes, the date of which can be
reliably established, the overcharge may be computed back to that date, provided, however,
that in no case will a refund for an overcharge exceed a twenty-four (24) month peiod for all
service schedules, unless directed by the Public Utilities Commission.
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RULE NO. 12

TEMPORARY SERVICE
Temporary service, as herein considered, refers to service of a temporary nature, and to operations of a
speculative character or of questionable permanency.
The Company will furnish temporary service under the following conditions:
1.

The applicant for such temporary service shall be required to pay to the Company in advance or
otherwise, as the Company may elect, the net cost of installing and removing any facilities
necessary in connection with the furnishing of such service by the Company.

2.

Each applicant for temporary service shall be required to establish credit as required by Rule
No. 5.

3.

Nothing in this rule shall be construed as limiting or in any way affecting the right of the
Company to collect from the customer any other or additional sum of money which may become
due and payable to the Company from the customer by reason of the temporary service furnished
hereunder.

4.

In the event that a customer shall have operated the gas equipment or apparatus originally
installed by him, or its equivalent, for a period of 36 consecutive months from the date service is
first delivered under this rule, and provided the customer's business has proved its permanency to
the entire satisfaction of the Company, the payment made by the customer pursuant to Section 1
hereof, shall be adjusted to the basis of Rule No. 13 or 14, provided the customer complies with
all the rules applicable to gas service.

5.

Where necessary the Company shall require a grant of rights satisfactory to it to construct,
operate and maintain lines on property in order to provide temporary service.
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RULE NO. 13

MAIN EXTENSION AND SERVICE CONNECTIONS
GENERAL:
Main extensions along proposed or existing streets, paved or unpaved, and service connections on and off
customer's property must be considered individually. The amount of any installation charge will depend
on cost of installation, potential load, number of customers, availability of pipe, etc.
(A)

Main Extension and Service Connection to Service Bona Fide Prospective Customers
1.

Applicability
One or more bona fide prospective permanent residential or commercial customers, or
subdivisions and developments, for which adjusted revenue can reasonably be estimated.

2.

Extension Allowance
The Company will construct distribution main extensions and/or service piping to service
one or more bona fide prospective permanent residential or commercial customers,
including those within subdivisions and developments, provided that the estimated
adjusted revenue therefrom, calculated on the then current base gas rates less the fuel cost
as shown in the applicable tariff, for a period of 3 years shall equal or exceed the cost of
construction. All such facilities shall remain the property of the Company.

3.

Extensions Beyond Allowance
If the cost of construction exceeds the estimated 3 year adjusted revenues, the prospective
customer, subdivider or developer must contribute such excess cost prior to the
commencement of construction, or at the Company’s option and after the customer shall
have established credit, with the initial bill for service. The cost of service piping in
excess of 60 feet inside the property line shall be borne by the prospective customer,
subdivider or developer. All such facilities shall remain the property of the Company.
Exceptions to this expenditure limitation may be made where the Company considers it
to be in the public interest.

4.

Refunds
If during the first three (3) years from date of original installation, subsequent customers
requesting service from a main or service connection for which previous customers have
contributed any portion of the cost, such subsequent customers shall pay a reasonable
allocated portion of the originally contributed amount. This amount shall be distributed
proportionately to the previous contributors. In no case shall the refund exceed the
contributed amount for that section of the main or service piping. No interest will be paid
on the contributions made by the customer, subdivider, or developer.
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RULE NO. 13

MAIN EXTENSION AND SERVICE CONNECTIONS
(Continued)
(B)

Subdivision or Developments for which a substantial portion of the adjusted revenue cannot
be estimated.
Applicability
For subdivisions or developments for which a substantial portion of the adjusted revenue
therefrom cannot reasonably be estimated prior to the installation of any required main
extensions or service connections.
Advances
The Company will construct distribution main extensions and/or service piping (“line
extension”) prior to applications for service by the permanent customers when the
subdivider or developer makes an advance of the entire estimated cost of the line
extension. All such facilities shall remain the property of the Company. The Company
may postpone for one year collecting that part of the advance which it estimates would be
refunded during the first year on the basis of estimated 3 year adjusted revenue from
permanently connected customers.
Refunds
Refunds will be made to the subdivider or developer making the advance when
permanent customers within the subdivision or development are connected to the line
extension based on the estimated adjusted revenue, calculated on the then current base
gas rates less the fuel cost as shown in the applicable tariff, for a period of 3 years from
such permanent customers in the subdivision or development. If permanent customers
within the subdivision or development require line extension from the existing lines
within the subdivision or development, such permanent customers shall be considered as
individual applicants under Rule 13 (A) herein and entitled to the extension allowance in
computing any advance that may be due. The subdivider or developer shall only be
entitled to a refund in the amount of a permanent customer's extension allowance less the
cost of the line extension to serve such permanent customer and shall not be entitled to
any credits for individual line extension requests where the permanent customer is
required to make an advance payment to the utility. The total amount to be refunded is
limited to the amount of the advance made by the subdivider or developer and no refund
will be made after six years from the date of the advance. No interest will be paid on
these advances made by the subdivider or developer.
The subdivider or developer shall not be entitled to any refund from permanent customers
attaching to the line outside of the subdivision or development boundaries including
another subdivision or development that may connect to the line for which the first
developer or subdivider contributed an advance to the utility.
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RULE NO. 14

SERVICE CONNECTION MAINTENANCE AND FACILITIES
ON CUSTOMER'S PREMISES
(A)

MAINTENANCE OF SERVICE CONNECTIONS:
The materials furnished by the Company, at its own expense, in the construction or operation of
service extensions will at all times be and remain the sole property of the Company, which will
have the right, by its agents or employees, to enter upon the property of the customer and remove
such materials after the customer shall cease taking service from the Company.
The materials furnished by the customer in the construction of service connections will at all
times be and remain the sole property of the customer, but so long as such materials shall be used
by the Company to furnish service to the customer, the Company will make all ordinary repairs
thereon and have sole control of the same, except for piping and facilities beyond the meter.

(B)

METERS AND APPLIANCES:
All meters, regulators, service pipe, appliances, fixtures, etc., installed by the Company at its
expense upon the customer's premises for the purpose of delivering gas to the customer shall
continue to be the property of the Company, and may be repaired, replaced or removed by the
Company at any time.
No rent or other charge whatsoever will be made by the customer against the Company for
placing or maintaining said meters, regulators, service pipe, appliances, fixtures, etc., upon the
customer's premises. All meters may be sealed or soldered by the Company, and no such seal or
solder shall be tampered with or broken except by a representative of the Company appointed for
that purpose. The customer shall exercise reasonable care to prevent the meters, regulators,
service pipe, appliances, fixtures, etc., of the Company upon said premises from being injured or
destroyed, and shall refrain from interfering with the same, and, in the case any defect therein
shall be discovered, shall notify the Company.
The Company shall have the right to remove any and all of its facilities installed on customer's
premises at the termination of service.

(C)

METER INSTALLATION:
All meters will be installed by the Company in some convenient place approved by the Company
upon the customer's premises, and so placed as to be at all times accessible for inspection, reading
and testing.
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RULE NO. 14

SERVICE CONNECTION MAINTENANCE AND FACILITIES
ON
CUSTOMER'S PREMISES
(Continued)
(D)

COMPANY'S RIGHT OF INGRESS TO AND EGRESS FROM CUSTOMER'S PREMISES:
The Company shall at all times have the right of ingress to and egress from the customer's
premises at all reasonable hours for any purpose reasonably connected with the furnishing of gas,
and the exercise of any and all rights secured to it by law, or these Rules.

(E)

CUSTOMER RESPONSIBLE FOR EQUIPMENT FOR RECEIVING GAS:
The customer shall, at his own risk and expense, furnish, install and keep in good and safe
condition all regulators, gas mains, appliances, fixtures and apparatus, of any kind or character,
which may be required beyond the meter for receiving gas from the Company, and for applying
and utilizing such gas, including all necessary protective appliances and suitable housing therefor,
and the Company shall not be responsible for any loss or damage occasioned or caused by the
negligence, or wrongful act of the customer or any of his agents, employees or licensees in
installing, maintaining, using, operating or interfering with any such regulators, service pipes, gas
mains, appliances, fixtures or apparatus.

(F)

SERVICE CONNECTIONS MADE BY COMPANY’S EMPLOYEES:
Only duly authorized employees of the Company are allowed to connect the customer's service
to, or disconnect the same from, the Company's gas mains.

(G)

ITEMS AND EQUIPMENT FURNISHED BY COMPANY:
In providing service to a customer the Company will furnish and maintain all necessary
equipment to deliver gas to the meter outlet including, but not limited to, the following: service
tee, pipe and fittings of adequate size, shut-off valve, pressure regulator and meter.

(H)

SERVICE ESTABLISHMENT FEES
The Company shall charge and collect a service fee of $30.00 for each service establishment that
the Company makes at the customer’s request during normal business hours. If the customer
requests that the service establishment be performed outside of the Company’s normal business
hours, which includes same day service, the fee shall be $50.00. This charge shall be in addition
to any charge calculated in accordance with any other rate or rule. If a customer does not allow
Company access or is not present at the premises to establish service, causing the Company to
return a second time, a charge of $30.00 will be added to service fee.
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RULE NO. 15

SUPPLY TO SEPARATE PREMISES AND RE-SALE OF GAS
Where the Company has adequate service facilities to supply separate premises, such separate premises
shall be supplied with gas through the same meter where the customer can obtain an easement or right of
way connecting said separate premises suitable for the connection of gas service and the buildings are
owned, leased, or operated by the same customer. Unless specially agreed upon in writing with the
Company, the customer shall not re-sell any of the gas received by him from the Company to any other
person or for any other purpose, or on other premises than specified in his application for service.
Owners or lessees of apartment houses or other buildings may re-sell gas to tenants of such houses or
buildings, provided the charge to the sub-customer for such service is absorbed in the rental charge for the
premises occupied by him.
In the event that such service is re-sold otherwise than as provided for above, the Company shall have the
right at its option, either to discontinue service to the customer, or to furnish gas directly to the sub
customer.
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RULE NO. 16

SHORTAGE OF SUPPLY AND INTERRUPTION OF DELIVERY
The Company will exercise reasonable diligence and care to furnish and deliver a continuous and
sufficient supply of gas to the customer, but does not guarantee continuity or sufficiency of supply. The
Company will not be liable for interruption or shortage or insufficiency of supply, or any loss or damage
of any kind or character occasioned thereby, if same is caused by inevitable accident, act of God, fire,
strikes, riots, war, or any other cause except that arising from its failure to exercise reasonable diligence.
The Company whenever it shall find it necessary for the purpose of making repairs or improvements to its
system, will have the right to suspend temporarily the delivery of gas, but in all cases, as much reasonable
notice thereof as circumstances will permit, will be given to the customers, and the making of such repairs
or improvements will be prosecuted as rapidly as may be practicable, and if practicable, at such times as
will cause the least inconvenience to the customers.
Should a shortage of supply ever occur, the Company will apportion its available supply of gas among its
customers as authorized or directed by the Public Utilities Commission. In the absence of a Commission
order, the Company will apportion the supply in the manner that appears to it most equitable under
conditions then prevailing. Any rules, regulations, rate or contracts of the Company which are
inconsistent with such order or plan shall be deemed suspended while such order or plan is in effect and
the Company shall not be liable when it acts in substantial compliance with such order or plan.
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RULE NO. 17

FREE SERVICE POLICY
(A)

ADJUSTMENT SERVICES:
When conditions of service are altered, resulting from changing gas quality or pressure, the
Company will make minor adjustments on any and all makes of gas appliances without charge
and irrespective of whether such equipment is sold by the Company or by dealers. However, as it
is the policy of the Company to encourage dealer sales of American Gas Association or Company
approved equipment, no major adjustments such as changing or repairing parts, raising or
lowering burners, changing orifices, etc., will be undertaken on other than A.G.A.- or Companyapproved appliances.

(B)

LINE SERVICE;
The Company will perform without charge, all necessary work to ensure an adequate supply of
gas to the premises of an active customer up to and including the meter. A gas leak must be
stopped immediately without regard to location, although the Company will not repair gas piping
beyond the gas meter without charge.

(C)

CONDITIONS TO FREE SERVICE:
No adjustments will be undertaken if customer's equipment is in such condition that any attempt
to render service might aggravate the condition or cause damage.
No work involving free service will be done outside the normal working hours except in cases of
emergency (hazards, accidents, leaks, no gas, etc.).

(D)

SERVICE CHARGES ON EQUIPMENT:
Services which are beyond the free service policy of the Company are subject to charges based
upon approved billing formulas and flat rate charges. Such work is known as flat price jobs and
time and material jobs. The Company will perform ail such jobs desired by the customer
provided (1) it is equipped to do so, (2) the equipment is of standard design and construction
(A.G.A. standard), and (3) is suitable for and is used on service furnished by the Company.
Work performed outside of normal working hours may be charged for at overtime rates.
Abnormal service Involving special trips to vendors to secure parts for an appliance, of a type not
sold by the Company, will be subject to a charge for time consumed.
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RULE NO. 17

FREE SERVICE POLICY
(Continued)
No job will be accepted and no work will be performed if a customer's equipment is in such
condition that an attempt to make repairs may aggravate the condition or cause damage, unless an
agreement is made in writing that the customer will assume all risk. If equipment or piping is in a
condition to create danger and emergency repairs cannot be made to render the equipment safe,
the serviceman shall (1) shut off the gas at the meter, (2) notify the customer, (3) immediately
notify his supervisor and (4) so note on the work order.
All charges made under this section are due and payable upon presentation of an invoice or bill
prepared in sufficient detail. Charges which remain unpaid more than 30 days from the billing
date shall be subject to a finance charge of not more than 1-1/2 percent per month.
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RULE NO. 18

CONDITIONS OF SERVICE
Except in cases of emergencies, physical services the Company is required to provide under this tariff,
whether at no charge or at rates authorized by approved tariff, shall be performed during normal
Company working hours. The customer may be charged, to cover added costs incurred by the Company,
for abnormal or after-hours service done at the request of the customer.
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RULE NO. 19
FIRM SERVICE FUEL CLAUSE
RULE 19A:

Clause "A"; Applicability; Island of Oahu;
Rate schedules: 10, 20, 30, 50, 55, 60, 65, 70 & 80.

The base rates shown on the rate schedules to which this Rule 19A applies are based on a fuel
cost of $1.6818 per therm of gas. When the fuel cost per therm of gas is more or less than $1.6818 per
therm, there shall be a corresponding increase or decrease in the commodity charge there indicated.
The base rates shall be increased or decreased 0.10975 cents per therm for each increase or
decrease of 0.10 cents (rounded up or down) in the fuel cost per therm. Changes in rates become
effective on the billings commencing on the first of the month following the change in fuel cost.
RULE 19B:

Clause "B"; Applicability; Islands of Maui, Molokai, Kauai, Lanai, & Hawaii
Table 19

Applicable
Rate Schedules
Fuel Cost in
Base Rates

Hawaii
410, 420, 430,
450, 460, 510,
520, 530, 550,
560
$ 1.2682/therm

Maui

Kauai

Molokai

Lanai

110,120,130,
150,160

310,320, 330,
350,360

220

620

$ 1.2682/therm

$ 1.2682/therm

$ 1.2682/therm

$ 1.2682/therm

The base rates shown on the rate schedules to which this applies are based on the Fuel Cost in
Base Rates as indicated in Table 19 for each island, which includes the weighted average net cost of LP
gas per therm, including taxes, as derived from billings to HAWATIGAS from its gas suppliers for CIF
deliveries to Hawaiian ports. When the weighted average cost per therm is more or less than the Fuel
Cost in Base Rates for each respective island, there shall be a corresponding increase or decrease in the
commodity charge there indicated.
The base rates shall be increased or decreased 0.11225 cents per therm for each increase or
decrease of 0.10 cents (rounded up or down) in the fuel cost per therm. Changes in rates become
effective on the billings commencing on the first of the month following the change in fuel cost.
RULE 19C:

Clause “C”: Applicability: Islands of Oahu, Maui, Molokai, Kauai, Lanai, & Hawaii;
Rate Schedules:
30, 130, 330, 430, 530,
50, 55, 150,350,450, 550
60, 160,360, 460, 560,
65.

The Non-Fuel Rate is the base rate shown on the respective Rate Schedule, less the fuel cost.
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RULE NO. 20

GOVERNMENTAL CLAUSE
Rates and charges to customers by the Company may be subject to taxes and fees by state, county
and municipal authorities. Such taxes and fees will be applied to the Company's rates and charges for
services as may be prescribed by the Public Utility Commission of the State of Hawaii and may change
from time to time.
Current taxes and fees are embedded within the base rates of the Company's rate schedules and
are as follows.
1.

Franchise Tax;
Imposed by:
Rate:

2.

Public Utility Fee:
Imposed by:
Rate:

3.

County and municipal governments.
2.5 percent of gas revenues.

The State of Hawaii.
0.5 percent of gross revenues.

Public Utility Tax;
Imposed by:
Rate:

The State of Hawaii.
5.885 percent of gross revenues.
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RULE NO. 21

SNG INTERRUPTIBLE SERVICE FUEL CLAUSE
RULE21A:

Applicability: Island of Oahu, in areas where SNG service is available;
Rate Schedules: 91 and 92
The base rates shown on the rate schedules to which this Rule 21A applies are based on a
fuel cost of SI.1755 per therm of gas. When fuel cost per therm of gas is more or less
than $1.1755 per therm, there shall be a corresponding increase or decrease in the
commodity charge there indicated.
The base rates shall be increased or decreased 0.10975 cents per therm for each increase
or decrease of 0.10 cents (rounded up or down) in the fuel cost per therm. Changes in
rates become effective on the billings commencing on the first of the month in which the
change in fuel cost is effective.
The Non-Fuel Rate is the base rate shown on the respective Rate Schedule, less the fuel
cost.

Tariff Transmittal No. 2012-01
Filed: October 31, 2012

Issued: October 31,2012
By: Jeffrey Kissel, President & CEO
Effective: December 1,2012

RATE
SCHEDULES/RIDERS

The Gas Company, LLC dba HAWATIGAS

Original
Sheet No, 50

OAHU GAS DISTRICT
SCHEDULE NO. 10
GENERAL SERVICE RATE
AVAILABILITY;
This rate is available to any customer.
TERRITORY:
The Island of Oahu,
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$12.50

$4.47742 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIEYING THE RATE:
FIRM SERVICE FUEL CLAUSE:
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OAHU GAS DISTRICT
SCHEDULE NO. 20
RESIDENTIAL SERVICE RATE
AVAILABILITY:
To single-family residences including separately metered apartment or
condominium units. Not available where residence and business are combined.
TERRITORY:
The Island of Oahu.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$8.50

$3.88710 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:
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OAHU GAS DISTRICT
SCHEDULE NO. 30
MULTIPLE UNIT HOUSING SERVICE RATE
AVAILABILITY:
To master-metered apartments, condominiums or two (2) or more single-family
residences under single ownership or management located on the same property
where the primary use of gas is for residential water heating and/or cooking. The
owner or management must furnish gas to the tenant or tenants without
submetering. This schedule is not available to hotels, boarding or rooming
houses.
TERRITORY:
The Island of Oahu.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$62.00

$3.01496 per therm

MINIMUM MONTHLY CHARGE:
Sum of; Customer Charge, plus Commodity Charge for therms actually used,
tlus minimum of 100 therms, less therms actually used, multiplied by the Non^uel Rate.
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OAHU GAS DISTRICT
SCHEDULE NO. 30
MULTIPLE UNIT HOUSING SERVICE RATE
(continued)
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless notice is given during any such six
(6) month repeating period by the customer or the Company thirty (30) days prior
to intended termination of gas service.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19A.

NON-FUEL RATE CLAUSE:

RULE 19C.
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OAHU GAS DISTRICT
SCHEDULE NO. 50
COMMERCIAL AND INDUSTRIAL SERVICE RATE
AVAILABILITY:
To any commercial, industrial, institutional or governmental gas customer
including hotels, boarding and rooming houses. Gas furnished under this
schedule may not be resold or submetered for the purpose of reselling.
Gas supplied under this schedule may not be used for residential water heating
and/or cooking in multiple unit housing, apartments or condominiums.
TERRITORY:
The Island of Oahu.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

Ail therms usage:

$62.00

$2.99400 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
■Aus minimum of 100 therms, less therms actually used, multiplied by the Nonuel Rate.
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OAHU GAS DISTRICT
SCHEDULE NO. 50
COMMERCIAL AND INDUSTRIAL SERVICE RATE
(continued)
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless notice is given during any such six
(6) month repeating period by the customer or the Company thirty (30) days prior
to intended termination of gas service.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19A.

NON-FUEL RATE CLAUSE:

RULE 19C.
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OAHU GAS DISTRICT
SCHEDULE NO. 55
LARGE INDUSTRIAL SERVICE RATE
AVAILABILITY:
To any industrial customer requiring a minimum of 120,000 therms of gas per
twelve (12) month period on a firm contract basis. For the purposes of this
schedule, an industrial customer shall be one who is either involved in the
extraction of raw minerals from the earth or with changing such raw or unfinished
materials into another form or product or with the treating or processing of certain
products, excluding, however, any commercial or governmental gas customer
such as restaurants, hotels, boarding and rooming houses. Gas furnished under
this Schedule may be used only for the industrial purposes provided for herein
and may not be submetered and/or resold.
TERRITORY:
The Island of Oahu.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage;

$500.00

$2.54710 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
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OAHU GAS DISTRICT

SCHEDULE NO. 55
LARGE INDUSTRIAL SERVICE RATE
(continued)
MINIMUM ANNUAL CONSUMPTION CHARGE:
120,000 therms. If the customer does not purehase 120,000 therms in each twelve
(12) month period following the start up of serviee, during the initial three (3)
year term, the customer shall pay an additional charge equal to 120,000 therms
less the actual therms purehased during that twelve (12) month period multiplied
by the Non-Fuel rate.
If the eustomer does not purchase 60,000 therms in each six (6) month period
thereafter, the eustomer shall pay an additional eharge equal to 60,000 therms less
the aetual therms purchased during that six (6) month period multiplied by the
Non-Fuel rate.
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless thirty (30) days prior written
notice to terminate is given during any such six (6) month period by the customer
or the Company.
SPECIAL PROVISIONS:
Additional gas main and/or serviee piping and/or additional facilities required to
receive gas under this schedule will be installed at customer’s expense.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE;

RULE 19A.

NON-FUEL RATE CLAUSE:

RULE 19C.
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OAHU GAS DISTRICT
SCHEDULE NO. 60
LARGE EIRM GAS SERVICE RATE
AVAILABILITY:
To any customer requiring a large volume of gas on a firm contract basis. Gas
furnished under this schedule may be used for any purpose, but may not be resold
or submetered for the purpose of resale.
TERRITORY:
The Island of Oahu.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$500.00

$2,81345 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
plus minimum of 3,000 therms, less therms actually used, multiplied by the NonFuel Rate,
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless thirty (30) days prior written
notice to terminate is given during any such six (6) month period by the customer
or the Company.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19A.

NON-FUEL RATE CLAUSE:

RULE 19C.
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OAHU GAS DISTRICT
SCHEDULE NO, 65

ALTERNATE ENERGY SERVICE RATE
AVAILABILITY:
To customers using gas as a fuel solely for: (1) Equipment used to produce
electric energy and forms of useful thermal energy (such as heat or steam) used
for heating or cooling purposes, through the sequential use of energy and which
meets the applicable operating and efficiency standards in § 292.205 (a) and (b) of
18 C.F.R. part 292 or § 6-74-6 (a) through (d) of the Public Utilities Commission
of the State of Hawaii's Chapter 74 of Title 6; or (2) a small power production
facility which conforms to the criteria established in 18 C.F.R. § 292.204 or § 674-5 of the Public Utilities Commission of the State of Hawaii's Chapter 74 of
Title 6. Available where customer's establishments are located along existing
mains supplying gas and having a delivery capacity sufficient to handle such
additiona gas distribution requirements.
TERRITORY:
The Island of Oahu.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$300.00

$2.47710 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
plus minimum of 2,800 therms, less therms actually used, multiplied by the Nonuel Rate.
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OAHU GAS DISTRICT
SCHEDULE NO. 65
ALTERNATE ENERGY SERVICE RATE
(continued)
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, shall
continue until terminated by the customer or the Company by giving written
notice to the other six (6) months prior to the date that such party intends to
terminate gas service.
SPECIAL PROVISIONS:
Additional gas main and/or service pifring and/or additional facilities required to
receive gas under this schedule will be installed at customer’s expense.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE I9A,

NON-FUEL RATE CLAUSE:

RULE 19C.
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OAHU GAS DISTRICT
SCHEDULE NO. 70
STANDBY SERVICE RATE - POWER GENERATION
AVAILABILITY:
To any customer using gas for standby use only to supply internal eombustion
engine or turbine driven electrie generators and where such installations are
located along existing gas distribution mains having a delivery eapacity in excess
of the then existing requirements of other gas customers. Not available for gas
used for any other purpose.
TERRITORY:
The Island of Oahu, other than those areas served with propane vapor.
RATE:
Customer Charge:

per month

$150.00

Excess Capacity Charge: Additional per month capacity charge for installed
generator capaeity over 30 kW:
$1.00 per kW
Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$4.04710 per therm

MINIMUM MONTHLY CHARGE:
Sum of the Customer Charge and the Excess Capacity Charge.
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OAHU GAS DISTRICT
SCHEDULE NO. 70
STANDBY SERVICE RATE - POWER GENERATION
(continued)
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless notice is given during any such six
(6) month repeating period by the customer or the Company thirty (30) days prior
to intended termination of gas service.
SPECIAL PROVISIONS:
Additional gas main and/or service piping and/or additional facilities required for
standby use will be at customer’s expense. Standby service must be separately
metered from any other gas use.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:
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OAHU GAS DISTRICT
SCHEDULE NO. 80
STANDBY OR SUPPLEMENTAL SERVICE RIDER
AVAILABILITY:
This rider is applicable to any customer who desires to purchase gas from the
Company in the event of interruption of their supply of fuel from other sources,
and will become effective when any customer, receiving gas service under
another schedule, desires to maintain his existing gas service facilities after
changing to another primary fuel source. Such a change will be deemed to have
taken place when in the opinion of the Company, the customer's firm gas
consumption is less than 50% of his total fuel req_uirement. Available where such
installations are located along existing gas distribution mains having a delivery
capacity in excess of the then existing requirements of other gas customers. Not
available for gas used for any other purposes including electric power generation.
This rider is applicable to and becomes a part of any other schedule of the
Company. The schedule to which this rider is attached and becomes a part will be
determined solely by the Company by reference to the primary use to which gas
will be made available when such interruption described above takes place.
TERRITORY:
The Island of Oahu.
RATE:
Customer Charge:

per month

$150.00

Excess Capacity Charge: Additional per month capacity charge for installed
capacity over 600,000 BTU per hour:
$2.00 per 100,000 BTU per hour
Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$4.04710 per therm

MINIMUM MONTHLY CHARGE:
Sum of the Customer Charge and the Excess Capacity Charge.
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OAHU GAS DISTRICT
SCHEDULE NO, 80
STANDBY OR SUPPLEMENTAL SERVICE RIDER
(continued)
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless notice is given during any such six
(6) month repeating period by the customer or the Company thirty (30) days prior
to intended termination of gas service.
SPECIAL PROVISIONS:
Additional gas main and/or service piping and/or additional facilities required for
standby use will be at customer’s expense. Standby service must be separately
metered from any other gas use.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:
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OAHU GAS DISTRICT
SCHEDULE NO. 91
INTERRUPTIBLE SERVICE RATE - OIL ALTERNATIVE FUEL
AVAILABILITY:
To customers contracting to use incremental SNG gas as a fuel, on an
interruptible basis solely for boilers or other water heating systems and the
customer's alternative fuel is oil.
Available where customer's establishments are located along existing mains
supplying SNG gas and having a delivery capacity sufficient to handle such
additional gas distribution requirements. Not available for any customer's firm
gas load requirements or for any other gas use purpose.
TERRITORY:
The Island of Oahu, only in areas where SNG service is available.
ELIGIBILITY OF CUSTOMERS:
All customers requesting service under this rate schedule shall annually provide
the Company with a written statement attesting to the identity of their alternative
fuel and the good working order of associated alternative fuel equipment.
The Company shall have the right to verify the accuracy of the customer's written
statement. Any customer found by the Company to be ineligible for service under
Rate Schedule 91 due to the misrepresentation of his alternate fuel or the good
working order of the associated alternative fuel equipment may be classified by
the Company as a Rate Schedule 50 eustomer and billed accordingly under Rate
Schedule 50.
RATE:
Customer Charge:

per month

Commodity Charge:
All therms per month:

$1,000.00
$1.71179 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
plus minimum of 3,000 therms, less therms actually used, multiplied by the NonFuel Rate.
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OAHU GAS DISTRICT
SCHEDULE NO. 91
INTERRUPTIBLE SERVICE RATE - OIL ALTERNATIVE FUEL
(continued)
TERMS OF CONTRACT:
The contract shall continue until terminated by the customer or the Company by
giving written notiee to the other ninety (90) days prior to the date that such party
intends to terminate gas service.
SPECIAL PROVISIONS:
Additional gas main and/or service piping and/or additional facilities required for
interruptible gas service will be installed at customer's expense. Interruptible gas
service must be separately metered from any other gas service use.
Gas serviee under this schedule shall be subject to interruption, curtailment or
diseontinuance whenever the Company's supply of incremental produet, from
which such SNG gas is produced, has been interrupted, curtailed or diseontinued.
The Company shall give customer forty-eight (48) hours notiee of any scheduled
interruption, eurtailment or discontinuance of gas service. The Company will
notify the customer as far in advance as possible of any unscheduled interruption,
curtailment or discontinuanee.
Any interruption, curtailment or discontinuance of SNG gas shall first be applied
to customers receiving gas service under this schedule and the customer shall
diseontinue or curtail the use of gas under this schedule in the manner set forth by
the Company. The Company will not be liable for damages oecasioned by such
interruption, curtailment or discontinuance and shall have the exclusive right to
msspect the eustomer's premises to observe compliance with the Company's rules
an d orders with respect to the use of gas under this sehedule. Should the customer
use any gas under this rate schedule in violation of the Company's orders, the
Company shall eonsider such gas usage as an unauthorized overrun, and the
customer shall pay a surcharge of $1.50 per therm for all therms of unauthorized
overrun gas used. This penalty charge shall be in addition to all other charges
provided in this schedule. Payment of an unauthorized overrun penalty shall not
under any cireumstances be considered as granting the customer the right to use
gas on an unauthorized overrun basis.
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OAHU GAS DISTRICT
SCHEDULE NO, 91
INTERRUPTIBLE SERVICE RATE - OIL ALTERNATIVE FUEL
(continued)
Customer shall be entitled to interruptible gas service under this schedule for use
in any equipment only if the customer has, at customer's own cost and expense,
provided aclequate standby or dual fuel equipment or capability ready at all times
for immediate operation in the event the Company is unable to supply gas
hereunder.
In the event it becomes necessary for the Company to interrupt or discontinue
service under this schedule, the monthly customer charge and minimum monthly
consumption requirements will be waived for the day such an event takes place
and for all days subsequent until service has been restored. If gas service is
permanently discontinued, customer, at its option may request that it receive gas
service under another appropriate schedule.
APPLICABLE CLAUSES MODIFYING THE RATE:
SNG INTERRUPTIBLE FUEL CLAUSE:
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OAHU GAS DISTRICT
SCHEDULE NO. 92

INTERRUPTIBLE SERVICE RATE - PROPANE ALTERNATIVE FUEL
AVAILABILITY:
To customers contracting to use incremental gas as a fuel, on an interruptible
basis solely for boilers or other water heating systems and the customer's
alternative fuel is propane.
Available where customer's establishments are located along existing mains
supplying gas and having a delivery capacity sufficient to handle such additional
gas distribution requirements. Not available for any customer's firm gas load
requirements or for any other gas use purpose.
TERRITORY:
The Island of Oahu, only in areas where gas service is available of adequate
capacity.
ELIGIBILITY OF CUSTOMERS:
All customers requesting service under this rate schedule shall annually provide
the Company with a written statement attesting to the identity of their alternative
fuel and the good working order of associated alternative fuel equipment. Such
equipment shall have the capacity to meet the customer’s entire boiler or other
water heating system propane requirements for a minimum of 7 days.
The Company shall have the right to verify the accuracy of the customer's written
statement. Any customer found by the Compiany to be ineligible for service under
Rate Schedule 92 due to the misrepresentation of his alternate fuel or the good
working order of the associated alternative fuel equipment may be classified by
the Company as a Rate Schedule 50 customer and billed accordingly under Rate
Schedule 50.
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OAHU GAS DISTRICT
SCHEDULE NO. 92

INTERRUPTIBLE SERVICE RATE
- PROPANE ALTERNATIVE EUEL
(continued)
RATE:
Customer Charge:

per month

Commodity Charge:
All therms per month:

$1,000.00
$1.98112 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
tlus minimum of 3,000 therms, less therms actually used, multiplied by the Nonuel Rate.
TERMS OF CONTRACT:
The contract shall continue until terminated by the customer or the Company by
giving written notice to the other ninety (90) days prior to the date that such party
intends to terminate gas service.
SPECIAL PROVISIONS:
Additional gas main and/or service piping and/or additional facilities required for
interruptible gas service will be Instal ed at customer's expense. Interruptible gas
service must be separately metered from any other gas service use.
Gas service under this sehedule shall be subject to interruption, curtailment or
discontinuance whenever the Company's supply of incremental gas has been
interrupted, curtailed or discontinued. The Company shall give customer fortyeight (48) hours notice of any scheduled interruption, curtailment or
discontinuance of gas service. The Company will notify the customer as far in
advance as possible of any unscheduled interruption, curtailment or
discontinuance.
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OAHU GAS DISTRICT
SCHEDULE NO. 92

INTERRUPTIBLE SERVICE RATE - PROPANE ALTERNATIVE FUEL
(continued)

Any interruption, curtailment or discontinuance of gas shall first be applied to customers
receiving gas service under this schedule and the customer shall discontinue or curtail the
use of gas under this schedule in the manner set forth by the Company. The Company
will not be liable for damages occasioned by such interruption, curtailment or
discontinuance and shall have the exclusive right to inspect the customer's premises to
observe compliance with the Company's rules and orders with respect to the use of gas
under this schedule. Should the customer use any gas under this rate schedule in
violation of the Company's orders, the Company shall consider such gas usage as an
unauthorized overrun, and the customer shall pay a surcharge of $1.50 per therm for all
therms of unauthorized overrun gas used. This penalty charge shall be in addition to all
other charges provided in this schedule. Payment of an unauthorized overrun penalty
shall not under any circumstances be considered as granting the customer the right to use
gas on an unauthorized overrun basis.
Customer shall be entitled to Interruptible gas service under this schedule for use in any
equipment only if the customer has, at customer's own cost and expense, provided
adequate standby or dual fuel equipment or capability ready at all times for immediate
operation in the event the Company is unable to supply gas hereunder.
In the event it becomes necessary for the Company to interrupt or discontinue service
under this schedule, the monthly customer charge and minimum monthly consumption
requirements will be waived for the day such an event takes place and for all days
subsequent until service has been restored. If gas service is permanently discontinued,
customer, at its option may request that it receive gas service under another appropriate
schedule.
APPLICABLE CLAUSES MODIFYING THE RATE:
SNG INTERRUPTIBLE FUEL CLAUSE:

RULE 21A.

The Hawaii Public Utilities Commission retains the right to amend this schedule by capping the
enrollment of future customers, consistent with the public interest.
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HAWAII GAS DISTRICT
SCHEDULE NO. 410
GENERAL SERVICE RATE
AVAILABILITY:
This rate is available to any customer.
TERRITORY:
District of South Hilo, Island of Hawaii.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$12.50

$3.80251 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:
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HAWAII GAS DISTRICT
SCHEDULE NO. 420
RESIDENTIAL SERVICE RATE
AVAILABILITY:
To single-family residences including separately metered apartment or
condominium units. Not available where residence and business are combined.
TERRITORY:
District of South Hilo, Island of Hawaii.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$8.50

$3.87240 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

Tariff Transmittal No. 2012-01
Filed: October 31,2012

RULE 19B.

Issued: October 31, 2012
By: Jeffrey Kissel, President & CEO
Effective: December 1, 2012

The Gas Company, LLC dba HAWATIGAS

Original
Sheet No. 73

HAWAII GAS DISTRICT
SCHEDULE NO. 430
MULTIPLE UNIT HOUSING SERVICE RATE
AVAILABILITY:
To master-metered apartments, eondominiums or two (2) or more single-family
residenees under single ownership or management located on the same property
where the primary use of gas is for residential water heating and/or cooking. The
owner or management must furnish gas to the tenant or tenants without
submetering. This schedule is not available to hotels, boarding or rooming
houses.
TERRITORY:
District of South Hilo, Island of Hawaii.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$62.00

$2.09250 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
plus minimum of 100 therms, less therms actually used, multiplied by the NonFuel Rate.
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HAWAII GAS DISTRICT
SCHEDULE NO. 430
MULTIPLE UNIT HOUSING SERVICE RATE
(continued)
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless notice is given during any such six
(6) month repeating period by the customer or the Company thirty (30) days prior
to intended termination of gas service.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19B.

NON-FUEL RATE CLAUSE:

RULE 19C.
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HAWAII GAS DISTRICT
SCHEDULE NO. 450
COMMERCIAL AND INDUSTRIAL SERVICE RATE
AVAILABILITY:
To any commercial, industrial, institutional or governmental gas customer
including hotels, boarding and rooming houses. Gas furnished under this
schedule may not be resold or submetered for the purpose of reselling.
Gas supplied under this schedule may not be used for residential water heating
and/or cooking in multiple unit housing, apartments or condominiums.
TERRITORY:
District of South Hilo, Island of Hawaii.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$62.00

$2.07167 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
)lus minimum of 100 therms, less therms actually used, multiplied by the Nonmel Rate.
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HAWAII GAS DISTRICT
SCHEDULE NO. 450
COMMERCIAL AND INDUSTRIAL SERVICE RATE
(continued)
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for repeating
periods of six (6) months each unless notice is given during any such (6) month repeating
period by the customer or the Company thirty (30) days prior to intended termination of
gas service.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE I9B.

NON-FUEL RATE CLAUSE:

RULE 19C.
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HAWAII GAS DISTRICT
SCHEDULE NO. 460
LARGE EIRM GAS SERVICE RATE
AVAILABILITY:
To any customer requiring a large volume of gas on a firm contract basis. Gas
furnished under this schedule may be used for any purpose, but may not be resold
or submetered for the purpose of resale.
TERRITORY:
District of South Hilo, Island of Hawaii.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$500.00

$1.89458 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
fius minimum of 3,000 therms, less therms actually used, multiplied by the Non"uel Rate.
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for repeating
periods of six (6) months each unless thirty (30) days prior written notice to terminate is
given during any such six (6) month period by the customer or the Company.

APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19B.

NON-FUEL RATE CLAUSE:

RULE 19C.
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HAWAII GAS DISTRICT
SCHEDULE NO. 510
GENERAL SERVICE RATE
AVAILABILITY:
This rate is available to any customer.
TERRITORY:
District of North Kona, Island of Hawaii.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$12.50

$3.72700 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE;
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HAWAII GAS DISTRICT
SCHEDULE NO. 520
RESIDENTIAL SERVICE RATE
AVAILABILITY:
To single-family residences including separately metered apartment or
condominium units. Not available where residence and business are combined.
TERRITORY:
District of North Kona, Island of Hawaii.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$8.50

$3.87240 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:
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HAWAII GAS DISTRICT
SCHEDULE NO. 530
MULTIPLE UNIT HOUSING SERVICE RATE
AVAILABILITY:
To master-metered apartments, condominiums or two (2) or more single-family
residences under single ownership or management located on the same property
where the primary use of gas is for residential water heating and/or cooking. The
owner or management must furnish gas to the tenant or tenants without
submetering. This schedule is not available to hotels, boarding or rooming
houses.
TERRITORY:
District of North Kona, Island of Hawaii.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$62.00

$2.12384 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
rlus minimum of 100 therms, less therms actually used, multiplied by the Non"uel Rate.
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HAWAII GAS DISTRICT
SCHEDULE NO. 530
MULTIPLE UNIT HOUSING SERVICE RATE
(continued)
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless notice is given during any such six
(6) month repeating period by the customer or the Company thirty (30) days prior
to intended termination of gas service.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE I9B.

NON-FUEL RATE CLAUSE:

RULE 19C.
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HAWAII GAS DISTRICT
SCHEDULE NO. 550
COMMERCIAL AND INDUSTRIAL SERVICE RATE
AVAILABILITY:
To any commercial, industrial, institutional or governmental gas customer
including hotels, boarding and rooming houses. Gas furnished under this
schedule may not be resold or submetered for the purpose of reselling.
Gas supplied under this schedule may not be used for residential water heating
and/or cooking in multiple unit housing, apartments or condominiums.
TERRITORY:
District of North Kona, Island of Hawaii.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$62.00

$2.12384 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
)lus minimum of 100 therms, less therms actually used, multiplied by the Non"uel Rate.
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HAWAII GAS DISTRICT
SCHEDULE NO. 550
COMMERCIAL AND INDUSTRIAL SERVICE RATE
(continued)
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless notice is given during any such six
(6) month repeating period by the customer or the Company thirty (30) days prior
to intended termination of gas service.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19B.

NON-FUEL RATE CLAUSE:

RULE 19C.
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HAWAII GAS DISTRICT
SCHEDULE NO. 560
LARGE FIRM GAS SERVICE RATE
AVAILABILITY:
To any customer requiring a large volume of gas on a firm contract basis. Gas
furnished under this schedule may be used for any purpose, but may not be resold
or submetered for the purpose of resale.
TERRITORY:
District of North Kona, Island of Hawaii.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

AH therms usage:

$500.00

$1.94189 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
plus minimum of 3,000 therms, less therms actually used, multiplied by the NonFuel Rate.
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless thirty (30) days prior written
notice to terminate is given during any such six (6) month period by the customer
or the Company.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19B.

NON-FUEL RATE CLAUSE:

RULE 19C.
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MAUI GAS DISTRICT
SCHEDULENO.no
GENERAL SERVICE RATE
AVAILABILITY:
This rate is available to any customer,
TERRITORY;
Central and western Maui (defined as the area west of Kailua and Makena, Maui),
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$12.50

$2.85370 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:
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MAUI GAS DISTRICT
SCHEDULE NO. 120
RESIDENTIAL SERVICE RATE
AVAILABILITY;
To single-family residences including separately metered apartment or
condominium units. Not available where residence and business are combined.
TERRITORY:
Central and western Maui (defined as the area west of Kailua and Makena, Maui).
RATE:
Customer Charge:

per month

Commodity Charge;

(Applicable to all therms usage in the billing
month.)

All therms usage:

$8,50

$3.09370 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE;
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MAUI GAS DISTRICT
SCHEDULE NO. 130
MULTIPLE UNIT HOUSING SERVICE RATE
AVAILABILITY:
To master-metered apartments, condominiums or two (2) or more single-family
residences under single ownership or management located on the same property
where the primary use of gas is for residential water heating and/or cooking. The
owner or management must furnish gas to the tenant or tenants without
submetering. This schedule is not available to hotels, boarding or rooming
houses.
TERRITORY:
Central and western Maui (defined as the area west of Kailua and Makena, Maui).
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$62.00

$2.03506 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
dus minimum of 100 therms, less therms actually used, multiplied by the Non^uel Rate.
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MAUI GAS DISTRICT
SCHEDULE NO. 130
MULTIPLE UNIT HOUSING SERVICE RATE
(continued)

TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless notice is given during any such six
(6) month repeating period by the customer or the Company thirty (30) days prior
to intended termination of gas service.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19B.

NON-FUEL RATE CLAUSE:

RULE 19C.
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The Gas Company, LLC dba HAWAITGAS

MAUI GAS DISTRICT
SCHEDULE NO. 150
COMMERCIAL AND INDUSTRIAL SERVICE RATE
AVAILABILITY;
To any commercial, industrial, institutional or governmental gas customer
including hotels, boarding and rooming houses. Gas furnished under this
schedule may not be resold or submetered for the purpose of reselling.
Gas supplied under this schedule may not be used for residential water heating
and/or cooking in multiple unit housing, apartments or condominiums.
TERRITORY;
Central and western Maui (defined as the area west of Kailua and Makena, Maui).
RATE;
Customer Charge;

per month

Commodity Charge;

(Applicable to all therms usage in the billing
month.)

All therms usage:

$62.00

$2,04744 per therm

MINIMUM MONTHLY CHARGE;
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
rlus minimum of 100 therms, less therms actually used, multiplied by the Nonuel Rate.
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MAUI GAS DISTRICT
SCHEDULE NO. 150
COMMERCIAL AND INDUSTRIAL SERVICE RATE
(continued)
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless notice is given during any such six
(6) month repeating period by the customer or the Company thirty (30) days prior
to intended termination of gas service.
APPLICABLE CLAUSES MODIFYING THE RATE;
FIRM SERVICE FUEL CLAUSE:

RULE 19B.

NON-FUEL RATE CLAUSE:

RULE 19C.
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MAUI GAS DISTRICT
SCHEDULE NO. 160
LARGE FIRM GAS SERVICE RATE
AVAILABILITY:
To any customer requiring a large volume of gas on a firm contract basis. Gas
furnished under this schedule may be used for any purpose, but may not be resold
or submetered for the purpose of resale.
TERRITORY:
Central and western Maul (defined as the area west of Kailua and Makena, Maui).
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$500.00

$1.84564 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
3lus minimum of 3,000 therms, less therms actually used, multiplied by the Non"uel Rate.
TERMS OF CONTRACT:
Term of contraet shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless thirty (30) days prior written
notiee to terminate is given during any such six (6) month period by the customer
or the Company.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19B.

NON-FUEL RATE CLAUSE;

RULE 19C.
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KAUAI GAS DISTRICT
SCHEDULE NO. 310
GENERAL SERVICE RATE
AVAILABILITY:
This rate is available to any eustomer.
TERRITORY:
The Island of Kauai.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$12.50

$2.85370 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:
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KAUAI GAS DISTRICT
SCHEDULE NO. 320
RESIDENTIAL SERVICE RATE
AVAILABILITY:
To single-family residences including separately metered apartment or
condominium units. Not available where residence and business are combined.
TERRITORY:
Eastern Kauai (defined as the area east of Kekaha and Hanalei, Kauai).
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$8.50

$3.49920 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:
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KAUAI GAS DISTRICT
SCHEDULE NO, 330
MULTIPLE UNIT HOUSING SERVICE RATE
AVAILABILITY:
To master-metered apartments, condominiums or two (2) or more single-family
residences under single ownership or management located on the same property
where the primary use of gas is for residential water heating and/or cooking. The
owner or management must furnish gas to the tenant or tenants without
submetering. This schedule is not available to hotels, boarding or rooming houses.
TERRITORY:
The Island of Kauai.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$62.00

$2.03506 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used, plus minimum of
100 therms, less therms actually used, multiplied by the Non-Fuel Rate.
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KAUAI GAS DISTRICT
SCHEDULE NO. 330
MULTIPLE UNIT HOUSING SERVICE RATE
(continued)
TERMS OF CONTRACT;
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless notice is given during any such six
(6) month repeating period by the customer or the Company thirty (30) days prior
to intended termination of gas service.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19B.

NON-FUEL RATE CLAUSE:

RULE 19C.
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KAUAI GAS DISTRICT
SCHEDULE NO. 350
COMMERCIAL AND INDUSTRIAL SERVICE RATE
AVAILABILITY:
To any commercial, industrial, institutional or governmental gas customer
including hotels, boarding and rooming houses. Gas furnished under this
schedule may not be resold or submetered for the purpose of reselling.
Gas supplied under this schedule may not be used for residential water heating
and/or cooking in multiple unit housing, apartments or condominiums.
TERRITORY:
The Island of Kauai.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$62.00

$2.04744 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
plus minimum of 100 therms, less therms actually used, multiplied by the NonFuel Rate.
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KAUAI GAS DISTRICT
SCHEDULE NO. 350
COMMERCIAL AND INDUSTRIAL SERVICE RATE
(continued)
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless notice is given during any sueh six
(6) month repeating period by the customer or the Company thirty (30) days prior
to intended termination of gas service.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19B.

NON-FUEL RATE CLAUSE:

RULE 19C.
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KAUAI GAS DISTRICT
SCHEDULE NO. 360
LARGE FIRM GAS SERVICE RATE
AVAILABILITY:
To any customer requiring a large volume of gas on a firm contract basis. Gas
furnished under this schedule may be used for any purpose, but may not be resold
or submetered for the purpose of resale.
TERRITORY:
The Island of Kauai.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$500.00

$1.84564 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
plus minimum of 3,000 therms, less therms actually used, multiplied by the NonFuel Rate.
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless thirty (30) days prior written
notice to terminate is given during any such six (6) month period by the customer
or the Company.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19B.

NON-FUEL RATE CLAUSE:

RULE 19C.
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MOLOKAI GAS DISTRICT
SCHEDULE NO. 220
RESIDENTIAL SERVICE RATE
AVAILABILITY:
To single-family residences including separately metered apartment or
condominium units. Not available where residence and business are combined.
TERRITORY:
Island of Molokai.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$8.50

$3,50450 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:
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LANAI GAS DISTRICT
SCHEDULE NO. 620
RESIDENTIAL SERVICE RATE
AVAILABILITY:
To single-family residences including separately metered apartment or
condominium units. Not available where residence and business are combined.
TERRITORY:
Island of Lanai.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applieable to all therms usage in the billing
month.)

All therms usage:

$8.50

$4.03470 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:
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ALL GAS DISTRICTS
INTEGRATED RESOURCE PLANNING
COST RECOVERY PROVISION
Supplement To:
1.
2.
3.
4.
5.
6.
7.
8.
9.

Schedules 10, no, 310, 410 & 510 - General Service
Schedules 20, 120, 220, 320, 420 & 520, 620 - Residential Service
Schedules 30, 130, 330, 430 & 530 - Multiple Unit Housing Service
Schedules 50, 150, 350, 450 & 550 - Commercial and Industrial Service
Schedule 55 - Large Industrial Service
Schedules 60, 160, 360, 460 & 560 - Large Firm Gas Service
Schedule 65 - Alternate Energy Service
Schedule 70 - Standby Service - Power Generation
Schedule 80 - Standby or Supplemental Service Rider

All terms and provisions of Schedules listed above in lines 1. through 8., are applicable
except that the following Integrated Resource Planning Cost Recovery Surcharge for all therms
will be added to the customer bills,
INTEGRATED RESOURCE PLANNING COST RECOVERY SURCHARGE;
All therms per month

$0,000 per therm

All base rate schedule discounts, surcharges, and all other adjustments will not apply to
the Integrated Resource Planning Cost Recovery Surcharge.
ADJUSTMENTS TO SURCHARGE (To be added to Integrated Resource Planning Cost
Recovery Surcharge):
The above Integrated Resource Planning Cost Recovery Surcharge is based on recovering the
costs and the related revenue taxes of developing, updating and implementing an Integrated
Resource Plan and the resulting programs. Costs included in this provision shall be associated
with plans, programs, projects, and other activities that have been approved by the Commission
for recovery through this Provision. The amount of this surcharge will be determined by
dividing the total costs and related taxes for the calendar year by the estimated annual therm
sales. For costs related to approved plans, programs, projects, and activities,
the Company shall file a notice with the Commission 30 days prior to a change in the Surcharge
as a result of a change in the amount of the Integrated Planning Costs and related taxes, the
recovery period, or the estimated annual therm sales.
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ALL GAS DISTRICTS
INTEGRATED RESOURCE PLANNING
COST RECOVERY PROVISION
(continued)
If there is a variance between the recorded and forecasted surcharge revenue, a
reconciliation adjustment will be made on an annual basis. When the foreeasted sureharge
revenue is more or less than the recorded surcharge revenue, a corresponding adjustment will be
made to the above Integrated Resouree Planning surcharge effective the second month following
the calendar year.
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TARIFF
Applicable to
GAS SERVICE
of
THE GAS COMPANY, LLC dba HAWAIGGAS

OAI-KJ DISTRICT OFFICE
745 Fort Street, Suite 1800
IGonolulu, Hawaii 96813

KAUAI DISTRICT OFFICE
3990 Rice Street
Lihue, Hawaii 96766

HAWAII DISTRICT OFFICE
945 Kalamanaole Avenue
Hilo, Hawaii 96720

MOLOKAI DISTRICT OFFICE
Ulili Street
Molokai Industrial Park
Kaunakakai, Hawaii 96748

MAUI DISTRICT OFFICE
70 Hana Highway
Kahului, Hawaii 96732

LANAI DISTRICT OFFICE
730 Lanai Avenue
Lanai City, Flawaii 96763

These rules and rate schedules governing the sale of gas in the territory served by The Gas
Company, LLC dba HAWATIGAS (hereinafter, “Company” or “HAWAIGGAS”) are only the general
rules and are not to be considered a complete statement of the Company policy in dealing with its
customers, but only its basic policies which concern both the Company and the customer in supplying
gas.
ITe information contained herein is presented with the aim of making the Company's policies
available in writing to customers, arclritects, engineers, plumbers or others who in one way or another
have need of this information in carrying out their work in connection with the installation of gas service
or the use of gas.
The issuance of these mles does not in any way relieve the customer from the normal obligation
to maintain his gas installation so as to be safe at all times and to see that it conforms to the Company's
rules and any local or State ordinance which govern such installations.
The rules set forth herein have been fixed by Order of the Public Utilities Commission of the
State of Hawaii and are the effective mles of tins Company which may not be abandoned, changed,
modified or departed from without the prior approval of the Commission.
No officer, inspector, agent or employee of the Company has authority to abandon, change,
modify or depart from the rules and rate schedules set forth herein or any part thereof in any respect.
All officers, inspectors, agents and employees of the Company are forbidden to demand or accept
from any customer any personal compensation for services rendered to a customer.
These rules are intended to confoim to the terms of the Public Utilities Commission General
Order No, 9 and § 6-60 of the Hawaii Administrative Rules, or variations therefrom which have been
authorized by order of the Public Utilities Commission.
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12/1/2012

Original

Rule 6, Sheets 15-17

N/A

12/1/2012

Original

Rule 7, Sheets 18-20

N/A

12/1/2012

Original

Rule 8, Sheets 21-23

N/A

12/1/2012

Original

Rule 9, Sheet 24

N/A

12/1/2012

Original

Rule 10, Sheet 25

N/A

12/1/2012

Original

Rule 11, Sheets 26-28

N/A

12/1/2012

Original

Rule 12, Sheet 29

N/A

12/1/2012

Original

Rule 13, Sheets 30-31

N/A

12/1/2012

Original

Rule 14, Sheets 32 - 33

N/A

12/1/2012

Original

Rule 15, Sheet 34

N/A

12/1/2012

Original

Rule 16, Sheet 35

N/A

12/1/2012

Original

Rule 17, Sheets 36-37

N/A

12/1/2012

Original

Table of Contents, Rules and Forms of Contracts,
Sheets III - V
Table of Contents, Rate Schedules/Riders,
Sheets VI - VII
Checklist of Effective Sheets and Rates,
Sheets VIII - XI
Rules and Forms of Contract, Cover Sheet
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(Continued)
Schedule/Rider

Effective Date

Revision

Rule 18, Sheet 38

N/A

12/1/2012

Original

Rule 19, Sheet 39

N/A

10/20/2014

1“ Revision

Rule 20, Sheet 40

N/A

12/1/2012

Original

Rule 21, Sheet 41

N/A

12/1/2012

Original

Sheet Name and Number
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2nd Revision
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CHECKLIST OF EFFECTIVE SHEETS AND RATES
(Continued)
Sheet Name and Number

Schedule/Rider

Effective Date

Revision

Rate Schedules/Riders, Cover Sheet
Oahu Gas District
General Service, Sheet 50

10

12/1/2012

Original

Residential Service, Sheet 51

20

12/1/2012

Original

Multiple Unit Housing, Sheets 52 - 53

30

12/1/2012

Original

Commercial/Industrial, Sheets 54 - 55

50

12/1/2012

Original

Large Industrial, Sheets 56-57

55

10/20/2014

P’ Revision

Large Firm, Sheet 58

60

12/1/2012

Original

Alternate Energy, Sheets 59-60

65

12/1/2012

Original

Standby/Power Generation, Sheets 61-62

70

12/1/2012

Original

Standby/Supplemental Rider, Sheets 63 - 64

80

12/1/2012

Original

Interruptible/Oil, Sheets 65 - 67

91

12/1/2012

Original

Interruptible/Propane, Sheets 68-70

92

03/27/2013

P* Revision

General Service (Hilo), Sheet 71

410

12/1/2012

Original

Residential (Hilo), Sheet 72

420

12/1/2012

Original

Multiple Unit Housing (Hilo), Sheets 73 - 74

430

12/1/2012

Original

Commercial/Industrial (Hilo), Sheets 75 - 76

450

12/1/2012

Original

Large Firm (Hilo), Sheet 77

460

12/1/2012

Original

General Service (Kona), Sheet 78

510

12/1/2012

Original

Residential (Kona), Sheet 79

520

12/1/2012

Original

Multiple Unit Housing (Kona), Sheets 80-81

530

12/1/2012

Original

Commercial/Industrial (Kona), Sheets 82 - 83

550

12/1/2012

Original

Large Firm (Kona), Sheet 84

560

12/1/2012

Original

Hawaii Gas District
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CHECKLIST OF EFFECTIVE SHEETS AND RATES
(Continued)
Schedule/Rider

Effective Date

RevisioE

General Service, Sheet 85

110

12/1/2012

Original

Residential, Sheet 86

120

12/1/2012

Original

Multiple Unit Housing, Sheets 87 - 88

130

12/1/2012

Original

Commercial/Industrial, Sheets 89 - 90

150

12/1/2012

Original

Large Firm, Sheet 91

160

12/1/2012

Original

General Service, Sheet 92

310

12/1/2012

Original

Residential, Sheet 93

320

12/1/2012

Original

Multiple Unit Housing, Sheets 94 - 95

330

12/1/2012

Original

Commercial/Industrial, Sheets 96 - 97

350

12/1/2012

Original

Large Firm, Sheet 98

360

12/1/2012

Original

220

12/1/2012

Original

620

12/1/2012

Original

N/A

12/1/2012

Original

Sheet Name and Number
Maui Gas District

Kauai Gas District

Molokai Gas District
Residential, Sheet 99
Lanai Gas District
Residential, Sheet 100
All Gas Districts
IRP Cost Recovery Provision, Sheets 101 •- 102
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RULE NO. 1
DEFINITIONS
Advance:
The amount of money paid to the Company for construction which may be subject to refund in
whole or in part.
Billing Period:
The time interval between two consecutive, regularly scheduled billings of an account based on
actual or estimated meter readings.
Commission:
The Public Utilities Commission of the State of Hawaii.
Company:
The Gas Company, LLC dba HAWAITGAS.
Customer:
The person, group of persons, firm, corporation, association, institution, governmental agency, or
civic body, in whose name service is rendered (regardless of the actual identity of the user of the service)
as evidenced by the signature on an application, contract, or agreement for service, or, in the absence of a
signed instrument, by acceptance of service or by the receipt and payment of bills for service issued in his
name.
Date of Presentation:
The date on which a bill or notice is mailed or delivered to the customer.
Distribution System:
High Pressure - A gas distribution piping system which operates at a pressure higher than the
standard service pressure delivered to the customer. In such a system a service regulator is required on
each service to control the pressure delivered to the customer.
Low Pressure - A gas distribution piping system in which the gas pressure in the mains and
services is substantially the same as that delivered to the customer's appliances. In such a system a
service regulator is not required on the individual services.
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RULE NO. 1
DEFINITIONS
(Continued)

Gas;
The word "gas" shall, unless otherwise specifically designated, be construed to mean
manufactured gas, hydrocarbon gas, or any mixture of gases produced, transmitted, distributed or
furnished by the Company as a utility in the State.
Gas Main Extension:
All facilities required to extend gas service from the Company's existing facilities to the service
piping leading to the customer's point of delivery.
Hydrocarbon Gas:
Any gas consisting essentially of methane, ethane, propane, butane, and pentane or any mixture
thereof
Main ('Mains):
The underground piping system extending from the Company's manufacturing or storage
facilities for transmission or distribution of high or low pressure gas to the service piping.
Manufactured Gas:
Any gas produced by any generating or processing equipment, exclusive of "hydrocarbon gas."
Meter:
Any device or instrument that measures or registers or records the quantity or volume of gas
delivered with respect to time.
Mixed Gas:
Any mixture of two or more gases, of materially different physical character or chemical
composition mixed inside or outside of any generating or processing equipment, separating or extracting
plant.
Past Due Bill:
Bills are past due if not paid within 15 days after presentation.
Permanent Service:
Service which is of a permanent and established character.
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RULE NO. 1
DEFINITIONS
(Continued)

Point of Delivery:
The point where the Company's service lines are connected to those of the customer.
Premises:
A piece of land or real estate, including buildings and other appurtenances thereon.
Separate Premises:
1.
Two or more parcels of land and buildings thereon where the lands are not adjoining
lands, regardless of whether owned, leased or used by the same person.
2.
Two or more parts of one building or of one piece of land which are owned, operated or
leased by separate persons or business entities.
Service Piping:
The pipe that runs between a gas main or a pipeline and a customer's meter or the connection to a
customer’s piping, whichever is further downstream.
Tariff:
A schedule of rates, charges, definitions, and the rules governing the rates or charges and the
services provided by the Company as a utility, including those rates or charges and the conditions
contained in special contracts and supplemental tariffs as set forth herein and authorized by the Public
Utilities Commission.
Temporary Service:
Service for enterprises or activities which are temporary in character or where it is known in
advance that service will be of limited duration and service which is for operations the pemianency of
which has not been established.
NOTE:

Abbreviations Used:
BTU.......................................... British Thermal Unit
LP-Gas...................................... Liquefied Petroleum Gas
psig........................................... Pounds Per Square Inch, Gauge
W.C.......................................... Water Column
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RULE NO. 2
DESCRIPTION OF SERVICE
(A)

KIND AND HEATING VALUE;
The gas distributed by this Company is as follows:

(B)

1.

In the area served by the Honolulu distribution system, synthetic natural gas with an
approximate BTU content of 1050 BTU's per cubic foot and a specific gravity of 0.63.

2.

In all other service areas propane vapor of an average of 2516 BTU's per cubic foot and
an average specific gravity of 1.56.

PRESSURES:
Gas is supplied at both high and low pressure depending upon the service area. Low pressure is
available at all points where gas may be furnished at high pressure.
Where gas is metered at pressures higher than 4 inches of water column the metered number of
cubic feet is corrected to the volume at 4 inches water column.

(C)

CONVERSION OF METER READING TO THERMS FOR BILLING:
The volume of gas metered at 4 inches water column or corrected thereto is converted to therms.
This is done by multiplying the number of cubic feet by the average BTU's of the gas for the
period billed and dividing the product hy 100,000. The gas so metered and converted to therms
is then billed under the customers’ rate schedules.
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RULE NO. 3
APPLICATION FOR SERVICE
(A)

APPLICATIONS:
The Company shall require each applicant for gas service to establish his credit in accordance
with Rule No. 5 and provide the Company the following infonnation:
1.
2.
3.
4.
5.
6.
7.
8.
9.

Legal Name of applicant.
Location of the premises to be served.
Date applicant will be ready for service.
Whether or not the premises have previously been supplied.
Purpose for which service is to be used, with description of appliances.
Postal or e-mail address to which bills are to be mailed or delivered.
Whether the applicant is owner, agent or tenant of premises.
Rate schedule desired.
Such other information as the Company may reasonably require such as design,
installation, maintenance and operation of applicant’s facilities.

The application is merely a request for service and does not bind the Company to serve except
under conditions and provisions of these tariff rules and rate schedules, nor does it bind the
customer to take service for a period longer than the minimum requirements of the applicable rate
schedule.
All customers of the Company, irrespective of whether or not they have signed an application for
service, shall comply with the rules and rate schedules of the Company.
(B)

INDIVIDUAL LIABILITY FOR JOINT SERVICE:
In any case where two or more parties join in one application for gas service, such parties shall be
jointly and severally liable there under, and only one bill shall be rendered for gas service so
supplied. In such case the parties shall designate the account holder of record, to whom the
Company will be responsible for returning any deposit collected in accordance with Rule No. 6.

(C)

CHANGE IN CUSTOMER'S APPARATUS OR EQUIPMENT:
In the event that a customer shall make any material change either in the amount or character of
the gas appliances or apparatus installed on his premises to be served by the Company, or
material changes in usage, he shall give the Company notice of the fact. Upon request, the
Company shall advise the customer of all available rate or service options under the changed
conditions as to which the customer has given notice, in accordance with Rule No. 10(B).
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RULE NO. 3
APPLICATION FOR SERVICE
(Continued)
(D)

REFUSAL TO PROVIDE SERVICE OR DISCONTINUANCE OF SERVICE:
The Company may refuse to provide service or may discontinue or disconnect service and/or may
rebill the account when;
1. The information provided to the Company in applying for service is false, incomplete,
misleading or inaccurate; or
2. The applicant has applied for service under a false or fictitious name or that the applicant has
requested service in his/her legal name to assist another in avoiding payment of any bill for
service provided at the current account location or any previous account location; or
3. The applicant and/or other adults residing with the applicant have received the benefit of
service without paying for it and are attempting to change the name on the account to avoid
payment of any bill for service provided at the current account location or any previous
account location; or
4. The Company is unable to arrange with the applicant for a safe working environment for
Company’s employees on the premises where gas service is being requested.
In the event of a rebill, the Company shall provide the customer with reason for such rebill.
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RULE NO. 4
CONTRACTS
(A)

SERVICE CONTRACTS REQUIRED:
The applicant for service may be required by the Company to sign a contract as a condition
precedent to service when;
1.

Such contract is required as set forth in the rate schedule approved by the Public Utilities
Commission of the State of Hawaii.

2.

A gas main extension advance is required under Rule 13 or temporary service is installed
under Rule 12 where the contract period may not exceed three years.

COMMISSION APPROVAL:
Forms of contracts for service (other than regular utility service provided under the provisions of
the tariffs contained in these rules) are located at the end of this rule and are authorized by the
Public Utilities Commission. Special contracts for service other than that provided under the
tariffs or attached form contracts must be authorized by the Public Utilities Commission prior to
the effective date of said contract.
(C)

CONTRACTS:
Each contract for gas service will contain the following provisions:
"This contract shall at all times be subject to such changes or modifications by the Public Utilities
Commission of the State of Hawaii as said Commission may, from time to time, direct in the
exercise of its jurisdiction."

(D)

FORMS OF CONTRACTS:
Forms of contracts approved by the Public Utilities Commission are set forth hereafter.
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FORM OF CONTRACT FOR RULE 12 TEMPORARY SERVICE
This Contract covers Temporary Service provided by The Gas Company, LLC dba HAWATIGAS
(HAWATIGAS) to:
Customer:
Service Address:
Under this Contract, the gas service provided by HAWATIGAS to the Customer’s service
location shall be served on Rate Scheduleand/or Rider. The tenus of such
schedule and/or rider shall apply, and any speeial terms agreed upon as between Customer and
HAWATIGAS shall be included in writing on Attaehment A.
Under this Contraet, the Customer’s load is anticipated to be
therms/month.
This Contract shall become effective upon execution and shall continue in effect for a primary
term of up to three years from the date of initial service, and shall continue in effect from month
to month thereafter until terminated by either party upon 30 days’ written notice.
Customer agrees to pay the Company the net cost of installing and removing any facilities
necessary in connection with the furnishing of temporary service by HAWATIGAS. In the event
that the Customer shall have operated the gas equipment or apparatus originally installed by him,
or its equivalent, for a period of 36 consecutive months from the date of initial deliveries of gas
under this Contract, and provided that the Customer’s business has proved its permanency to the
satisfaction of HAWATIGAS, the payment made by the Customer pursuant to Rule 12, Section 1
of the Tariff shall be adjusted to the basis of Tariff Rule 13 or 14, provided that the Customer has
complied with all of the rules applicable to gas service.
This Contract shall at all times be subject to such changes or modifications by the Public Utilities
Commission of the State of Hawaii as said Commission may, from time to time, direct in the
exercise of its jurisdiction.
Signature of Authorized Representative of
Customer:

Signature of Authorized HAWATIGAS
Representative:

Title

Title

Date

Date
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ATTACHMENT A TO RULE 12 CONTRACT FOR TEMPORARY SERVICE
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FORM OF CONTRACT FOR CUSTOMER CONTRIBUTION TOWARDS
MAIN EXTENSION AND SERVICE CONNECTIONS UNDER RULE 13
This Contract covers main extensions and service connections to be made by The Gas Company,
LLC dba HAWAFIGAS (HAWAFIGAS) to:
Customer:
Service Address:
HAWAFIGAS agrees to construct a distribution main extension and/or service piping to serve
Customer, provided that the estimated revenue from Customer and all other bona fide
prospective pennanent residential or firm commercial customers simultaneously requesting
service from the same extension project, calculated on the then-current base gas rates less the
fuel costs as shown in the applicable tariff, for a period of 3 years, equals or exceeds the cost of
construction.
Customer agrees to pay FIAWAITGAS a contribution for construction in the amount of the excess of the
estimated construction cost over the 3-year adjusted revenues, plus any amount owing to another
customer for an unamortized main extension or service connection that Customer shares. Such excess,
computed as shown on the worksheet shown in Attachment A hereto, is estimated to be
. Customer agrees to pay such excess either (1) prior to the commencement of
construction, or (2) if the Customer has established credit in accordance with Rule 5 of HAWAFIGAS’s
tariffs, at the election of HAWAFIGAS, within 15 days of receipt of a bill or invoice for same.
If, during the first 3 years after HAWAFIGAS installs the facilities to connect the abovereferenced service address, one or more customers requests service from a main or service
connection for which Customer has contributed a portion of the cost. Customer may be eligible
to receive a refund of a portion of the original contribution for constmction. In the event that
Customer moves within three years of the date of installation of the facilities constructed to serve
the above-referenced service address, Customer should keep HAWAFIGAS informed of any
change in address for purposes of receipt of any such refund amount.
The estimated gas deliveries for the new premises to be served by the main extension or service
connection arethemis/month.
This Contract shall at all times be subject to such changes or modifications by the Public Utilities
Commission of the State of Hawaii as said Commission may, from time to time, direct in the
exercise of its jurisdiction.
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Signature of Authorized Representative of
Customer:

Signature of Authorized HAWATIGAS
Representative:

Title

Title

Date

Date
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ATTACHMENT A TO FORM OF CONTRACT FOR CUSTOMER CONTRIBUTION
TOWARDS MAIN EXTENSION OR SERVICE CONNECTION UNDER RULE 13
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RULE NO. 5
ESTABLISHMENT AND RE-ESTABLISHMENT OF CREDIT
An applicant for gas service shall be required to establish credit. A applicant whose gas service
has been previously terminated for nonpayment or has been past due, as set forth below, shall be
required to re-establish credit.
(A)

ESTABLISHMENT OF CREDIT - RESIDENTIAL SERVICE:
Before receiving residential service, each applicant shall be required to establish credit as follows;

(B)

1.

By providing credit information to the satisfaction of the Company; or

2.

By making a cash deposit as prescribed in Rule No. 6; or

3.

By furnishing a qualified guarantor, satisfactory to the Company, to secure payment of
bills for the seiwice requested; or

4.

By having been a residential customer with gas service,within the last two years and
having paid all bills in accordance with the provisions of Rule No. 8D, for at least the last
12 consecutive months of such service, provided, however, the credit of the applicant is
otherwise not impaired in the opinion of the Company; or

5.

By any of the above methods, tenants of single metered multi-family dwellings may,
upon request, become gas customers, if their landlord fails to pay the gas bill. The
Company may require that one (or more) applicant(s) assume responsibility to the
Company for such payments; such applicant(s) must be willing and able to assume
responsibility for the entire account to the satisfaction of the Company. In addition,
where prior residency in the multi-family dwellings for the immediately preceding 12
months and proof of prompt payment of rent for this same period of time, may, at
Company’s discretion, be considered to establish credit; or

6.

By otherwise establishing credit to the satisfaction of the Company.

ESTABLISHMENT OF CREDIT - OTHER THAN RESIDENTIAL SERVICE:
Before receiving such service, each applicant shall be required to establish credit as follows:
1.

By making a cash deposit as prescribed in Rule No. 6; or,

2.

By furnishing a qualified guarantor, satisfactory to Company, to secure payment of bills
as prescribed in Rule No 8D; or
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RULE NO. 5
ESTABLISHMENT AND RE-ESTABLISHMENT OF CREDIT
(Continued)

(C)

3.

By having been a non-residential customer within the last two (2) years with such gas
service account being equal to at least 50% of the estimated bill for the new service
location and having paid all bills for such gas service in accordance with the provisions
of Rule No. 8(D), for at least 12 consecutive months, provided, however, the credit of the
applicant is not otherwise impaired in the opinion of the Company; or

4.

By otherwise establishing credit to the satisfaction of the Company.

RE-ESTABLISHMENT OF CREDIT - ALL CLASSES OF SERVICE:
Any customer shall be required to re-establish credit if service to the customer has been
discontinued for non-payment, if the customer has filed for bankruptcy and reasonable assurance
of payment has not been provided, or when the conditions of service or the basis upon which
credit was originally established have changed.
1.

An applicant who previously has been a customer of the utility and whose service has
been discontinued for non-payment of bills, shall be required before service is rendered
or restored to pay all amounts owing to the utility for gas service and to re-establish credit
as provided in Rule No. 5(A) or (B).

2.

A customer who fails to pay his bills before they become past due and who further fails
to pay such bills within five calendar days after the date of presentation of a
discontinuance of service notice for nonpayment of bills, may be required to pay such
bills and re-establish his credit by depositing the amount prescribed in Rule No. 6,
whether or not service has been discontinued for such non-payment. Bills are past due if
not paid within 15 days of presentation or receipt by the customer.

3.

A customer using non-residential service may be required to re-establish credit at one or
more of its locations in accordance with this Rule if the conditions of service or basis on
which credit was originally established, in the opinion of the Utility, have materially
changed.

For purposes of this Rule, conditions considered to have materially changed include, but are not
limited to the following:
(A)
(B)

A customer’s bill has, or is expected to increase by 50% or more; or
A customer has been approved by the Company to change to a different rate
schedule and such change is expected to result in a higher average annual bill of
$100 or more.

When the re-establishment of credit is required due to a material change in condition, within five
(5) business days of the Company’s request for information, a Customer must provide the
Company with any additional credit or financial information as may be necessary for the
Company to verify the Customer’s creditworthiness.
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RULE NO. 6
DEPOSITS
The Company may require a deposit from any customer or prospective customer. A deposit is
intended to guarantee payment of bills for service.
(A)

DEPOSITS;
1.

2.

Such deposit shall not be less than $10.00 nor more in amount than the maximum
estimated charge for service for two consecutive billing periods, or as may reasonably be
required by the utility in cases involving service for short periods or special occasions if
the residential applicant:
(A)

Cannot establish or re-establish satisfactory credit as set forth in Rule 5;

(B)

Received gas service from the Company within the preceding twenty four (24)
months and at the time service was terminated, owed an account balance that was
not paid. This does not apply to applicants who registered a dispute with the
Commission within sixty (60) days after service terminated and who promptly
paid all undisputed or adjudicated amounts;

(C)

Was previously terminated for theft of service or was otherwise found to have
improperly diverted gas service or tampered with Company facilities; or

(D)

Gave false information to establish credit.

A deposit of an estimated two (2) months billing shall be required from an applicant for
non-residential gas service if the applicant:
(A)

Camiot establish or re-establish satisfactory credit as set forth in Rule 5;

(B)

Received gas service for a commercial account from the Company within the
preceding twenty four (24) months and at the time service was terminated, owed
an account balance that was not paid. This does not apply to applicants who
registered a dispute with the Commission within sixty (60) days after service
terminated and who promptly paid all undisputed or adjudicated amounts;

(C)

Was previously terminated for theft of service or was otherwise found to have
improperly diverted gas service or tampered with Company facilities; or

(D)

Gave false information to establish credit.

3. hi the event a check or draft for payment for applicant’s deposit is not honored, for any
reason, the application for service will be denied such that the applicant will not be
considered to have acquired customer status. The Company shall attempt to notify the
applicant of the failed payment, and the Applicant will have two (2) business days in which to
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RULE NO. 6
DEPOSITS
(Continued)
make such payment. If a valid payment is not received and gas service has been activated,
such service may be discontinued without further notice.
(B)

INTEREST ON DEPOSITS:
1.

Simple interest on deposits at the rate of 6% per annum shall be paid by the utility to each
customer required to make such deposit for the time it is held by the utility after credit is
established. If refund of deposit is made within the next billing period after the
establishment of credit, no interest payment is required. If the Company retains the
deposit more than the next billing period after the establishment of credit, payment of
interest shall be made retroactive to the date of establishment of credit.

2.

Payment of the interest to the customer shall be made annually if requested by the
customer, or at the time the deposit is returned.

3.

The interest shall be accrued annually.

4.

The deposit shall cease to draw interest on the date it is returned, on the date service is
tenninated, or on the date notice is sent to the customer's last known address that the
deposit is no longer required.

(C)

RETAINING DEPOSIT: The Company may retain the deposit as long as it feels it is necessaiy
to ensure payment of bills for service, provided it complies with Rule No. 6(B).

(D)

RETURN OF DEPOSIT:
1.

The Company will refund the deposit to the account holder of record when the service is
ordered discontinued, except when there are charges due the Company for gas service
from the account holder of record for the premises on which service is being
discontinued, in which case the deposit will be applied to the charges and the excess
portion of the deposit will be returned.

2.

A deposit is refundable by credit to the customer's account, or upon customer’s request,
by check, when bills are paid before becoming past due for a continuous period of at least
12 months.

3.

The Company may refund the deposit at any time upon request provided the customer's
credit may otherwise be established in accordance with Rule No. 5.

4.

The Company may require the customer to return the Company's deposit receipt properly
endorsed or sign a cancellation receipt before the refund is made.
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RULE NO. 6
DEPOSITS
(Continued)
(E)

DEPOSIT RECEIPTS:
The Company or its agent shall issue a receipt to each customer from whom a deposit is received
in cash, or upon request. The Company shall provide a means for the account holder of record to
establish a claim for the deposit if a deposit receipt is lost. The Company will make a reasonable
effort to contact account holders of record with unclaimed deposits and shall retain records of any
such unclaimed deposits for at least three years.
In the event that the Company agrees to accept a deposit from a guarantor in order to assist the
account holder of record in establishing credit, the Company will return the deposit to the account
holder of record, rather than to the guarantor.
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RULE NO. 7
DISCONTINUANCE AND RESTORATION OF SERVICE
(A)

(B)

NON-PAYMENT OF BILLS:
1.

When a bill for gas service has become past due and a 5-day written discontinuance of
service notice for non-payment of a bill has been issued, service may be discontinued if
the bill is not paid within the time required in the notice. A customer's service, however,
will not be discontinued until the amount of any deposit made to establish credit for that
service has been fully absorbed.

2.

A customer's gas service may be discontinued for non-payment of a bill for similar
service rendered him at a previous location served by the Company provided such bill is
not paid within five days after presentation of a discontinuance of service notice for non
payment of said bill, but in no case will service be discontinued for non-payment of said
bill within less than 15 days after establishment of seiwice at the new location.

3.

If a customer is receiving service at more than one location, service at any or all locations
may be discontinued if bills for service at any one or more locations are past due,
provided, however, that service may not be discontinued because of non-payment of bills
for other classes of service or for merchandise purchased.

4.

Service may not be discontinued solely because of non-payment of bills rendered to
adjust for undercharges resulting from slow or non-registering meters, or for failure to
pay a back bill rendered in accordance with Rule 11(C).

5.

Service may not be discontinued for failure to pay a bill of another customer as guarantor
thereof

UNSAFE APPARATUS OR SERVICE PIPING:
The Company shall have the right of refusing to or of ceasing to deliver gas to a customer without
notice if any part of the customer's service piping, appliances, or apparatus shall at any time be
deemed hazardous by the Company or any of its employees.
The Company does not assume the duty of inspecting the customer's service piping, appliances or
apparatus or any part thereof, and assumes no liability therefor. In the event that the customer
finds the gas service piping to be defective, the customer is immediately to notify the Company to
this effect.
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RULE NO. 7
DISCONTINUANCE AND RESTORATION OF SERVICE
(Continued)
(C)

FRAUD:
The Company shall have the right to refuse to serve gas to any premises and at any time to
discontinue service if found necessary to do so in order to protect itself against abuse or fraud.

(D)

NON-COMPLIANCE WITH THE COMPANY'S RULES OR CONTRACTS:
If the customer should fail to comply with any of the Company's rules from time to time in force,
the Company will advise the customer of such failure. If the customer does not remedy same
within a reasonable time, the Company shall have the right, after giving due notice, to discontinue
service to the customer. The Company shall also have the right, among other remedies, to
discontinue service after due notice if a customer fails to fulfill its contractual obligations with
respect to gas service or facilities.
Except in cases of emergency, or as otherwise provided, the Company will not discontinue the
service of any customer for violation of any rule or contract except on written notice of at least 5
days, excluding Sundays and holidays, advising the customer in what particular such a rule has
been violated for which service will be discontinued if the violation is not remedied. This notice
may be waived in the event of discovery of an unsafe condition on a customer's premises or in
case of a customer utilizing the service in such a manner as to make it unsafe for occupants of the
premises, thus rendering the immediate discontinuance of service to the premises imperative.

(E)

CUSTOMER ABOUT TO VACATE PREMISES:
Each customer about to vacate any premises supplied with service by the Company shall give
written or verbal notice of his intention to vacate such premises at least two (2) days prior thereto,
specifying the date service is desired discontinued, otherwise, he will be held responsible for all
gas furnished to such premises until the Company shall have such notice of discontinuance.

(F)

USAGE OF SERVICE DETRMENTAL TO OTHER CUSTOMERS;
The Company may refuse to furnish or discontinue without notice service to gas apparatus or
appliances, the operation of which will be detrimental to its equipment or to the gas service being
furnished by the Company to its other customers in their immediate vicinity, or supplied from the
same distribution system.

(G)

FAILURE TO PERMIT REASONABLE AND SAFE ACCESS
The Company may refuse to furnish or discontinue service, after notice, if the customer fails to
permit the Company access to the Company’s equipment for inspection, maintenance or other
legitimate purpose, or for the purposes of reading meters.
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RULE NO. 7
DISCONTINUANCE AND RESTORATION OF SERVICE
(Continued)
(H)

EAILURE TO ESTABLISH CREDIT AFTER INSTITUTION OF SERVICE;
If for the convenience or at the request of a customer, the Company institutes gas service to the
customer prior to his having established his credit (as provided in Rule No. 5) and, if -within five
days from such institution of service, such customer shall not have so established his credit, the
Company shall thereupon have the right, upon five days' notice and continued failure to establish
credit, to discontinue further service of gas to such customer.

(I)

DISPUTE OF BILLS:
If the customer disputes any portion of the charges appearing on his bill he must file a -written
complaint or dispute -with the Company within 15 days from the Date of Presentation. The
Company shall investigate and provide a written response. If the customer is dissatisfied with the
response he may pay the bill under protest and to avoid discontinuation of service and pursue the
matter with the Public Utilities Commission of the State of Hawaii.

(J)

RECONNECTION SERVICE CHARGE:
A reconnection charge of $35.00 may be made and collected by the Company before service is
reconnected during normal business hours where service has been discontinued for non-payment
of bills as permitted by these rules or to protect the Company against fraud, or for failure to
comply with the rules of the Company. If the customer requests reconnection of service on the
same day of the request or during other than normal business hours, the Company may charge
and collect a fee of $85.00 before recoimecting service. The Company may add an extra visit
charge equal to the service reconnection fee if service reconnection cannot be completed for any
of the following reasons:

(K)

1.

The customer does not provide the Company access to the premises, meter, or shut-off
valve.

2.

The customer’s gas equipment is not in good and safe operating condition, as determined
by the Company in its sole discretion.

RETURNED PAYMENT FEE:
Any payment for any service covered herein which is returned by the financial institution on
which it is issued will result in a fee of $25.00 to the customer.

(L)

FIELD COLLECTION CHARGE:
The Company shall require payment of $30.00 for any field call to the service location
necessitated by the customer's non-payment of bills or for failure otherwise to comply with the
tariff Such charge will not be assessed if customer is not "at home" or if during such field call
gas seiwice is discontinued due to non-payment.
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There shall be a $30.00 Field Collection Charge if a payment collection is made at the time a
Company representative makes a field call to the customer’s premises to collect payment of a past
due bill in order to avoid discontinuance of service.
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RULE NO. 8
RENDERING AND PAYMENT OF BILLS
(A)

BILLS PREPARED AT REGULAR INTERVALS:
Any service rendered by the Company obligates the customer and any other responsible person to
pay for such service in accordance with the applicable rule or rate schedule of this Tariff.
Customers will be billed for service on a meter reading cycle determined by the Company. The
meter reading cycle may be changed from time to time when such change is determined
necessary by the Company. Typically, bills will be issued the next business day following the
last cycle read.
Bills for gas service normally are rendered at regular monthly intervals. The Company may, at its
option, read meters on a bi-monthly basis, rendering on alternate months an estimated billing
based on average consumption during the preceding six months.
If any meter is read covering periods less than 54 days or more than 66 days for bi-monthly bill
periods, or for periods of less than 27 days or more than 34 days for monthly billing period, the
amount of the bill will be computed from a prorated schedule. The amount of the blocks in this
schedule, including the minimum or service charge, is prorated on the basis of the number of days
in the period to 30 days.

(B)

OPENING AND CLOSING BILLS:
Closing bills for service are due and payable upon presentation and will be considered past due if
payment is not received by the Company within 15 days after the closing bill is mailed to the
customer.
Opening and closing bills for periods of less than 27 days or more than 34 days are computed in
accordance with the prorated schedule mentioned under (A). However, if there is no gas
consumption for a period of 5 days or less, no additional charge is made. For periods of 6 days or
more involving no gas consumption, an additional charge is made based on the minimum
consumption or service charge of the prorated schedule.
When the Company determines that the customer has an open account for gas service at one
location and an unpaid closing bill at another location, the Company may transfer the unpaid
closing bill to the open account, except that an unpaid closing bill for non-residential service may
not be transferred to a residential account.
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RULE NO. 8
RENDERING AND PAYMENT OF BILLS
(Continued)
(C)

READINGS OF SEPARATE METERS NOT COMBINED:
For the purpose of making charges, each meter upon the customer's premises will be considered
separately, and the readings of two or more meters will not be combined, except as follows:

(D)

1.

Where combinations of meter readings are specifically provided for in rate schedules, or,

2.

Where the Company's operating conveniences or necessity shall require the installation of
two or more meters upon the customer's premises instead of one meter.

BILLS DUE ON PRESENTATION:
Bills for gas service are due and payable upon presentation. Payment shall be made at the office
of the Company, or at the Company's option, to duly authorized collectors of the Company. Bills
will be considered past due if payment is not received by the Company within 20 days after the
bill is transmitted by mail or through Electronic Presentment to the customer. If the past due
amount is not paid, service may be terminated for non-payment in accordance with Rule 7A.

(E)

LATE PAYMENT CHARGE:
A late payment charge of one percent (1%) per month (twelve percent (12%) per annum) shall be
applied to any unpaid balance existing on the billing date provided that such billing date is more
than twenty (20) days from the previous billing date.

(F)

PRIVACY OF CUSTOMER INFORMATION:
To preserve customer privacy, the Company will not release customer information, including
financial information, to a third party without the customer’s electronic signature or written
consent.

(G)

ACCESSIBILITY TO READ METERS:
The customer is, at all times, required to ensure that the Company has access to its gas meter. If,
for reasons outside of the Company’s control, the meter cannot be read or accurate usage data is
not available, the Company will notify the customer of the inaccessibility of the meter and bill the
customer for estimated consumption during the affected billing periods. After sending a letter to
the customer requesting access with no response and two (2) subsequent failed attempts to read
the meter due to inaccessibility caused by the action or inaction of customer or customer’s agent,
the Company shall charge the customer $50.00. After two (2) attempted meter re-reads where the
customer had incurred a charge of $50.00 per attempt, the Company shall send a letter to the
customer’s billing address notifying the customer that unless access is granted within thirty (30)
days from the date of the letter, gas service may automatically be terminated.
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RULE NO. 8
RENDERING AND PAYMENT OF BILLS
(Continued)
If the Company gets no response to the termination letter, or if the customer does respond but
again fails to provide the Company access to the meter, the account may be temiinated.
The Company shall install, as commercially reasonable, Encoding Receiver Transmitter (ERT”)
equipment to facilitate future meter access when access to the customer’s meter is granted.
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RULE NO. 9
NOTICES
Any notice the Company may give to any customer supplied with gas by the Company under and
pursuant to the effective rules and regulations of the Company may be given by written notice, either
delivered at the address hereinafter described in this mle, or properly enclosed in a sealed envelope and
deposited in any United States Post Office, postage prepaid, addressed to the customer at the customer's
place of address specified in the customer's application for service of gas, or in the customer's contract in
case such customer has a contract for gas service, or at such address or electronic account as may be
subsequently given in writing therefor by the customer to the Company at its office, e-mail, by phone that
may utilize a voice mail system or messaging system, or in emergencies, orally.
Any notice from any customer to the Company under any of the Company's schedules or rates, or under
and pursuant to the effective rules of the Company may be given to the Company by himself in person, or
by an authorized agent at its office or by written notice properly enclosed in a sealed envelope and
addressed to the Company's office, postage prepaid, and deposited in any United States Post Office, or by
email provided by the customer to the Company at the time service is established, or subsequently by
means described above.
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RULE NO. 10
RATES AND OPTIONAL RATES
(A)

EFFECTIVE RATES:
The rates to be charged by and paid to the Company for gas service will be the rates approved by
the Public Utilities Commission of the State of Hawaii. Complete schedules of all rates in effect
will be kept at all times in the Company's offices where they will be available for public
inspection.

(B)

OPTIONAL RATES:
Where there are two or more rate schedules applicable to any class of service, the Company or its
authorized employees will call applicant's attention, at the time application is made, to the several
schedules, and the customer must designate which rate or schedule he desires.
The Company will not be liable for any refunds for failure of the customer to take advantage of
an optional rate which might reduce his cost for service if he has been notified that such optional
rate is available.

(C)

NEW OR REVISED RATES:
In the event of the adoption by the Company of new or optional schedules or rates, the Company
will take such measures as may be practicable to advise those of its customers who may be
affected that such new or optional rates are available.

(D)

CHANGE OF RATES:
In the event that a customer desires to take service under a different schedule than that under
which he is being served, the change will become effective for service rendered after the next
regular meter reading following the date of notice to the Company, except, however, the
Company may not be required to make a change in schedule after the first change until 12 months
of service has been rendered under the schedule then in effect, unless a new schedule is
authorized, or unless his operating conditions have changed to warrant a change in schedule.
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RULE NO, 11
METER TESTS AND ADJUSTMENT OF BILLS FOR METER ERROR
(A)

METER TESTS:
Any customer may, upon not less than five days' notice, require the Company to test his gas
meter. No payment of deposit will be required from the customer for such test except:
When a customer whose average monthly bill for gas service is less than $50.00 requests a meter
test within six months after date of installation of the meter or more often than once in six months
thereafter, a deposit to cover the reasonable cost of the test will be required of the customer, in
accordance with the following:
1.

For meters of rated capacities not exceeding 250 cubic feet per hour
........................................................................................................$6.00 per meter

2.

For meters of rated capacities exceeding 250 cubic feet per hour but not exceeding 400
cubic feet per hour
........................................................................................................$10.00 per meter

3.

For meters of rated capacities exceeding 400 cubic feet per hour but not exceeding 4,000
cubic feet per hour
........................................................................................................$20.00 per meter

The amount so deposited will be returned to the customer if the meter is found, upon test, to
register more than 2% over or under the correct registration.
A customer shall have the right to require the Company to conduct the test in his presence, or if
he so desires, in the presence of an expert or other representative appointed by him. A report
giving the result of the test will be supplied to the customer within a reasonable time after
completion of the test and a duplicate of such report shall be filed with the Public Utilities
Commission. The report shall include the following data: the customer’s name and address, date
of the request for the test, type, make, size and number of the meter, location of the premises
where the meter was installed, date of removal of the meter from the premises, meter reading at
the time of removal of the meter from the premises, date of the test, and results of the test.
All meters will be tested at the time of their installation, and no meter will be placed in service
which has not been adjusted to register within one (1) percent over or two (2) percent under the
prover registration under conditions of normal operation.
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RULE NO. 11
METER TESTS AND ADJUSTMENT OF BILLS FOR METER ERROR
(Continued)
(B)

(C)

ADJUSTMENT OF BILLS FOR METER ERROR:
1.

When, as the result of any test, a meter is found to be more than 2% fast, the Company
shall refund to the customer the overcharge, based on the comected meter readings for
one-half the period since the meter was last tested, but for not more than six months,
unless it can be shown that the error was due to some cause, the date of which can be
fixed. In this case, the overcharge shall be computed back to, but not beyond, such time.

2.

If, in the case of domestic or residential service, the meter, upon test as herein provided,
is found not to register, or to register less than 75% of the actual consumption, an average
bill, or a bill for the gas consumed but not covered by the bills previously rendered for a
period not to exceed three months, may be rendered to the customer by the Company.

3.

If a meter for commercial seiwice, upon test as herein provided, is found to register more
than 2% slow, the Company may render a bill for gas consumed but not covered by bills
previously rendered for a period not to exceed three months, provided that if the actual
period of eiTor exceeds three months and same can be definitely determined, the
correction to be made, as herein provided, may cover such actual period, upon application
to and order of the Public Utilities Commission.

4.

However, if the metering adjustments amount to a credit of less than $1.00 for an existing
customer or $2.00 for a former customer, no refund will be made. No billing will be
made for adjustments less than $1.00.

ADJUSTMENT OF BILLS FOR OTHER ERRORS:
1.

When a customer has been overcharged as a result of incorrect reading of the meter,
incorrect application of the rate schedule, incorrect connection of the meter, or other
similar reasons, the amount of the overcharge shall be adjusted, refunded, or credited to
the customer.

2.

When a customer has been undercharged as a result of incorrect reading of the meter,
incorrect application of the rate schedule, incorrect connection of the meter, or other
similar reasons, the amount of the undercharge may be billed to the customer for up to
twelve months, provided that before billing the customer, the Company furnishes the
customer with all the facts concerning the cause of the undercharge, the extent, and the
basis for calculating the billed amount. The customer shall pay the undercharged amount
within the same amount of time as the undercharged period unless another payment
schedule is mutually agreed upon.
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RULE NO. 11
METER TESTS AND ADJUSTMENT OF BILLS FOR METER ERROR
(Continued)
(D)

BILLING ERROR:
A billing error is the incorrect billing of an account due to an error by the Company which results
in an incorrect charge to the Customer, during a two-(2) year period from the date such error is
discovered. Billing errors include, but not limited to, incorrect meter reads, clerical errors, wrong
daily billing factor, wrong connected load information, crossed meters, incorrect billing
calculation, incorrect meter multiplier, or use of the wrong rate.
Field errors, such as installing the meter or regulator incorrectly, are also considered billing error.
If a billing error occurs due to inaccuracies of meter reading recording or bills reflecting clerical
errors or other descriptions of billing errors the bill could be corrected back to the date for which
the overcharge or the undercharge may be reliably established.
Company shall be entitled to charge, but Customer shall not be entitled to any credit adjustment
for Customer’s failure to notify Company of changes in the customer’s connected load,
equipment or operation.

(E)

ADJUSTMENT OF BILLS FOR UTILITY ERROR:
Where the Company overcharges or undercharges a customer as the result of a billing error, and
the error exceeds $5.00, the Company may render an adjusted bill to the customer for the amount
of any undercharge, without interest, or shall issue a refund or credit to the customer for the
amount of any overcharge, without interest, in accordance with the procedures and limitations set
forth below:
1.
Billing period will not exceed a two-(2) year period of adjustment.
2.
Bills under $5.00 will not be charged to the customer
3.
Undercharge adjustment upon findings shall not exceed a twelve-(12) month period.
4.
Overcharge refunds shall not exceed a twenty four (24) month period for all service
schedules.
Undercharges:
When it is found that the error in a meter is due to causes, the date of which can be
reliably established, the undercharge may be computed back to the date, provided, however,
that in no case will a bill for an undercharge exceed a twelve (12) month period for all service
schedules, unless directed by the Public Utilities Commission.
Overcharges:
When it is found that the error in a meter is due to causes, the date of which can be
reliably established, the overcharge may be computed back to that date, provided, however,
that in no case will a refund for an overcharge exceed a twenty-four (24) month peiod for all
service schedules, unless directed by the Public Utilities Commission.
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RULE NO. 12
TEMPORARY SERVICE
Temporary service, as herein considered, refers to service of a temporary nature, and to operations of a
speculative character or of questionable pemranency.
The Company will furnish temporary service under the following conditions:
1.

The applicant for such temporary service shall be required to pay to the Company in advance or
otherwise, as the Company may elect, the net cost of installing and removing any facilities
necessary in connection with the furnishing of such service by the Company.

2.

Each applicant for temporary service shall be required to establish credit as required by Rule
No. 5.

3.

Nothing in this rule shall be construed as limiting or in any way affecting the right of the
Company to collect from the customer any other or additional sum of money which may become
due and payable to the Company from the customer by reason of the temporary service furnished
hereunder.

4.

In the event that a customer shall have operated the gas equipment or apparatus originally
installed by him, or its equivalent, for a period of 36 consecutive months from the date service is
first delivered under this rule, and provided the customer's business has proved its permanency to
the entire satisfaction of the Company, the payment made by the customer pursuant to Section 1
hereof, shall be adjusted to the basis of Rule No. 13 or 14, provided the customer complies with
all the rules applicable to gas service.

5.

Where necessary the Company shall require a grant of rights satisfactory to it to construct,
operate and maintain lines on property in order to provide temporary service.
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RULE NO. 13
MAIN EXTENSION AND SERVICE CONNECTIONS
GENERAL:
Main extensions along proposed or existing streets, paved or unpaved, and service connections on and off
customer's property must be considered individually. The amount of any installation charge will depend
on cost of installation, potential load, number of customers, availability of pipe, etc. The projected cost
of main extension and service connection, and prospective customer load over the extension allowance
period, will be evaluated and determined in the Company’s sole discretion.
(A)

Main Extension and Service Connection to Service Bona Fide Prospective Customers
1.

Applicability
One or more bona fide prospective permanent residential or commercial customers, or
subdivisions and developments, for which adjusted revenue can reasonably be estimated.

2.

Extension Allowance
The Company will construct distribution main extensions and/or service piping to service
one or more bona fide prospective permanent residential or commercial customers,
including those within subdivisions and developments, provided that the estimated
adjusted revenue therefrom, calculated on the then current base gas rates less the fuel cost
as shown in the applicable tariff, for a period of 5 years (“extension allowance period”)
shall equal or exceed the cost of construction. If the Company determines, in its sole
discretion, that the customer(s) will not be taking service for at least 5 years, the
Company may reduce the extension allowance period to 3 years. All such facilities shall
remain the property of the Company.

3.

Extensions Beyond Allowance
If the cost of constmction exceeds the estimated 3 year adjusted revenues, the prospective
customer, subdivider or developer must contribute such excess cost prior to the
commencement of constmction, or at the Company’s option and after the customer shall
have established credit, with the initial bill for service. The cost of service piping in
excess of 60 feet inside the property line shall be borne by the prospective customer,
subdivider or developer. All such facilities shall remain the property of the Company.
Exceptions to this expenditure limitation may be made where the Company eonsiders it
to be in the public interest.

4.

Refunds
If during the first three (3) years from date of original installation, subsequent customers
requesting seiwice from a main or service connection for which previous customers have
contributed any portion of the cost, such subsequent customers shall pay a reasonable
allocated portion of the originally contributed amount. This amount shall be distributed
proportionately to the previous contributors. In no case shall the refund exceed the
contributed amount for that section of the main or service piping. No interest will be paid
on the contributions made by the customer, subdivider, or developer.

Docket No. 2017-0105
Issued:

By: Alicia Moy, President & CEO
Effective:

The Gas Company, LLC dba HAWATIGAS

Revision
Sheet No. 31

RULE NO. 13
MAIN EXTENSION AND SERVICE CONNECTIONS
(Continued)
(B)

Subdivision or Developments for which a substantial portion of the adjusted revenue cannot
be estimated.
Applicability
For subdivisions or developments for which a substantial portion of the adjusted revenue
therefrom cannot reasonably be estimated prior to the installation of any required main
extensions or service connections.
Advances
The Company will construct distribution main extensions and7or service piping (“line
extension”) prior to applications for service by the permanent customers when the
subdivider or developer makes an advance of the entire estimated cost of the line
extension. All such facilities shall remain the property of the Company. The Company
may postpone for one year collecting that part of the advance which it estimates would be
refunded during the first year on the basis of estimated 3 or 5 year adjusted revenue from
permanently connected customers (depending on the applicable extension allowance
period).
Refunds
Refunds will be made to the subdivider or developer making the advance when
permanent customers within the subdivision or development are connected to the line
extension based on the estimated adjusted revenue, calculated on the then current base
gas rates less the fuel cost as shown in the applicable tariff, for a period of 3 or 5 years
(depending on the applicable extension allowance period) from such permanent
customers in the subdivision or development. If permanent customers within the
subdivision or development require line extension from the existing lines within the
subdivision or development, such permanent customers shall be considered as individual
applicants under Rule 13 (A) herein and entitled to the extension allowance in computing
any advance that may be due. The subdivider or developer shall only be entitled to a
refund in the amount of a permanent customer's extension allowance less the cost of the
line extension to serve such permanent customer and shall not be entitled to any credits
for individual line extension requests where the permanent customer is required to make
an advance payment to the utility. The total amount to be refunded is limited to the
amount of the advance made by the subdivider or developer and no refund will be made
after six years from the date of the advance. No interest will be paid on these advances
made by the subdivider or developer.
The subdivider or developer shall not be entitled to any refund from permanent customers
attaching to the line outside of the subdivision or development boundaries including
another subdivision or development that may connect to the line for which the first
developer or subdivider contributed an advance to the utility.
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RULE NO. 14
SERVICE CONNECTION MAINTENANCE AND FACILITIES
ON CUSTOMER'S PREMISES

(A)

MAINTENANCE OF SERVICE CONNECTIONS ;
The materials furnished by the Company, at its own expense, in the construction or operation of
service extensions will at all times be and remain the sole property of the Company, which will
have the right, by its agents or employees, to enter upon the property of the customer and remove
such materials after the customer shall cease taking service from the Company.
The materials furnished by the customer in the construction of service conneetions will at all
times be and remain the sole property of the customer, but so long as such materials shall be used
by the Company to furnish service to the customer, the Company will make all ordinary repairs
thereon and have sole control of the same, except for piping and facilities beyond the meter.

(B)

METERS AND APPLIANCES:
All meters, regulators, service pipe, appliances, fixtures, etc., installed by the Company at its
expense upon the customer's premises for the purpose of delivering gas to the customer shall
continue to be the property of the Company, and may be repaired, replaced or removed by the
Company at any time.
No rent or other charge whatsoever will be made by the customer against the Company for
placing or maintaining said meters, regulators, service pipe, appliances, fixtures, etc., upon the
customer's premises. All meters may be sealed or soldered by the Company, and no such seal or
solder shall be tampered with or broken except by a representative of the Company appointed for
that purpose. The customer shall exercise reasonable care to prevent the meters, regulators,
service pipe, appliances, fixtures, etc., of the Company upon said premises from being injured or
destroyed, and shall refrain from interfering with the same, and, in the case any defect therein
shall be discovered, shall notify the Company.
The Company shall have the right to remove any and all of its facilities installed on customer's
premises at the termination of service.

(C)

METER INSTALLATION:
All meters will be installed by the Company in some convenient place approved by the Company
upon the customer's premises, and so placed as to be at all times accessible for inspection, reading
and testing.
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RULE NO. 14
SERVICE CONNECTION MAINTENANCE AND FACILITIES
ON
CUSTOMER'S PREMISES
(Continued)
(D)

COMPANY'S RIGHT OF INGRESS TO AND EGRESS FROM CUSTOMER'S PREMISES:
The Company shall at all times have the right of ingress to and egress from the customer's
premises at all reasonable hours for any purpose reasonably connected with the furnishing of gas,
and the exercise of any and all rights secured to it by law, or these Rules.

(E)

CUSTOMER RESPONSIBLE FOR EQUIPMENT FOR RECEIVING GAS:
The customer shall, at his own risk and expense, furnish, install and keep in good and safe
condition all regulators, gas mains, appliances, fixtures and apparatus, of any kind or character,
which may be required beyond the meter for receiving gas from the Company, and for applying
and utilizing such gas, including all necessary protective appliances and suitable housing therefor,
and the Company shall not be responsible for any loss or damage occasioned or caused by the
negligence, or wrongful act of the customer or any of his agents, employees or licensees in
installing, maintaining, using, operating or interfering with any such regulators, service pipes, gas
mains, appliances, fixtures or apparatus.

(F)

SERVICE CONNECTIONS MADE BY COMPANY'S EMPLOYEES:
Only duly authorized employees of the Company are allowed to connect the customer's service
to, or disconnect the same from, the Company's gas mains.

(G)

ITEMS AND EQUIPMENT FURNISHED BY COMPANY:
In providing service to a customer the Company will furnish and maintain all necessary
equipment to deliver gas to the meter outlet including, but not limited to, the following: service
tee, pipe and fittings of adequate size, shut-off valve, pressure regulator and meter.

(H)

SERVICE ESTABLISHMENT FEES
The Company shall charge and collect a service fee of $30.00 for each service establishment that
the Company makes at the eustomer’s request during normal business hours. If the customer
requests that the service establishment be performed outside of the Company’s normal business
hours, which includes same day service, the fee shall be $85.00. This charge shall be in addition
to any charge calculated in accordance with any other rate or rule. The Company may add an
extra visit eharge equal to the service fee if service establishment cannot be completed for any of
the following reasons:
1.

The customer does not provide the Company access to the premises, meter, or shut-off
valve.

2.

The customer equipment is not in good and safe operating condition, as determined by
the Company in its sole discretion.
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RULE NO. 15
SUPPLY TO SEPARATE PREMISES AND RE-SALE OF GAS
Where the Company has adequate service facilities to supply separate premises, such separate premises
shall be supplied with gas tlirough the same meter where the customer can obtain an easement or right of
way connecting said separate premises suitable for the connection of gas service and the buildings are
owned, leased, or operated by the same customer. Unless specially agreed upon in writing with the
Company, the customer shall not re-sell any of the gas received by him from the Company to any other
person or for any other purpose, or on other premises than specified in his application for service.
Owners or lessees of apartment houses or other buildings may re-sell gas to tenants of such houses or
buildings, provided the charge to the sub-customer for such service is absorbed in the rental charge for the
premises occupied by him.
In the event that such service is re-sold otherwise than as provided for above, the Company shall have the
right at its option, either to discontinue service to the customer, or to furnish gas directly to the sub
customer.
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RULE NO. 16
SHORTAGE OF SUPPLY AND INTERRUPTION OF DELIVERY
The Company will exercise reasonable diligence and care to furnish and deliver a continuous and
sufficient supply of gas to the customer, but does not guarantee continuity or sufficiency of supply. The
Company will not be liable for interruption or shortage or insufficiency of supply, or any loss or damage
of any kind or character occasioned thereby, if same is caused by inevitable accident, act of God, fire,
strikes, riots, war, or any other cause except that arising from its failure to exercise reasonable diligence.
The Company whenever it shall find it necessary for the puipose of making repairs or improvements to its
system, will have the right to suspend temporarily the delivery of gas, but in all cases, as much reasonable
notice thereof as circumstances will permit, will be given to the customers, and the making of such repairs
or improvements will be prosecuted as rapidly as may be practicable, and if practicable, at such times as
will cause the least inconvenience to the customers.
Should a shortage of supply ever occur, the Company will apportion its available supply of gas among its
customers as authorized or directed by the Public Utilities Commission. In the absence of a Commission
order, the Company will apportion the supply in the manner that appears to it most equitable under
conditions then prevailing. Any rules, regulations, rate or contracts of the Company which are
inconsistent with such order or plan shall be deemed suspended while such order or plan is in effect and
the Company shall not be liable when it acts in substantial compliance with such order or plan.

Tariff Transmittal No. 2012-01
Filed: October 31,2012

Issued: October 31, 2012
By: Jeffrey Kissel, President & CEO
Effective: December 1, 2012

The Gas Company, LLC dba HAWATIGAS

Original
Sheet No. 36

RULE NO. 17
FREE SERVICE POLICY
(A)

ADJUSTMENT SERVICES:
When conditions of service are altered, resulting from changing gas quality or pressure, the
Company will make minor adjustments on any and all makes of gas appliances without charge
and irrespective of whether such equipment is sold by the Company or by dealers. However, as it
is the policy of the Company to encourage dealer sales of American Gas Association or Company
approved equipment, no major adjustments such as changing or repairing parts, raising or
lowering burners, changing orifices, etc., will be undertaken on other than A.G.A.- or Companyapproved appliances.

(B)

LINE SERVICE:
The Company will perform without charge, all necessary work to ensure an adequate supply of
gas to the premises of an active customer up to and including the meter. A gas leak must be
stopped immediately without regard to location, although the Company will not repair gas piping
beyond the gas meter without charge.

(C)

CONDITIONS TO FREE SERVICE:
No adjustments will be undertaken if customer's equipment is in such condition that any attempt
to render service might aggravate the condition or cause damage.
No work involving free service will be done outside the normal working hours except in cases of
emergency (hazards, accidents, leaks, no gas, etc.).

(D)

SERVICE CHARGES ON EQUIPMENT:
Services which are beyond the free service policy of the Company are subject to charges based
upon approved billing formulas and flat rate charges. Such work is known as flat price jobs and
time and material jobs. The Company will perform all such jobs desired by the customer
provided (1) it is equipped to do so, (2) the equipment is of standard design and construction
(A.G.A. standard), and (3) is suitable for and is used on service furnished by the Company.
Work performed outside of normal working hours may be charged for at overtime rates.
Abnormal service involving special trips to vendors to secure parts for an appliance, of a type not
sold by the Company, will be subject to a charge for time consumed.
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RULE NO. 17
FREE SERVICE POLICY
(Continued)
No job will be accepted and no work will be performed if a customer's equipment is in such
condition that an attempt to make repairs may aggravate the condition or cause damage, unless an
agreement is made in writing that the customer will assume all risk. If equipment or piping is in a
condition to create danger and emergency repairs cannot be made to render the equipment safe,
the serviceman shall (1) shut off the gas at the meter, (2) notify the customer, (3) immediately
notify his supervisor and (4) so note on the work order.
All charges made under this section are due and payable upon presentation of an invoice or bill
prepared in sufficient detail. Charges which remain unpaid more than 30 days from the billing
date shall be subject to a finance charge of not more than 1-1/2 percent per month.
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RULE NO. 18
CONDITIONS OF SERVICE
Except in cases of emergencies, physical services the Company is required to provide under this tariff,
whether at no charge or at rates authorized by approved tariff, shall be performed during normal
Company working hours. The customer may be charged, to cover added costs incurred by the Company,
for abnormal or after-hours service done at the request of the customer.
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RULE NO. 19
FIRM SERVICE FUEL CLAUSE
RULE 19A:

Clause "A": Applicability: Island of Oahu;
Rate schedules; 10, 20, 30, 50, 55, 60, 65, 70 & 80.

The base rates shown on the rate schedules to which this Rule 19A applies are based on a fuel
cost of $1.5528 per therm of gas. When the fuel cost per therm of gas is more or less than $1.5528 per
therm, there shall be a con-esponding increase or decrease in the commodity charge there indicated.
The base rates shall be increased or decreased 0.10975 cents per therm for each increase or
decrease of 0.10 cents (rounded up or down) in the fuel cost per therm. Changes in rates become
effective on the billings commencing on the first of the month following the change in fuel cost.
RULE 19B:

Clause "B": Applicability: Islands of Maui, Molokai, Kauai, Lanai, & Hawaii
Table 19

Applicable
Rate Schedules
Fuel Cost in
Base Rates

Hawaii
410, 420,430,
450, 460,510,
520, 530, 550,
560
$1.3117/therm

Maui

Kauai

Molokai

Lanai

no, 120, 130,
150,160

310, 320, 330,
350,360

220

620

$1.3117/therm

$1.3117/therm

$1.3117/therm

$1.3117/therm

The base rates shown on the rate schedules to which this applies are based on the Fuel Cost in
Base Rates as indicated in Table 19 for each island, which includes the weighted average net cost of LP
gas per therm, including taxes, as derived from billings to HAWAIHGAS from its gas suppliers for CIF
deliveries to Hawaiian ports. When the weighted average cost per therm is more or less than the Fuel
Cost in Base Rates for each respective island, there shall be a corresponding increase or decrease in the
commodity charge there indicated.
The base rates shall be increased or decreased 0.11471 cents per therm for each increase or
decrease of 0.10 cents (rounded up or down) in the fuel cost per therm. Changes in rates become
effective on the billings commencing on the first of the month following the change in fuel cost.
RULE 19C:

Clause “C”: Applicability; Islands of Oahu, Maui, Molokai, Kauai, Lanai, & Hawaii;
Rate Schedules:
30, 130, 330, 430, 530,
50, 55, 150, 350, 450, 550
60, 160,360, 460,560,
65.

The Non-Fuel Rate is the base rate shown on the respective Rate Schedule, less the fuel cost.
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RULE NO. 20
GOVERNMENTAL CLAUSE
Rates and charges to customers by the Company may be subject to taxes and fees by state, county
and municipal authorities. Such taxes and fees will be applied to the Company's rates and charges for
services as may be prescribed by the Public Utility Commission of the State of Hawaii and may change
from time to time.
Current taxes and fees are embedded within the base rates of the Company's rate schedules and
are as follows.
1.

Franchise Tax:
Imposed by:
Rate:

2.

Public Utility Fee:
Imposed by:
Rate:

3.

County and municipal governments.
2.5 percent of gas revenues.

The State of Hawaii.
0.5 percent of gross revenues.

Public Utility Tax:
Imposed by:
Rate:

The State of Hawaii.
5.885 percent of gross revenues.
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RULE NO. 21
SNG INTERRUPTIBLE SERVICE FUEL CLAUSE
RULE 21 A:

Applicability: Island of Oahu, in areas where SNG service is available;
Rate Schedules: 91 and 92

The base rates shown on the rate schedules to which this Rule 21A applies are based on a
fuel cost of $1.2838 per therm of gas. When fuel cost per therm of gas is more or less
than $1.2838 per therm, there shall be a corresponding increase or decrease in the
commodity charge there indicated.
The base rates shall be increased or decreased 0.10975 cents per therm for each increase
or decrease of 0.10 cents (rounded up or down) in the fuel cost per therm. Changes in
rates become effective on the billings commencing on the first of the month in which the
change in fuel cost is effective.
The Non-Fuel Rate is the base rate shown on the respective Rate Schedule, less the fuel
cost.
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OAHU GAS DISTRICT
SCHEDULE NO. 10
GENERAL SERVICE RATE
AVAILABILITY:
This rate is available to any customer.
TERRITORY:
The Island of Oahu.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All thenns usage:

$16.50

$5.08539 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE;
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OAHU GAS DISTRICT
SCHEDULE NO. 20
RESIDENTIAL SERVICE RATE
AVAILABILITY:
To single-family residences including separately metered apartment or
condominium units. Not available where residence and business are combined.
TERRITORY:
The Island of Oahu.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage;

$11.25

$4.32763 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:
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OAHU GAS DISTRICT
SCHEDULE NO. 30
MULTIPLE UNIT HOUSING SERVICE RATE
AVAILABILITY:
To master-metered apartments, condominiums or two (2) or more single-family
residences under single ownership or management located on the same property
where the primary use of gas is for residential water heating and/or cooking. The
owner or management must furnish gas to the tenant or tenants without
submetering. This schedule is not available to hotels, boarding or rooming
houses.
TERRITORY:
The Island of Oahu.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$62.00

$3.29391 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
ulus minimum of 100 therms, less therms actually used, multiplied by the Nonmel Rate.
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OAHU GAS DISTRICT
SCHEDULE NO. 30
MULTIPLE UNIT HOUSING SERVICE RATE
(continued)
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless notice is given during any such six
(6) month repeating period by the customer or the Company thirty (30) days prior
to intended termination of gas service.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19A.

NON-FUEL RATE CLAUSE:

RULE 19C.
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OAHU GAS DISTRICT
SCHEDULE NO. 50
COMMERCIAL AND INDUSTRIAL SERVICE RATE
AVAILABILITY:
To any commercial, industrial, institutional or governmental gas customer
including hotels, boarding, and rooming houses. Gas furnished under this
schedule may not be resold or submetered for the purpose of reselling.
Gas supplied under this schedule may not be used for residential water heating
and/or cooking in multiple unit housing, apartments or condominiums.
TERRITORY:
The Island of Oahu.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$62.00

$3.31063 per therm

MINIMUM MONTHLY CHARGE:
Sum of; Customer Charge, plus Commodity Charge for therms actually used,
bus minimum of 100 therms, less therms actually used, multiplied by the Nonuel Rate.
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OAHU GAS DISTRICT
SCHEDULE NO. 50
COMMERCIAL AND INDUSTRIAL SERVICE RATE
(continued)
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless notice is given during any such six
(6) month repeating period by the customer or the Company thirty (30) days prior
to intended termination of gas service.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE;

RULE 19A.

NON-FUEL RATE CLAUSE;

RULE 19C.
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OAHU GAS DISTRICT
SCHEDULE NO. 55
LARGE INDUSTRIAL SERVICE RATE
AVAILABILITY:
To any industrial customer requiring a minimum of 120,000 therms of gas per
twelve (12) month period on a firm contract basis. For the purposes of this
schedule, an industrial customer shall be one who is either involved in the
extraction of raw minerals from the earth or with changing such raw or unfinished
materials into another form or product or with the treating or processing of certain
products, excluding, however, any commercial or governmental gas customer
such as restaurants, hotels, boarding and rooming houses. Gas furnished under
this Schedule may be used only for the industrial purposes provided for herein
and may not be submetered and/or resold.
TERRITORY:
The Island of Oahu.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$500.00

$2.82654 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
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OAHU GAS DISTRICT
SCHEDULE NO. 55
LARGE INDUSTRIAL SERVICE RATE
(continued)
MINIMUM ANNUAL CONSUMPTION CHARGE:
120,000 therms. If the customer does not purchase 120,000 therms in each twelve
(12) month period following the start up of service, during the initial three (3)
year term, the customer shall pay an additional charge equal to 120,000 therms
less the actual therms purchased during that twelve (12) month period multiplied
by the then Non-Fuel rate.
If the customer does not purchase 60,000 therms in each six (6) month period
thereafter, the customer shall pay an additional charge equal to 60,000 therms less
the actual therms purchased during that six (6) month period multiplied by the
Non-Fuel rate.
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless thirty (30) days prior written
notice to terminate is given during any such six (6) month period by the customer
or the Company.
SPECIAL PROVISIONS:
Additional gas main and/or service piping and/or additional facilities required to
receive gas under this schedule will be installed at customer’s expense.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE;

RULE 19 A.

NON-FUEL RATE CLAUSE:

RULE 19C.
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OAHU GAS DISTRICT
SCHEDULE NO. 60
LARGE FIRM GAS SERVICE RATE
AVAILABILITY:
To any customer requiring a large volume of gas on a firm eontraet basis. Gas
furnished under this schedule may be used for any purpose, but may not be resold
or submetered for the purpose of resale.
TERRITORY:
The Island of Oahu.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$500.00

$3.10253 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
jlus minimum of 2,500 therms, less therms actually used, multiplied by the Nonmel Rate.
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless thirty (30) days prior written
notice to terminate is given during any such six (6) month period by the customer
or the Company.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19A.

NON-FUEL RATE CLAUSE:

RULE 19C.
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OAHU GAS DISTRICT
SCHEDULE NO. 65

ALTERNATE ENERGY SERVICE RATE
AVAILABILITY:
To customers using gas as a fuel solely for: (1) Equipment used to produce
electric energy and forms of useful thermal energy (such as heat or steam) used
for heating or cooling purposes, through the sequential use of energy and which
meets the applicable operating and efficiency standards in § 292.205 (a) and (b) of
18 C.F.R. part 292 or § 6-74-6 (a) through (d) of the Public Utilities Commission
of the State of Hawaii's Chapter 74 of Title 6; or (2) a small power production
facility which conforms to the criteria established in 18 C.F.R. § 292.204 or § 674-5 of the Public Utilities Commission of the State of Hawaii's Chapter 74 of
Title 6. Available where customer's establishments are located along existing
mains supplying gas and having a delivery capacity sufficient to handle sue
additional gas distribution requirements.
TERRITORY:
The Island of Oahu.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$300.00

$2.64727 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
ilus minimum of 2,800 therms, less therms actually used, multiplied by the Nonmel Rate.
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OAHU GAS DISTRICT
SCHEDULE NO. 65
ALTERNATE ENERGY SERVICE RATE
(continued)
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, shall
continue until terminated by the customer or the Company by giving written
notice to the other six (6) months prior to the date that such party intends to
terminate gas service.
SPECIAL PROVISIONS:
Additional gas main and/or service piping and/or additional facilities required to
receive gas under this schedule will be installed at customer’s expense.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE;

RULE 19A.

NON-FUEL RATE CLAUSE:

RULE 19C.
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OAHU GAS DISTRICT
SCHEDULE NO. 70
STANDBY SERVICE RATE - POWER GENERATION
AVAILABILITY:
To any customer using gas for standby use only to supply internal combustion
engine or turbine driven electric generators and where such installations are
located along existing gas distribution mains having a delivery capacity in excess
of the then existing requirements of other gas customers. Not available for gas
used for any other purpose.
TERRITORY:
The Island of Oahu, other than those areas served with propane vapor.
RATE:
Customer Charge:

per month

$150.00

Excess Capacity Charge: Additional per month capacity charge for installed
generator capacity over 30 kW;
$1.20 per kW
Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage;

$6.79303 per therm

MINIMUM MONTHLY CHARGE:
Sum of the Customer Charge and the Excess Capacity Charge.
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OAHU GAS DISTRICT
SCHEDULE NO. 70
STANDBY SERVICE RATE - POWER GENERATION
(continued)
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless notice is given during any such six
(6) month repeating period by the customer or the Company thirty (30) days prior
to intended termination of gas service.
SPECIAL PROVISIONS:
Additional gas main and/or service piping and/or additional facilities required for
standby use will be at customer’s expense. Standby service must be separately
metered from any other gas use.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:
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OAHU GAS DISTRICT
SCHEDULE NO. 80
STANDBY OR SUPPLEMENTAL SERVICE RIDER
AVAILABILITY:
This rider is applicable to any customer who desires to purchase gas from the
Company in the event of interruption of their supply of fuel from other sources,
and will become effective when any customer, receiving gas service under
another schedule, desires to maintain his existing gas service facilities after
changing to another primary fuel source. Such a change will be deemed to have
taken place when in the opinion of the Company, the customer's firm gas
consumption is less than 50% of his total fuel requirement. Available where such
installations are located along existing gas distribution mains having a delivery
capacity in excess of the then existing requirements of other gas customers. Not
available for gas used for any other purposes including electric power generation.
This rider is applicable to and becomes a part of any other schedule of the
Company. The schedule to which this rider is attached and becomes a part will be
determined solely by the Company by reference to the primary use to which gas
will be made available when such interruption described above takes place.
TERRITORY:
The Island of Oahu.
RATE:
Customer Charge:

per month

$150.00

Excess Capacity Charge: Additional per month capacity charge for installed
capacity over 600,000 BTU per hour;
$2.00 per 100,000 BTU per hour
Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$4.59666 per therm

MINIMUM MONTHLY CHARGE:
Sum of the Customer Charge and the Excess Capacity Charge.
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OAHU GAS DISTRICT
SCHEDULE NO. 80
STANDBY OR SUPPLEMENTAL SERVICE RIDER
(continued)
TERMS OF CONTRACT:
Tenu of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless notice is given during any such six
(6) month repeating period by the customer or the Company thirty (30) days prior
to intended tennination of gas service.
SPECIAL PROVISIONS:
Additional gas main and/or serviee piping and/or additional facilities required for
standby use will be at customer’s expense. Standby service must be separately
metered from any other gas use.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:
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OAHU GAS DISTRICT
SCHEDULE NO. 91
INTERRUPTIBLE SERVICE RATE - OIL ALTERNATIVE FUEL
AVAILABILITY:
To customers contracting to use incremental SNG gas as a fuel, on an
interruptible basis solely for boilers or other water heating systems and the
customer's alternative fuel is oil.
Available where customer's establishments are located along existing mains
supplying SNG gas and having a delivery capacity sufficient to handle such
additional gas distribution requirements. Not available for any customer's fmn
gas load requirements or for any other gas use purpose.
TERRITORY:
The Island of Oahu, only in areas where SNG service is available.
ELIGIBILITY OF CUSTOMERS:
All customers requesting service under this rate schedule shall annually provide
the Company with a written statement attesting to the identity of their alternative
fuel and the good working order of associated alternative fuel equipment.
The Company shall have the right to verify the accuracy of the customer's written
statement. Any customer found by the Company to be ineligible for service under
Rate Schedule 91 due to the misrepresentation of his alternate fuel or the good
working order of the associated alternative fuel equipment may be classified by
the Company as a Rate Schedule 50 customer and billed accordingly under Rate
Schedule 50.
RATE:
Customer Charge:

per month

Commodity Charge:
All therms per month:

$1,000.00
$1.74876 per therm

MINIMUM MONTHLY CHARGE:
Sum of; Customer Charge, plus Commodity Charge for therms actually used,
olus minimum of 3,000 thenus, less therms actually used, multiplied by the Nonmel Rate.
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OAHU GAS DISTRICT
SCHEDULE NO. 91
INTERRUPTIBLE SERVICE RATE - OIL ALTERNATIVE FUEL
(continued)
TERMS OF CONTRACT:
The contract shall continue until terminated by the customer or the Company by
giving written notice to the other ninety (90) days prior to the date that such party
intends to terminate gas service.
SPECIAL PROVISIONS:
Additional gas main and/or service piping and/or additional facilities required for
interruptible gas service will be installed at customer's expense. Interruptible gas
service must be separately metered from any other gas service use.
Gas service under this schedule shall be subject to interruption, curtailment or
discontinuance whenever the Company's supply of incremental product, from
which such SNG gas is produced, has been interrupted, curtailed or discontinued.
The Company shall give customer forty-eight (48) hours notice of any scheduled
interruption, curtailment or discontinuance of gas service. The Company will
notify the customer as far in advance as possible of any unscheduled interruption,
curtailment or discontinuance.
Any interruption, curtailment or discontinuance of SNG gas shall first be applied
to customers receiving gas service under this schedule and the customer shall
discontinue or curtail the use of gas under this schedule in the manner set forth by
the Company. The Company will not be liable for damages occasioned by such
interruption, curtailment or discontinuance and shall have the exclusive right to
inspect the customer's premises to observe compliance with the Company's rules
and orders with respect to the use of gas under this schedule. Should the customer
use any gas under this rate schedule in violation of the Company's orders, the
Company shall consider such gas usage as an unauthorized overrun, and the
customer shall pay a surcharge of $1.50 per therm for all thenws of unauthorized
overrun gas used. This penalty charge shall be in addition to all other charges
provided in this schedule. Payment of an unauthorized overrun penalty shall not
under any circumstances be considered as granting the customer the right to use
gas on an unauthorized overrun basis.
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OAHU GAS DISTRICT
SCHEDULE NO. 91
INTERRUPTIBLE SERVICE RATE - OIL ALTERNATIVE FUEL
(continued)
Customer shall be entitled to interruptible gas service under this schedule for use
in any equipment only if the customer has, at customer's own cost and expense,
provided aclequate standby or dual fuel equipment or capability ready at all times
for immediate operation in the event the Company is unable to supply gas
hereunder.
In the event it becomes necessary for the Company to interrupt or discontinue
service under this schedule, the monthly customer charge and minimum monthly
consumption requirements will be waived for the day such an event takes place
and for all days subsequent until service has been restored. If gas service is
pemianently discontinued, customer, at its option may request that it receive gas
service under another appropriate schedule.
APPLICABLE CLAUSES MODIFYING THE RATE:
SNG INTERRUPTIBLE FUEL CLAUSE:
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OAHU GAS DISTRICT
SCHEDULE NO. 92

INTERRUPTIBLE SERVICE RATE - PROPANE ALTERNATIVE FUEL
AVAILABILITY:
To customers contracting to use incremental gas as a fuel, on an interruptible
basis solely for boilers or other water heating systems and the customer's
alternative fuel is propane.
Available where customer's establishments are loeated along existing mains
supplying gas and having a delivery capacity sufficient to handle such additional
gas distribution requirements. Not available for any eustomer's firm gas load
requirements or for any other gas use purpose.
TERRITORY:
The Island of Oahu, only in areas where gas serviee is available of adequate
capacity.
ELIGIBILITY OF CUSTOMERS:
All customers requesting service under this rate sehedule shall annually provide
the Company with a written statement attesting to the identity of their alternative
fuel and the good working order of associated alternative fuel equipment. Such
equipment shall have the capacity to meet the customer’s entire boiler or other
water heating system propane requirements for a minimum of 7 days.
The Company shall have the right to verify the aceuracy of the customer's written
statement. Any customer found by the Company to be ineligible for serviee under
Rate Schedule 92 due to the misrepresentation of his alternate fuel or the good
working order of the associated alternative fuel equipment may be classified by
the Company as a Rate Sehedule 50 customer and billed accordingly under Rate
Schedule 50.
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OAHU GAS DISTRICT
SCHEDULE NO. 92

INTERRUPTIBLE SERVICE RATE
- PROPANE ALTERNATIVE FUEL
(continued)
RATE:
Customer Charge:

per month

Commodity Charge:
All therms per month:

$1,000.00
$2.03653 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
hus minimum of 3,000 therms, less therms actually used, multiplied by the Non^uel Rate.
TERMS OF CONTRACT:
The contract shall continue until terminated by the customer or the Company by
giving written notice to the other ninety (90) days prior to the date that such party
intend^s to terminate gas service.
SPECIAL PROVISIONS:
Additional gas main and/or service piping and/or additional facilities required for
interruptible gas service will be installed at customer's expense. Interruptible gas
service must be separately metered from any other gas service use.
Gas service under this schedule shall be subject to interruption, curtailment or
discontinuance whenever the Company's supply of incremental gas has been
interrupted, curtailed or discontinued. The Company shall give customer fortyeight (48) hours notice of any scheduled interruption, curtailment or
discontinuance of gas service. The Company will notify the customer as far in
advance as possible of any unscheduled intenaiption, curtailment or
discontinuance.
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OAHU GAS DISTRICT
SCHEDULE NO. 92

INTERRUPTIBLE SERVICE RATE
- PROPANE ALTERNATIVE FUEL
(continued)
Any interruption, curtailment or discontinuance of gas shall first be applied to
customers receiving gas service under this schedule and the customer shall
discontinue or curtail the use of gas under this schedule in the manner set forth by
the Company. The Company will not be liable for damages occasioned by such
interruption, curtailment or discontinuance and shall have the exclusive right to
inspect the customer's premises to observe compliance with the Company's rules
and orders with respect to the use of gas under this schedule. Should the customer
use any gas under this rate schedule in violation of the Company's orders, the
Company shall consider such gas usage as an unauthorized overrun, and the
customer shall pay a surcharge of $1.50 per therm for all therms of unauthorized
overrun gas used. This penalty charge shall be in addition to all other charges
provided in this schedule. Payment of an unauthorized overrun penalty shall not
under any circumstances be considered as granting the customer the right to use
gas on an unauthorized overrun basis.
Customer shall be entitled to interruptible gas service under this schedule for use
in any equipment only if the customer has, at customer's own cost and expense,
provided aclequate standby or dual fuel equipment or capability ready at all times
for immediate operation in the event the Company is unable to supply gas
hereunder.
In the event it becomes necessary for the Company to interrupt or discontinue
service under this schedule, the monthly customer charge and minimum monthly
consumption requirements will be waived for the day such an event takes place
and for all days subsequent until service has been restored. If gas service is
permanently discontinued, customer, at its option may request that it receive gas
service under another appropriate schedule.
APPLICABLE CLAUSES MODIFYING THE RATE;
SNG INTERRUPTIBLE FUEL CLAUSE:

RULE 21A.

Effective as of June 11, 2009 this schedule will be closed to all new customers. This schedule
will automatically terminate when the last customer utilizing this schedule as of the above
effective date terminates gas service under this schedule.
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HAWAII GAS DISTRICT
SCHEDULE NO. 410
GENERAL SERVICE RATE
AVAILABILITY:
This rate is available to any customer.
TERRITORY:
District of South Hilo, Island of Hawaii.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all thenus usage in the billing
month.)

All thenus usage:

$16.50

$3.62966 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:
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HAWAII GAS DISTRICT
SCHEDULE NO. 420
RESIDENTIAL SERVICE RATE
AVAILABILITY:
To single-family residences including separately metered apartment or
condominium units. Not available where residence and business are combined.
TERRITORY:
District of South Hilo, Island of Hawaii.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all thenns usage in the billing
month.)

All thenns usage:

$11.25

$3.73499 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE;

Docket No. 2017-0105
Issued;

RULE 19B.

By: Alicia Moy, President & CEO
Effective;

The Gas Company, LLC dba HAWAITGAS

Revision
Sheet No. 73

HAWAII GAS DISTRICT
SCHEDULE NO. 430
MULTIPLE UNIT HOUSING SERVICE RATE
AVAILABILITY:
To master-metered apartments, condominiums or two (2) or more single-family
residences under single ownership or management located on the same property
where the primary use of gas is for residential water heating and/or cooking. The
owner or management must furnish gas to the tenant or tenants without
suhmetering. This schedule is not available to hotels, boarding or rooming
houses.
TERRITORY:
District of South Hilo, Island of Hawaii.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All thenns usage:

$62.00

$2.04815 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
)lus minimum of 100 therms, less therms actually used, multiplied by the Non""uel Rate.
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The Gas Company, LLC dba HAWAITGAS

HAWAII GAS DISTRICT
SCHEDULE NO. 430
MULTIPLE UNIT HOUSING SERVICE RATE
(continued)
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless notice is given during any such six
(6) month repeating period by the customer or the Company thirty (30) days prior
to intended tenuination of gas service.
APPLICABLE CLAUSES MODIFYING THE RATE;
FIRM SERVICE FUEL CLAUSE:

RULE 19B.

NON-FUEL RATE CLAUSE:

RULE 19C.
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HAWAII GAS DISTRICT
SCHEDULE NO. 450
COMMERCIAL AND INDUSTRIAL SERVICE RATE
AVAILABILITY:
To any commercial, industrial, institutional or governmental gas customer
including hotels, boarding and rooming houses. Gas furnished under this
schedule may not be resold or submetered for the purpose of reselling.
Gas supplied under this schedule may not be used for residential water heating
and/or cooking in multiple unit housing, apartments or condominiums.
TERRITORY:
District of South Hilo, Island of Hawaii.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$62.00

$2.04550 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
plus minimum of 100 therms, less thenns actually used, multiplied by the NonFuel Rate.
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HAWAII GAS DISTRICT
SCHEDULE NO. 450
COMMERCIAL AND INDUSTRIAL SERVICE RATE
(continued)
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for repeating
periods of six (6) months each unless notice is given during any such (6) month repeating
period by the customer or the Company thirty (30) days prior to intended termination of
gas service.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19B.

NON-FUEL RATE CLAUSE:

RULE 19C.
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The Gas Company, LLC dba HAWAITGAS

HAWAII GAS DISTRICT
SCHEDULE NO. 460
LARGE FIRM GAS SERVICE RATE
AVAILABILITY:
To any customer requiring a large volume of gas on a fmu contract basis. Gas
furnished under this schedule may be used for any purpose, but may not be resold
or submetered for the purpose of resale.
TERRITORY;
District of South Hilo, Island of Hawaii.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all thenus usage in the billing
month.)

All therms usage:

$500.00

$1.91731 per therm

MINIMUM MONTHLY CHARGE:
Sum of; Customer Charge, plus Commodity Charge for thenus actually used,
dus minimum of 2,500 therms, less therms actually used, multiplied by the Nonuel Rate.
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for repeating
periods of six (6) months each unless thirty (30) days prior written notice to terminate is
given during any such six (6) month period by the customer or the Company.

APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19B.

NON-FUEL RATE CLAUSE;

RULE 19C.
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HAWAII GAS DISTRICT
SCHEDULE NO. 510
GENERAL SERVICE RATE
AVAILABILITY:
This rate is available to any customer.
TERRITORY:
District of North Kona, Island of Hawaii.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All thenus usage:

$16.50

$3.62966 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE;
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HAWAII GAS DISTRICT
SCHEDULE NO. 520
RESIDENTIAL SERVICE RATE
AVAILABILITY:
To single-family residences including separately metered apartment or
condominium units. Not available where residence and business are combined.
TERRITORY:
District of North Kona, Island of Hawaii.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$11.25

$3.73499 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE;
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HAWAII GAS DISTRICT
SCHEDULE NO. 530
MULTIPLE UNIT HOUSING SERVICE RATE
AVAILABILITY:
To master-metered apartments, condominiums or two (2) or more single-family
residences under single ownership or management located on the same property
where the primary use of gas is for residential water heating and/or cooking. The
owner or management must furnish gas to the tenant or tenants without
suhmetering. This schedule is not available to hotels, boarding or rooming
houses.
TERRITORY:
District of North Kona, Island of Hawaii.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All thenns usage:

$62.00

$2.04815 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for thenns actually used,
ulus minimum of 100 therms, less therms actually used, multiplied by the Nonmel Rate.
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The Gas Company, LLC dba HAWATIGAS

HAWAII GAS DISTRICT
SCHEDULE NO. 530
MULTIPLE UNIT HOUSING SERVICE RATE
(continued)
TERMS OF CONTRACT:
Terni of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless notice is given during any such six
(6) month repeating period by the customer or the Company thirty (30) days prior
to intended termination of gas service.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19B.

NON-FUEL RATE CLAUSE:

RULE 19C.
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HAWAII GAS DISTRICT
SCHEDULE NO. 550
COMMERCIAL AND INDUSTRIAL SERVICE RATE
AVAILABILITY:
To any commercial, industrial, institutional or governmental gas customer
including hotels, boarding and rooming houses. Gas furnished under this
schedule may not be resold or submetered for the purpose of reselling.
Gas supplied under this schedule may not be used for residential water heating
and/or cooking in multiple unit housing, apartments or condominiums.
TERRITORY:
District of North Kona, Island of Hawaii.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all thenns usage in the billing
month.)

All therms usage;

$62.00

$2.04550 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
)lus minimum of 100 thenns, less therms actually used, multiplied by the Non"uel Rate.
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HAWAII GAS DISTRICT
SCHEDULE NO. 550
COMMERCIAL AND INDUSTRIAL SERVICE RATE
(continued)
TERMS OF CONTRACT:
Tenu of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless notice is given during any such six
(6) month repeating period by the customer or the Company thirty (30) days prior
to intended termination of gas service.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE I9B.

NON-FUEL RATE CLAUSE:

RULE 19C.
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HAWAII GAS DISTRICT
SCHEDULE NO. 560
LARGE FIRM GAS SERVICE RATE
AVAILABILITY:
To any customer requiring a large volume of gas on a firm contract basis. Gas
furnished under this schedule may be used for any purpose, but may not be resold
or submetered for the purpose of resale.
TERRITORY:
District of North Kona, Island of Hawaii.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$500.00

$1.91731 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
)lus minimum of 2,500 therms, less therms actually used, multiplied by the Nonmel Rate.
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless thirty (30) days prior written
notice to terminate is given during any such six (6) month period by the customer
or the Company.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19B.

NON-FUEL RATE CLAUSE:

RULE 19C.
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MAUI GAS DISTRICT
SCHEDULE NO. 110
GENERAL SERVICE RATE
AVAILABILITY:
This rate is available to any customer.
TERRITORY:
Central and western Maui (defined as the area west of Kailua and Makena, Maui).
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All thenns usage:

$16.50

$3.29328 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIEYING THE RATE:
FIRM SERVICE FUEL CLAUSE:
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MAUI GAS DISTRICT
SCHEDULE NO. 120
RESIDENTIAL SERVICE RATE
AVAILABILITY:
To single-family residences including separately metered apartment or
condominium units. Not available where residence and business are combined.
TERRITORY:
Central and western Maui (defined as the area west of Kailua and Makena, Maui).
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all thenns usage in the billing
month.)

All therms usage:

$11.25

$3.57232 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:
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MAUI GAS DISTRICT
SCHEDULE NO. 130
MULTIPLE UNIT HOUSING SERVICE RATE
AVAILABILITY:
To master-metered apartments, condominiums or two (2) or more single-family
residences under single ownership or management located on the same property
where the primary use of gas is for residential water heating and/or cooking. The
owner or management must furnish gas to the tenant or tenants without
submetering. This schedule is not available to hotels, boarding or rooming
houses.
TERRITORY:
Central and western Maui (defined as the area west of Kailua and Makena, Maui).
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage;

$62.00

$2.19841 per therm

MINIMUM MONTHLY CHARGE:
Sum of; Customer Charge, plus Commodity Charge for thenns actually used,
)lus minimum of 100 therms, less therms actually used, multiplied by the Nonuel Rate.
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MAUI GAS DISTRICT
SCHEDULE NO. 130
MULTIPLE UNIT HOUSING SERVICE RATE
(continued)
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless notice is given during any such six
(6) month repeating period by the customer or the Company thirty (30) days prior
to intended termination of gas service.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19B.

NON-FUEL RATE CLAUSE;

RULE 19C.

Tariff Transmittal No. 2012-01
Filed: October 31,2012

Issued: October 31, 2012
By: Jeffrey Kissel, President & CEO
Effective: December 1, 2012
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MAUI GAS DISTRICT
SCHEDULE NO. 150
COMMERCIAL AND INDUSTRIAL SERVICE RATE
AVAILABILITY:
To any commercial, industrial, institutional or governmental gas customer
including hotels, boarding and rooming houses. Gas furnished under this
schedule may not be resold or submetered for the purpose of reselling.
Gas supplied under this schedule may not be used for residential water heating
and/or cooking in multiple unit housing, apartments or condominiums.
TERRITORY:
Central and western Maui (defined as the area west of Kailua and Makena, Maui).
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$62.00

$2.25754 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
lus minimum of 100 therms, less therms actually used, multiplied by the Nonuel Rate.
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MAUI GAS DISTRICT
SCHEDULE NO. 150
COMMERCIAL AND INDUSTRIAL SERVICE RATE
(continued)
TERMS OF CONTRACT:
Tenu of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless notice is given during any such six
(6) month repeating period by the customer or the Company thirty (30) days prior
to intended tennination of gas service.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19B.

NON-FUEL RATE CLAUSE:

RULE 19C.

Tariff Transmittal No. 2012-01
Filed: October 31, 2012

Issued: October 31, 2012
By: Jeffrey Kissel, President & CEO
Effective: December 1, 2012
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MAUI GAS DISTRICT
SCHEDULE NO. 160
LARGE FIRM GAS SERVICE RATE
AVAILABILITY:
To any customer requiring a large volume of gas on a finn contract basis. Gas
furnished under this schedule may be used for any purpose, but may not be resold
or submetered for the purpose of resale.
TERRITORY:
Central and western Maui (defined as the area west of Kailua and Makena, Maui).
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$500.00

$1.89595 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
)lus minimum of 2,500 therms, less therms actually used, multiplied by the Nonmel Rate.
TERMS OF CONTRACT:
Tenu of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless thirty (30) days prior written
notice to terminate is given during any such six (6) month period by the customer
or the Company.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19B.

NON-FUEL RATE CLAUSE:

RULE 19C.
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KAUAI GAS DISTRICT
SCHEDULE NO. 310
GENERAL SERVICE RATE
AVAILABILITY:
This rate is available to any customer.
TERRITORY:
The Island of Kauai.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$16.50

$2.73327 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:
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KAUAI GAS DISTRICT
SCHEDULE NO. 320
RESIDENTIAL SERVICE RATE
AVAILABILITY:
To single-family residences including separately metered apartment or
condominium units. Not available where residence and business are combined.
TERRITORY:
Eastern Kauai (defined as the area east of Kekaha and Hanalei, Kauai).
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$11.25

$3.14112 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:
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KAUAI GAS DISTRICT
SCHEDULE NO. 330
MULTIPLE UNIT HOUSING SERVICE RATE
AVAILABILITY:
To master-metered apartments, condominiums or two (2) or more single-family
residences under single ownership or management located on the same property
where the primary use of gas is for residential water heating and/or cooking. The
owner or management must fiimish gas to the tenant or tenants without
submetering. This schedule is not available to hotels, boarding or rooming houses.
TERRITORY:
The Island of Kauai.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$62.00

$1.98956 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therais actually used, plus minimum of
100 therms, less therms actually used, multiplied by the Non-Fuel Rate.

Docket No. 2017-0105
Issued:

By: Alicia Moy, President & CEO
Effective:

Original
Sheet No. 95

The Gas Company, LLC dba HAWAITGAS

KAUAI GAS DISTRICT
SCHEDULE NO. 330
MULTIPLE UNIT HOUSING SERVICE RATE
(continued)
TERMS OF CONTRACT:
Tenn of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless notice is given during any such six
(6) month repeating period by the customer or the Company thirty (30) days prior
to intended termination of gas service.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19B.

NON-FUEL RATE CLAUSE:

RULE 19C.

Tariff Transmittal No. 2012-01
Filed: October 31,2012

Issued: October 31, 2012
By: Jeffrey Kissel, President & CEO
Effective: December 1, 2012
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KAUAI GAS DISTRICT
SCHEDULE NO. 350
COMMERCIAL AND INDUSTRIAL SERVICE RATE
AVAILABILITY:
To any commercial, industrial, institutional or governmental gas customer
including hotels, boarding and rooming houses. Gas furnished under this
schedule may not be resold or submetered for the purpose of reselling.
Gas supplied under this schedule may not be used for residential water heating
and/or cooking in multiple unit housing, apartments or condominiums.
TERRITORY:
The Island of Kauai.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$62.00

$2.00348 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for therms actually used,
plus minimum of 100 thenns, less thenns actually used, multiplied by the Nonuel Rate.
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KAUAI GAS DISTRICT
SCHEDULE NO. 350
COMMERCIAL AND INDUSTRIAL SERVICE RATE
(continued)
TERMS OF CONTRACT:
Term of contraet shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless notice is given during any such six
(6) month repeating period by the customer or the Company thirty (30) days prior
to intended termination of gas service.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19B.

NON-FUEL RATE CLAUSE:

RULE 19C.

Tariff Transmittal No. 2012-01
Filed: October 31,2012

Issued: October 31,2012
By: Jeffrey Kissel, President & CEO
Effective: December 1, 2012
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KAUAI GAS DISTRICT
SCHEDULE NO. 360
LARGE FIRM GAS SERVICE RATE
AVAILABILITY:
To any customer requiring a large volume of gas on a firm contract basis. Gas
furnished under this schedule may be used for any puipose, but may not be resold
or submetered for the purpose of resale.
TERRITORY:
The Island of Kauai.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage:

$500.00

$1.80014 per therm

MINIMUM MONTHLY CHARGE:
Sum of: Customer Charge, plus Commodity Charge for thenns actually used,
ilus minimum of 2,500 therms, less thenns actually used, multiplied by the Nonmel Rate.
TERMS OF CONTRACT:
Term of contract shall be for not less than three (3) years and, thereafter, for
repeating periods of six (6) months each unless thirty (30) days prior written
notice to tenninate is given during any such six (6) month period by the customer
or the Company.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE:

RULE 19B.

NON-FUEL RATE CLAUSE:

RULE 19C.
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MOLOKAI GAS DISTRICT
SCHEDULE NO. 220
RESIDENTIAL SERVICE RATE
AVAILABILITY;
To single-family residences including separately metered apartment or
condominium units. Not available where residence and business are combined.
TERRITORY:
Island of Molokai.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All therms usage;

$11.25

$3.57232 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE;

Docket No. 2017-0105
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LANAI GAS DISTRICT
SCHEDULE NO. 620
RESIDENTIAL SERVICE RATE
AVAILABILITY:
To single-family residences including separately metered apartment or
condominium units. Not available where residence and business are combined.
TERRITORY:
Island of Lanai.
RATE:
Customer Charge:

per month

Commodity Charge:

(Applicable to all therms usage in the billing
month.)

All thenus usage:

$11.25

$3.57232 per therm

MINIMUM MONTHLY CHARGE:
Customer Charge.
APPLICABLE CLAUSES MODIFYING THE RATE:
FIRM SERVICE FUEL CLAUSE;
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ALL GAS DISTRICTS

INTEGRATED RESOURCE PLANNING
COST RECOVERY PROVISION
Supplement To:
1.
2.
3.
4.
5.
6.
7.
8.
9.

Schedules 10, 110, 310, 410 & 510 - General Service
Schedules 20, 120, 220, 320, 420 & 520, 620 - Residential Service
Schedules 30, 130, 330, 430 & 530 - Multiple Unit Housing Service
Schedules 50, 150, 350, 450 & 550 - Commercial and Industrial Service
Schedule 55 - Large Industrial Service
Schedules 60, 160, 360, 460 & 560 - Large Firm Gas Service
Schedule 65 - Alternate Energy Service
Schedule 70 - Standby Service - Power Generation
Schedule 80 - Standby or Supplemental Service Rider

All tenus and provisions of Schedules listed above in lines 1. through 8., are applicable
except that the following Integrated Resource Planning Cost Recovery Surcharge for all therms
will be added to the customer bills.
INTEGRATED RESOURCE PLANNING COST RECOVERY SURCHARGE:
All thenns per month

$0,000 per therm

All base rate schedule discounts, surcharges, and all other adjustments will not apply to
the Integrated Resource Plarming Cost Recovery Surcharge.
ADJUSTMENTS TO SURCHARGE (To be added to Integrated Resource Planning Cost
Recovery Surcharge):
The above Integrated Resource Planning Cost Recovery Surcharge is based on recovering the
costs and the related revenue taxes of developing, updating and implementing an Integrated
Resource Plan and the resulting programs. Costs included in this provision shall be associated
with plans, programs, projects, and other activities that have been approved by the Commission
for recovery through this Provision. The amount of this surcharge will be determined by
dividing the total costs and related taxes for the calendar year by the estimated annual thenn
sales. For costs related to approved plans, programs, projects, and activities,
the Company shall file a notice with the Commission 30 days prior to a change in the Surcharge
as a result of a change in the amount of the Integrated Planning Costs and related taxes, the
recovery period, or the estimated annual therm sales.

Tariff Transmittal No. 2012-01
Filed: October 31, 2012

Issued: October 31,2012
By: Jeffrey Kissel, President & CEO
Effective: December 1, 2012
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ALL GAS DISTRICTS
INTEGRATED RESOURCE PLANNING
COST RECOVERY PROVISION
(continued)
If there is a variance between the recorded and forecasted sureharge revenue, a
reeonciliation adjustment will be made on an annual basis. When the forecasted surcharge
revenue is more or less than the recorded surcharge revenue, a corresponding adjustment will be
made to the above Integrated Resource Planning surcharge effective the second month following
the calendar year.

Tariff Transmittal No. 2012-01
Filed: October 31, 2012

Issued: October 31, 2012
By: Jeffrey Kissel, President & CEO
Effective: December 1, 2012
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THE GAS COMPANY
Docket No. 2017-0105
LIST OF WORKPAPERS BY WITNESS

Testimony

Work Paper Number

Work Paper Title

T-2 Cates

HG-WP-201

Utility Volume Regression Forecast 6.28

T-3 LaPorte

HG-WP-303
HG-WP-304A
HG-WP-304B

HG-WP-308
HG-WP-310A-B
HG-WP-312and313
HG-WP-314

Capital Additions
Trial Balance Utility
CONFIDENTIAL Trial Balance Utility and
Nonutility
Uncollectible
CONFIDENTIAL CWIP Credit Rates
CONFIDENTIAL Benefits OH Rates 2014-2015
CONFIDENTIAL Purchasing and Warehouse
Allocation 2016 Year
Intracompany Rent
CAC and CIAC
Fuel Stock and M&S Inventory
Lead Lag Study

HG-WP-800-A
HG-WP-800-B
HG-WP-800-C
HG-WP-800-D
HG-WP-800-E-1
HG-WP-800-E-2
HG-WP-800-F
HG-WP-800-G
HG-WP-800-H

Company Use
Rural Oahu Propane Use
Propane Air Sendout
CONFIDENTIAL Feedstock Index Forecast
Henry Hub and SoCalGas Index
CONFIDENTIAL Fuel Surcharges
SNG Plant Conversion Factor
West Texas Crude Price and Mont Belvieu
CONFIDENTIAL Hedge Position Support

HG-WP-306
HG-WP-307A
HG-WP-307B
HG-WP-307C

T-8 Young

HG-WP-201
This workpaper consists of
Excel spreadsheets that are
too large and voluminous to
be printed in legible or
comprehensive form.
Accordingly, this workpaper
is being filed and served in
electronic format only.

HG-WP-303
This workpaper consists of
Excel spreadsheets that are
too large and voluminous to
be printed in legible or
comprehensive form.
Accordingly, this workpaper
is being filed and served in
electronic format only.

HG-WP-304A
This workpaper consists of
Excel spreadsheets that are
too large and voluminous to
be printed in legible or
comprehensive form.
Accordingly, this workpaper
is being filed and served in
electronic format only.

CONFIDENTIAL INFORMATION
Deleted Pursuant to
Protective Order No. 34719
Filed on July 28, 2017

HG-WP-304B
This workpaper consists of
Excel spreadsheets that are
too large and voluminous to
be printed in legible or
comprehensive form.
Accordingly, this workpaper
is being filed and served in
electronic format only.
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HG-WP-314
DOCKET NO. 2017-0105
PAGE 1 OF 7

THE GAS COMPANY, LLC
TEST YEAR 2018
Lead / Lag Study: Working Cash Factors

Line
No.
1
2
3
4
5

Worlcing Cash Components
Fuel Purchases
O&M Labor
O&M Non-Labor
Revenue Taxes
bicome Taxes

Revenue Expense
Collection Payment
Lag Days Lag Days Net Lag
33.7
18.2
15.5
21.8
33.7
11.9
33.7
20.3
13.4
79.30
-45.6
33.7
39.5
-5.8
33.7

Lag
Factor
4.24%
5.96%
3.66%
-12.50%
-1.60%

HG-WP-314
DOCKET NO. 2017-0105
PAGE 2 OF 7

THE GAS COMPANY, LLC
Lead / Lag Study
Fuel Purchase Payment Lag: 12 M-T-D 12/16
SNG, LPG & SCH 91/92
..ine
Fuel
No.
Supplier
1 Par Hawaii Refinery
2 Par Hawaii Refinery

Fuel
Fuel Purchase
Product
Amount
$ 35,103,194
SNG
SNG-SCH 91/92 $ 4,349,486

% of Total
44.0%
5.5%

Lag
Weighted Avg
Days
Lag Days
34.84
15.3
27.80
1.5

3

Island Energy Services

LPG

$

5,203,941

6.5%

22.22

1.5

4

Foreign Supplies

LPG

$ 33,322,883

41.8%

(1.23)

(0.5)

5

Hedge Providers

LPG

$

1,654,477

2.1%

17.46

0.4

6

Clean/Agmark

LNG

$

82,154

0.1%

16.5

0.0

7

TOTAL

$ 79,716,134

100.0%

Fuel Purchase Payment Lag Days

HG-WP-314 (Lead Lag Study).xls, TAB 1-FUEL LAG

18.2

18.2

7/31/2017

HG-WP-314
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THE GAS COMPANY, LLC
Lead / Lag Study
O4&M Labor Payment Lag: Summary
2016
Actual
$,000's

Line
No. O&M Labor Items
1
2
3
4
5

Payroll After Withholdings*
Withholdings:
Federal Income Tax
State Income Tax
Employee FICA
Total

Percent of
Total

Lag Days

Weighted
Lag Days

$

27,923

80.3%

11

8.8

$

3,624
1,655
1,591
34,793

10.4%
4.8%
4.6%
100.0%

15
17
15

1.6
0.8
0.7
11.9

Total 0«&M Labor Payment Lag Days

11.9

$
$
$

* - Payroll after income tax and FICA withholdings.

HG-WP-314 (Lead Lag Study).xls, TAB 2-WghtAvgLabor
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THE GAS COMPANY, LLC
Lead / Lag Study
0«&:M Non-Labor Payment Lag
Line
No.
Vendors*
1 100 Invoices Selected

Invoice Used
Last Recorded Invoice beginning with
Late December '15
0«&M Non-Labor Payment Lag Days

Amount
$
966,344

Weighted Avg
Lag Days
20.3

20.3

* - 100 invoices were selected, at random, from a list of non-fuel, non-governmental and
non-Hawaii Gas invoices paid m 2016.

HG-WP-314 (Lead Lag Study).xls, TAB 3-0&M PAYMENT

7/31/2017
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THE GAS COMPANY, LLC
Lead / Lag Study
Revenue Taxes Payment Lag Calculation

Line
No. Revenue Taxes
1

Franchise Tax

2

(1)

(2)

(3)

Payment
Lag Days

Revenue Tax
Rate

Pecent of
Total Rate

(4)
Col(l) X Coi(3)
Weighted
Lag, (Lead)

204.0

2.500%

28.14%

57.4

Public Utility Commission Fee

88.0

0.500%

5.63%

5.0

3

Public Utility Tax

25.6

5.885%

66.24%

16.9

4

Total

8.885%

100.00%

79.3

Revenue Taxes Payment Lag Days

ElG-WP-314 (Lead Lag Study).xls, TAB 4-RevTax

79.3

7/31/2017
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THE GAS COMPANY, LLC
Lead / Lag Study
Income Taxes Payment Lag Calculation: Federal & State
Weighted
Line
No.
1
2
3
4
5
6

Tax Component
FEDERAL INCOME TAX

Tax Payment
Schedule

Service
Mid-Point

Difference*
From Mid-Point

Percent
Est. Tax

Avg. Payment
Lag, (Lead)

4/15/2016
6/15/2016
9/15/2016
12/15/2016
TOTAL FEDERAL

7/1/2016
7/1/2016
7/1/2016
7/1/2016

(77)
(16)
76
167

25.0%
25.0%
25.0%
25.0%
100.0%

(19.3)
(4.0)
19.0
41.8
37.5

4/20/2016
6/20/2016
9/20/2016
1/20/2017
TOTAL STATE

7/1/2016
7/1/2016
7/1/2016
7/1/2016

(72)
(11)
81
203

25.0%
25.0%
25.0%
25.0%
100.0%

(18.0)
(2.8)
20.3
50.8
50.3

TAX RATE
32.89%
6.02%
38.91%

PERCENT
WEIGHTING
84.5%
15.5%
100.0%

<7

7
8
9
10
11
12
13
114
A
15
16
17
18
19
20

STATE INCOME TAX

CONSOLIDATED FEDERAL & STATE

FEDERAL
STATE

21
22
23

DAYS LAG
37.5
50.3

Income Taxes Payment Lag Days

WGHT AVG
DAYS LAG
31.7
7.8
39.5

39.5

* - Payment Lag or (Lead) from the Mid-Point of the Service Year, which is assumed to be
July 1, 2016 or day 182.

HG-WP-314 (Lead Lag Study).xls, TAB 5-lNC TAX LAG

7/31/2017
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THE GAS COMPANY, LLC
Lead / Lag Study
Revenue Collection Lag
Line
No.
1

Revenue Collection Lag Components
Service Period Lag

Lag Days
15.2
2.4

2

Billing Lag

3

Receivable Lag

16.1

4

Total

33.7
Revenue Collection Lag Days

HG-WP-314 (Lead Lag Study).xls, TAB-6-RevColIecLag

33.7

7/31/2017
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The Gas Company
2018 Test Year Projection
COMPANY USE
Oahu

Jan-14
Feb-14
Mar-14
Apr-14
May-14
Jun-14
JuI-14
Aug-14
Sep-14
Oct-14
Nov-14
Dec-14
Jan-15
Feb-15
Mar-15
Apr-15
May-15
Jun-15
Jul-15
Aug-15
Sep-15
Oct-15
Nov-15
Dec-15
Jan-16
Feb-16
Mar-16
Apr-16
May-16
Jun-16
Jul-16
Aug-16
Sep-16
Oct-16
Nov-16
Dec-16
total

Monthly
1,510
1,251
1,136
898
1,500
1,445
1,719
1,504
2,568
2,609
2,005
1,018
1,110
1,063
1,131
1,413
1,281
1,350
1,972
2,088
2,406
2,529
1,721
1,576
1,391
1,269
1,449
1,441
1,595
1,702
2,326
1,217
1,806
1,695
1,490
1,373

12M-T-D
Average

1,597

1,637

Monthly
3.1
2.3
3.1
3.3
2.8
2.8
2.6
2.6
2.8
2.8
3.1
2.6
2.6
2.8
2.6
3.1
2.8
3.1
3.1
2.6
2.6
2.3
0.5
0.5

Maui

12 M-T-D
Average

0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0

2.8

2.4

0.3
0.5
0.5

1,563

0.5
0.5
0.5
0.3
0.3

0.3

hb.U

1,598.8

1.8

19,185

Kauai

Monthly

0.5

0/,00p.j

Monthly Average Thermi
T4,T5,' 16
Annual Projection

Forecast 2017
Test Year 2018

Hawaii

-

Molokai

Lanai

Monthly Monthly Monthly
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
0
-

1.8
22

Oahu
19,185
19,185

Hawaii
22
22

Maui

Kauai

Molokai

Lanai

-■

-

-

-

-
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The Gas Company
2018 Test Year
Rural Oahu Propane Sales as a Percent of Total Oahu Sales

Jan-14
Feb-14
Mar-14
Apr-14
May-14
Jun-14
Jul-14
Aug-14
Sep-14
Oct-14
Nov-14
Dec-14
Jan-15
Feb-15
Mar-15
Apr-15
May-15
Jun-15
Jul-15
Aug-15
Sep-15
Oct-15
Nov-15
Dec-15
Jan-16
Feb-16
Mar-16
Apr-16
May-16
Jun-16
Jul-16
Aug-16
Sep-16
Oct-16
Nov-16
Dec-16
lulative
1/14- 1/16

Rural Therms
Sold
161,013
145,928
156,839
146,367
145,475
139,797
142,412
131,671
142,987
141,207
132,105
167,629
153,707
140,208
160,913
147,219
159,580
133,344
164,287
180,730
176,728
177,179
157,974
198,948
186,023
197,832
203,181
183,983
189,620
188,452
170,222
192,405
174,765
177,899
187,681
187,965
5,944,275

Rural LPG Sales as a
Percentage of Total Oahn Sales

Total Oahu
Sales
2,568,082
2,286,538
2,310,900
2,379,179
2,265,084
2,276,796
2,332,910
2,350,453
2,298,521
2,255,932
2,213,116
2,419,179
2,690,467
2,260,441
2,389,513
2,435,380
2,263,001
2,450,562
2,447,030
2,311,477
2,292,479
2,386,499
2,271,032
2,534,319
2,578,620
2,471,323
2,478,258
2,531,459
2,472,224
2,524,836
2,465,826
2,504,943
2,496,416
2,382,484
2,398,985
2,508,538
86,502,803

Rural %
of Total
6.27%
6.38%
6.79%
6.15%
6.42%
6.14%
6.10%
5.60%
6.22%
6.26%
5.97%
6.93%
5.71%
6.20%
6.73%
6.05%
7.05%
5.44%
6.71%
7.82%
7.71%
7.42%
6.96%
7.85%
7.21%
8.01%
8.20%
7.27%
7.67%
7.46%
6.90%
7.68%
7.00%
7.47%
7.82%
7.49%
6.43%

2017 Projection 2018 Projection
6.43%
6.43%
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The Gas Company, LLC
2018 Test Year
PROPANE AIR SENDOUT

Jan-14
Feb-14
Mar-14
Apr-14
May-14
Jun-14
Jul-14
Aug-14
Sep-14
Oct-14
Nov-14
Dec-14
Jan-15
Feb-15
Mar-15
Apr-15
May-15
Jun-15
Jul-15
Aug-15
Sep-15
Oct-15
Nov-15
Dec-15
Jan-16
Feb-16
Mar-16
Apr-16
May-16
Jun-16
Jul-16
Aug-16
Sep-16
Oct-16
Nov-16
Dec-16

Propane
(Gal)
(Therms)
5,755
6,294

Projected SNG Therm Sales

Annual Projection

33,570
7,493
20,381
6,894
28,774

30,841
6,884
18,724
6,333
26,435

899
20,682
12,888

826
19,001
11,840

34,469
9,292

31,667
8,537

4,496
7,493
12,439

4,131
6,884
11,428

16,785

15,420

14,987
18,883

13,769
17,348

•

-

■-

■-

29,974,847

2017
81,717

Total SNG Percent Propane Air
Sold therms To Sold Therms
0.22%
2,568,082
0.00%
2,286,538
0.00%
2,310,900
0.00%
2,379,179
0.00%
2,265,084
1.35%
2,276,796
0.30%
2,332,910
0.80%
2,350,453
0.28%
2,298,521
2,255,932
1.17%
2,213,116
0.00%
2,419,179
0.00%
0.00%
2,690,467
0.00%
2,260,441
0.03%
2,389,513
0.78%
2,435,380
0.52%
2,263,001
0.00%
2,450,562
2,447,030
1.29%
2,311,477
0.37%
0.00%
2,292,479
2,386,499
0.00%
0.00%
2,271,032
0.16%
2,534,319
2,578,620
0.27%
2,471,323
0.46%
0.00%
2,478,258
0.00%
2,531,459
0.62%
2,472,224
2,524,836
0.00%
0.56%
2,465,826
0.69%
2,504,943
2,496,416
0.00%
0.00%
2,382,484
0.00%
2,398,985
0.00%
2,508,538

30,144,499

2018
82,180
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Protective Order No. 34719

THE GAS COMPANY
FEEDSTOCK INDEX FORECAST

Jan 2014

ElA'sWTI
June 2017
94.62

Feb 2014

100.82

Mar 2014

100.80

Apr 2014

102.07

May 2014

102.18

Jun 2014

105.79

Jul 2014

103.59

Aug 2014

96.54

Month

Sep 2014

93.21

Oct 2014

84.40

Nov 2014

75.79

Dec 2014

59.29

Jan 2015

47.22

Feb 2015

50.58

Mar 2015

47.82

Apr 2015

54.45

May 2015

59.27

Jun 2015

59.82

Jul 2015

50.90

Aug 2015

42.87

Sep 2015

45.48

Oct 2015

46.22

Nov 2015

42.44

Dec 2015

37.19

Jan 2016

31.68

Feb 2016

30.32

Mar 2016

37.55

Apr 2016

40.75

May 2016

46.71

Jun 2016

48.76

Jul 2016

44.65

Aug 2016

44.72

Sep 2016

45.18

Oct 2016

49.78

Nov 2016

45.66

Dec 2016

51.97

Jan 2017

52.50

Feb 2017

53.47

CONFIDENTIAL INFORMATION
Deleted Pursuant to
Protective Order No. 34719
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Mar 2017

49.33

Apr 2017

51.06

May 2017

48.52

Jun 2017

50.00

Jul 2017

52.00

Aug 2017

52.00

Sep 2017

51.00

Oct 2017

50.00

Nov 2017

50.00

Dec 2017

50.00

Jan 2018

50.00

Feb 2018

50.00

Mar 2018

51.00

Apr 2018

52.00

May 2018

53.00

Jun 2018

54.00

Jul 2018

55.00

Aug 2018

55.00

Sep 2018

55.00

Oct 2018

56.00

Nov 2018

56.00

Dec 2018

56.00

AGE 2 OF 2
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201401
201402
201403
201404
201405
201406
201407
201408
201409
201410
201411
201412
201501
201502
201503
201504
201505
201506
201507
201508
201509
201510
201511
201512
201601
201602
201603
201604
201605
201606
201607
201608
201609
201610
201611
201612

West Texas
Intennediate
Crude Oil Price

Natural Gas
Henry Hub Spot
Price ($/mmBtu)

SoCalGas Index

$/bbl

$/mmbtu

$/mmbtu

94.62
100.82
100.80
102.07
102.18
105.79
103.59
96.54
93.21
84.40
75.79
59.29
47.22
50.58
47.82
54.45
59.27
59.82
50.90
42.87
45.48
46.22
42.44
37.19
31.68
30.32
37.55
40.75
46.71
48.76
44.65
44.72
45.18
49.78
45.66
51.97

4.71
6
4.9
4.66
4.58
4.59
4.05
3.91
3.92
3.78
4.12
3.48
2.99
2.87
2.83
2.61
2.85
2.78
2.84
2.77
2.66
2.34
2.09
1.93
2.28
1.99
1.73
1.92
1.92
2.59
2.82
2.82
2.99
2.98
2.55
3.59

4.58
5.21
5.31
4.52
4.73
4.56
4.68
4.14
4.24
4.00
3.67
4.52
3.27
2.79
2.76
2.49
2.41
2.73
2.92
2.96
2.71
2.62
2.19
2.42
2.58
2.24
1.62
1.63
1.87
1.90
2.85
2.75
2.80
2.81
2.70
3.41

201701
201702
201703
201704
201705
201706
201707
201708
201709
201710
201711
201712
201801
201802
201803
201804
201805
201806
201807
201808
201809
201810
201811
201812

52.50
53.47
49.33
51.06
48.52
50.00
52.00
52.00
51.00
50.00
50.00
50.00
50.00
50.00
51.00
52.00
53.00
54.00
55.00
55.00
55.00
56.00
56.00
56.00

3.3
2.85
2.88
3.1
3.15
3.17
3.2
3.2
3.18
3.18
3.25
3.43
3.53
3.52
3.47
3.31
3.28
3.29
3.3
3.3
3.36
3.4
3.52
3.66

3.81
3.28
2.44
2.74
2.74
2.97
3.22
3.22
3.20
3.20
3.26
3.44
3.53
3.52
3.48
3.32
3.29
3.30
3.31
3.31
3.37
3.41
3.52
3.66
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West Texas
Mont Belvieu
Intermediate
TX Propane
Crude Oil Price Spot Price FOB
201401
201402
201403
201404
201405
201406
201407
201408
201409
201410
201411
201412
201501
201502
201503
201504
201505
201506
201507
201508
201509
201510
201511
201512
201601
201602
201603
201604
201605
201606
201607
201608
201609
201610
201611
201612
201701

$/bbl

$/gal

94.62
100.82
100.80
102.07
102.18
105.79
103.59
96.54
93.21
84.40
75.79
59.29
47.22
50.58
47.82
54.45
59.27
59.82
50.90
42.87
45.48
46.22
42.44
37.19
31.68
30.32
37.55
40.75
46.71
48.76
44.65
44.72
45.18
49.78
45.66
51.97
52.50

1.395
1.443
1.064
1.101
1.043
1.046
1.036
1.018
1.062
0.936
0.802
0.558
0.478
0.573
0.542
0.548
0.47
0.369
0.409
0.374
0.453
0.451
0.43
0.387
0.336
0.375
0.452
0.457
0.516
0.507
0.478
0.449
0.495
0.573
0.538
0.637
0.747

201702
201703
201704
201705
201706
201707
201708
201709
201710
201711
201712
201801
201802
201803
201804
201805
201806
201807
201808
201809
201810
201811
201812

53.47
49.33
51.06
48.52
50.00
52.00
52.00
51.00
50.00
50.00
50.00
50.00
50.00
51.00
52.00
53.00
54.00
55.00
55.00
55.00
56.00
56.00
56.00

0.768
0.615
0.651
0.640
0.546
0.568
0.568
0.557
0.546
0.546
0.546
0.546
0.546
0.557
0.568
0.580
0.591
0.603
0.603
0.603
0.614
0.614
0.614
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