| J\ ScottMadden, Inc.
_j 3 Speen Street
Suite 150

Smart. Focused. Done Right F ingh , MA 01701
scottmadden Sm ed. Done Rig

MANAGEMENT CONSULTANTS

October 26, 2023

Sheila O'Malley

Economic Development Director
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253 Main Street

Ansonia, CT 06401

Dear Ms. O'Malley,

ScottMadden, Inc. (“ScottMadden”) performed a valuation of the City of Ansonia (the “City” or “Ansonia”) Water
Pollution Control Authority (“WPCA”) at the request of the City. The resulting conclusion of value should not be used
for any other purpose or by any other party for any other purpose. This valuation was conducted in accordance with
the Statement on Standards for Valuation Services and the Uniform Standards of Professional Appraisal Practice.
The estimates of value that result from a valuation engagement are expressed as conclusions of value.

ScottMadden was restricted or limited in the scope of our work or data available for analysis as follows:

Detailed descriptions of assets were not available, and therefore ScottMadden relied on explanations
from representatives of Ansonia to classify certain assets;

Some expense items, including worker's compensation insurance and overtime and emergency pay
are not included in the expenses, as these are paid out of the City’s general budget;

A comprehensive capital expenditure plan was not available; and

Consumption between residential and commercial users is not specifically broken down and was
therefore estimated by Ansonia representatives.

Based on our analysis, as described in this valuation report (“Report”), the conclusion of the fair market value of
Ansonia WPCA as of October 26, 2023 is $54,760,260, within a range of $40,022,079 to $71,903,390. The value
indicated by the Income Approach is directly tied to the rates set by Ansonia. In addition, the WPCA is based in
Connecticut, which has not enacted fair market legislation. Because this limits an acquiring utility’s ability to set
rates based on costs, it is ScottMadden’s opinion that interested parties’ bids at the top end of the range for the
WPCA will be unlikely. Similarly, a value below the WPCA'’s net book value of $38,716,227 is not appropriate.

This conclusion of value is subject to the Statement of Assumptions and Limiting Conditions found in Appendix A
and to the Valuation Analyst’s Representation found in Appendix B. ScottMadden has no obligation to update this
Report or our conclusion of value for information that comes to our attention after the date of this Report.

ScottMadden has no financial interest or contemplated financial interest in the property that is the subject of this

Report.
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Dylan W. D’Ascendis, CVA, CRRA Paul D. Scarinci
Partner Senior Associate
ScottMadden, Inc. ScottMadden, Inc.
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L INTRODUCTION AND PURPOSE

Dylan W. D’Ascendis, CVA, CRRA, Partner at ScottMadden, Inc. (“ScottMadden”) and Paul D. Scarinci, Senior
Associate at ScottMadden (full professional qualifications included in Appendix C to this report), have been retained
by the City of Ansonia (the “City” or “Ansonia”) to value its Water Pollution Control Authority operations (“Subject
Interest”). The conclusions of value derived as a result of this engagement are valid only for the stated purpose as
of the date of valuation. The valuation report (“Report”) does not reflect values of the Subject Interest under any
other circumstances other than those described in this Report; therefore, no other purpose is intended or should be

inferred.

For consideration in this transaction is a 100% interest in Ansonia’s wastewater operations, which means the
purchaser of the Subject Interest would be able to control the entity’s operations going forward. The Subject Interest
is not a marketable interest since it is not publicly traded, and it would be difficult to immediately turn the Subject
Interest into cash.

ScottMadden has used fair market value as the standard of value for this engagement. The Internal Revenue
Service’'s Revenue Ruling 59-60 recommends the use of fair market value for valuation of corporate stocks on which
market quotations are either unavailable or of such scarcity that they do not reflect the fair market value. Fair market
value is defined in Section 25.2512-1 of the U.S. Treasury Regulations (Gift Tax Regulations) as:

The price at which property would change hands between a willing buyer and willing seller,
neither being under any compulsion to buy or to sell, and both having reasonable
knowledge of relevant facts.

The premise of value is an assumption regarding the most likely set of transactional circumstances that may be
applicable to the subject valuation. In lay terms, this explains what is going to happen to the Subject Interest after
the transaction. There are any number of variations of premise of value, but two general premises of value are
Liquidation (the Subject Interest does not continue operating after the transaction) and Going Concern (the Subject
Interest continues operating after the transaction). The premise of value applied in this valuation study is Going
Concern as there is no indication that the Subject Interest would cease operations after the transaction.

&
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L. BACKGROUND AND OPERATIONS

The Subject Interest is the wastewater operations of Ansonia, also known as the Water Pollution Control Authority
("WPCA”).

The Ansonia WPCA is charged with treating and transporting wastewater generated by the homes and businesses
in the City." The City estimates there are approximately 60 miles of roads within its boundaries, 90% of which are

connected into the sewer system. In 2008, Ansonia treated 444 million gallons of wastewater.?

The assets include an underground collection system that lines the roads, 13 pump stations, and the N. Division
Street plant, where treatment occurs. After water is treated in this plant, it is discharged into the Naugatuck River.

The N. Division Street plant finished construction in approximately 2006-2007.

M. SUMMARY OF VALUATION APPROACHES

The valuation of the Subject Interest as a Going Concern considers several methods. Each method, at times, may
appear more theoretically justified in its use than others. The soundness of a particular method is based on the
specific circumstances of each case. ScottMadden is responsible for determining the reasonableness of each
approach/method of valuation for Ansonia at this time. The commonly used methods of valuation can be grouped

into one of three general approaches: The Cost Approach, the Market Approach, and the Income Approach.

A. Cost Approach

The Cost Approach is a valuation method that typically values the underlying assets of a company to derive their
market value. Because this method only focuses on the company’s underlying assets, it fails to reflect the past and
projected profitability of the company, as well as the associated risks inherent in the company’s operations.
Typically, the analyst would start with the current replacement (or reproduction) cost new of the assets being valued,
and then deduct for the loss in value caused by physical deterioration, functional obsolescence, and economic

obsolescence of those assets, to arrive at an indicated market value.

B. Market Approach

The Market Approach considers comparable transactions of similar utilities in the same general timeframe and
general operational area as the company and other market-based data to establish a fair market value. Usually,
finding comparable transactions is difficult, if not impossible, since no two companies are identical, nor are they

usually timely. In addition, details surrounding utility transactions, particularly private transactions, are incomplete

Resident estimates are approximately 18,923 for the City of Ansonia, based on 2022 population estimates from the
United States Census Bureau.
See, Appendix D.
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at best. In spite of these challenges, an analyst may be able to pinpoint a relevant multiple of purchase price or
transaction value and then apply that multiple to the Subject Interest to derive a value for that Interest. One can
also look to the market data of publicly-traded companies comparable in risk to the Subject Interest for an indication

of value.

C. Income Approach

The Income Approach provides an indication of value by discounting the expected or future cash flows of a company
to a present value. The projected cash flows must account for additional investment and reflect the specific growth
potential of the system being valued. The discount rate used to calculate the present value of the company must
be derived from market data of similar risk companies. The discount rate must also take into account how the

potential acquirer will finance the transaction (e.g. debt, equity, or a combination of debt and equity).

Iv. APPLICATION OF THE COST APPROACH
A. Description of Facilities

Ansonia’s assets are described generally in a one-page memo titled “Water Pollution Control Authority.” In addition,
the City provided a detailed listing of assets, the “Ansonia WPCA File Listing Report,” which is included in Appendix
E.4

As mentioned above, Ansonia’s wastewater operation includes nearly 60 miles of sewer mains, 13 pump stations,
and a treatment plant located at N. Division Street, which includes a significant amount of treatment equipment.

The WPCA also owns computer equipment and several utility vehicles.

B. Calculation of Reproduction Cost New Less Depreciation

The first step in arriving at the fair market value of the assets of the Subject Interest using the Cost Approach derives
the “Reproduction Cost New” for the assets that comprise Ansonia’s wastewater operations. In order to arrive at
the Reproduction Cost New for Ansonia’s assets, ScottMadden began with the original cost of the assets provided
by the City. ScottMadden then used the Handy-Whitman Index (the “Index”) to determine the current reproduction
value. The Index is prepared specifically for electric, gas, and water utilities, and is the only publication of its kind
available to the public. The Index has been published continuously since 1924. The Index is comprised of historical
index values for various accounts prescribed by the NARUC Uniform System of Accounts, as well as for
construction, material, and labor, by geographic region of the United States. For assets not included in the Index

(specifically electrical equipment, automobiles and trucks), ScottMadden used the Producer Pricing Index. As

See, Appendix D.
See, Appendix E.
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mentioned above, detailed descriptions of assets were not available, and therefore ScottMadden relied on

explanations from representatives of Ansonia to classify certain assets.

The trended original cost method consists of the development of adjustment factors from the time when the asset
was put into service to the current date. For example, an average main (NARUC account 331) placed into service
in 1985 with an original cost of $100,000 would be trended forward by the ratio of the Index value at the current
date divided by the Index value at the time of installation. The Index value of NARUC account 331 in January 2023
is 1080.00, and the Index value in 1985 when the assets were installed was 254.00, which means the ratio applied
to the original cost of the distribution main would be 4.25.% This would translate into a current cost for that main of
$425,000.5

The next step in deriving the fair market value of the Subject Interest using the Cost Approach is to quantify the
amount of physical deterioration, functional obsolescence, and economic obsolescence of the assets. Physical
deterioration is caused by use, wear and tear, and the aging process. Functional obsolescence is caused by
changes in design or construction to create efficiencies not present in the current asset. Economic obsolescence is
aloss in value due to external factors not in the control of the entity such as economic conditions. The most common
measure of physical deterioration is the reserve held for depreciation, which is based on the asset’s remaining life
versus its average useful life. Functional obsolescence is measured by comparing the subject asset to a
replacement asset with current technology. Representatives from the City of Ansonia indicated that there is no
significant functional obsolescence for the City’s assets. Economic obsolescence is usually measured by market
conditions, which have been supportive towards the water and wastewater industries in the recent past, as well as
prospectively, so ScottMadden does not believe there is significant economic obsolescence present in Ansonia’s
assets. Since the only applicable measure of loss of value is physical deterioration, the useful lives for each asset

were determined, and reserves for depreciation were calculated for each Ansonia asset.

C. Indication of Value Using the Cost Approach

Using the Handy-Whitman and Consumer and Producers Pricing Indices to trend the original cost less depreciation
of Ansonia’s assets forward, ScottMadden arrived at the Reproduction Cost New minus depreciation value of
$71,903,390.

Additionally, even though the Handy-Whitman Index takes into account the changes in the cost of various factors
over time in different regions throughout the country, it cannot take into account intricacies such as terrain (e.g.

mountains in Appalachia versus farmland in Connecticut) or changes in development and zoning since original

5 1,080.00 / 254.00 = 4.25.
6 (1,080.00 / 254.00) x $100,000 = $425,000.
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installation. All else remaining equal, different terrains or changes in laws will translate into different timeframes to

complete the project, which will directly affect costs.

V. APPLICATION OF THE MARKET APPROACH
A. Market Value of Invested Capital to Net Plant Multiple Method

The Market Approach is a valuation technique whereby the value of a company is estimated based on pricing
relationships associated with market transactions involving similar companies, and/or market values of a similarly
traded comparable risk group. One technique to derive a value using market data would be to apply a market value
of invested capital to net plant ratio of a comparable risk group to the original cost less depreciation (“OCLD”) value
of Ansonia’s assets. As shown on page 2 of Schedule 2, market value of invested capital to net plant of the water
utility proxy group used to derive the weighted average cost of capital (“WACC”) in the Income Approach range
from 1.4063x to 2.1924x net plant.

In calculating Ansonia’s OCLD, ScottMadden relied on the same data as discussed above in Section IV. As of
October 26, 2023, the OCLD for the City’s assets was $38,716,227.” Applying the range of market value of invested
capital to net plant ratios of 1.4063x to 2.1924x to the estimated OCLD results in an indicated range of values
between $54,447,459 and $84,879,809 with an average value of $65,237,255 as shown on page 3 of Schedule 2.

B. Comparable Sales Method

ScottMadden also researched transactions involving companies who acquired 100% of a water or sewer interest
since 2016. That research returned 139 results from around the country which are contained on pages 4-5 of
Schedule 2.2 A common ratio which can be used to determine Ansonia’s market value is transaction value per
equivalent domestic unit (“EDU”). The purchase price per EDU ratios for the relevant transactions are also shown
on pages 4-5 of Schedule 2. As shown on page 5 of Schedule 2, the nationwide average purchase price to EDU

is 4.42x, while the Connecticut average purchase price to EDU is 6.80x.°

Ansonia’s EDUs were calculated by taking the total active annual consumption (55,000,000 cubic feet “CF”) and
multiplying by 72.5% to find the annual residential consumption of 39,875,000.'° Then, dividing it by the total active
residential customers (5,101), giving an average consumption per residential customer of 7,817 CF. Next, take the

total commercial consumption (27.5% of 55,000,000 = 15,125,000 CF) and divide that by the average consumption

As shown on Column [3] of page 1 of Schedule 1.

Transaction details are provided in Appendix F.

Multiple in thousands.

Estimated residential consumption based on information provided by Ansonia representatives.
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per residential customer (7,817 CF) to arrive at 1,935 equivalent commercial domestic units. Adding 5,101

residential units to 1,935 commercials units gives a total EDU count of 7,036.""

Given the approximate 7,036 active EDUs served by Ansonia, indicated values using this approach range from
$31,089,291 to $47,857,440, with an average of $39,473,366. In calculating the active EDUs for Ansonia,
ScottMadden relied on consumption data provided by the City, which as stated above, is not specifically broken

down between residential and commercial users.

C. Indication of Value Using the Market Approach

Averaging the market value of invested capital to net plant approach and the comparable sales approach results in

an indicated value of $52,355,310 for Ansonia as shown on page 1 of Schedule 2.

VL. APPLICATION OF THE INCOME APPROACH

ScottMadden performed an independent study of the value of the income generated from service to its customers.
The Income Approach employed by ScottMadden is based on the “highest and best use” assumption that the assets

of Ansonia would be “maximally productive” or profitable if owned by similar entities.

ScottMadden has prepared a financial model to develop the indicated value of the Subject Interest. The underlying
data was taken from Ansonia’s financial books and records. Due to the limited purposes of these financial
statements, they may be incomplete or contain departures from generally-accepted accounting principles.

ScottMadden has not audited, reviewed, or compiled these statements and expresses no assurance of them.

A. Operating Revenue Assumptions

The vast majority of Ansonia’s revenues are tied to wastewater services. Further, revenues are dependent on two
factors: population growth and rate increases. Upon review of U.S. census data for the period 2010 through 2022,

ScottMadden did not apply a population growth factor in the income approach.

In regard to rate increases, representatives from Ansonia indicated that a 6.18% rate increase went into effect for
calendar year 2023. Following that, ScottMadden applied yearly rate increases of 6% every year into perpetuity
beginning in 2024. In view of expected capital improvements, rate history, and based on conversations from
representatives from Ansonia, 6% yearly rate increases are reasonable to maintain safe and reliable service to

customers.

1 55,000,000 * 72.5% = 39,875,000; 39,875,000/ 5,101 = 7,817; 55,000,000 * 27.5% = 15,125,000; 15,125,000/ 7,817
=1,935; 1,935 + 5,101 = 7,036 EDUs.
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B. Operating Expense Assumptions

General operating expenses for Ansonia are primarily comprised of salaries, benefits, and claims, materials and
supplies, utilities, professional and consulting fees, and administration and operation fees. All expenses are
assumed to increase at the projected level of the Consumer Price Index'? (“CPI"). The only exception is for salaries,
benefits and claims, which Ansonia representatives expect to be $710,000 in 2024, and will also increase yearly
with CPI thereafter.

C. Future Capital Requirements Assumptions

As noted above, Ansonia did not have a formal capital improvement plan consisting of significant detail. Instead,
capital needs were relayed to ScottMadden verbally by representatives from Ansonia. Ansonia expects capital
expenditures in 2023 to include building repairs, sewer line repairs, and equipment, totaling $350,000. Between
2024 and 2027, Ansonia expects to spend $500,000 per year on items that include several pump station and sewer

projects, and various water treatment plant projects.

Based on this information, in addition to historical capital expenditures and expected future needs, ScottMadden
estimates that capital spend will likely be $300,000 in fiscal year 2028. Following that, ScottMadden grew capital
expenditures by the projected CPI into perpetuity. As such, the total capital spend for the years 2023 through 2050
is $11,207,765.

D. Discount Rate

After calculating the expected cash flows, an appropriate discount rate must be calculated in order to arrive at a
value of the Subject Interest based on the Income Approach. The discount rate is the investor-required expected
rate of return on the assets. An investor in any company needs to be compensated for the risk of that investment,
and a higher level of risk equates to a higher required rate of return. The overall rate of return in this instance is
defined by the WACC. ScottMadden has calculated a discount rate which relates to the traditional method of
financing for publicly-traded water and wastewater companies, which uses an equal mix between debt and equity

capital.

For the common equity cost rate, ScottMadden applied the Discounted Cash Flow, Risk Premium and Capital Asset
Pricing Models to a proxy group of publicly-traded water companies. Application of these cost of common equity

models to these groups results in an indicated cost of common equity of 9.96% which is presented in Appendix G.

12 ScottMadden employed a CPI projection of 2.20% per year, based on the long-term CPI projection published by Blue
Chip Financial Forecasts. See, Blue Chip Financial Forecasts, Vol. 42, No. 6, June 1, 2023 at 14; Appendix G, at 19.
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The representative capital structure is a hypothetical capital structure based on the range of capital structures for
fiscal year 2022 of the publicly-traded proxy group companies used to derive the cost of common equity.'® For the
debt cost rate used in the WACC calculation, ScottMadden used the average Moody’s A2 public utility bond rate as

of July 14, 2023 for an investor-owned entity.'* Table 1 below illustrates the assumed WACC of an investor-owned

water utility.
Table 1: Assumed WACC
Long-Term Debt 5.40% 50.00% 2.70%
Common Equity 9.96% 50.00% 4.98%
Total 100.00% 7.68%
E. Indicated Value Using the Income Approach

Inputting the estimated revenue, expense, and capital expenditure data into the model resulted in an indicated value

of $40,022,079. The value indicated by the Income Approach is directly tied to the rates set by Ansonia.

VIL. CONCLUSION OF VALUE - SUBJECT INTEREST

No method of valuation will produce the exact value of a business. A valuation study cannot incorporate market
conditions at the time of sale or predict a potential investor's desire, or lack thereof, to acquire the business.
ScottMadden has determined the range of values of the Subject Interest based on the relative weighting of the three

valuation methods. The weightings indicate the value placed on each appraisal method from the valuation expert.

In ScottMadden’s opinion, all three approaches should receive equal weight. The ranges of values and relative

weightings of the valuation approaches for each scenario are set forth in Table 2 below:

3 The range of equity ratios of the proxy group companies were from 40.70% to 61.35% at 2022 fiscal year end.
14 Source of Information: Bloomberg Professional Services.
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Table 2: Conclusion of Value for the Subject Interest

Cost $71,903,390 1/3 $23,967,797
Market $52,355,310 1/3 $17,451,770
Income $40,022,079 1/3 $13,340,693
Indicated Value 100% $54,760,260

In addition to the purchase price, the parties should consider the value of additional items including, but not limited
to, the following: any debt balance, any balance of materials and supplies, prepaid expenses, and outstanding

customer accounts receivable at the date of closing.

Ansonia is in the state of Connecticut, which has not enacted fair market value legislation. In states without this
legislation, such as Connecticut, a purchasing utility is limited to net book value (i.e., rate base or original cost less
depreciation) in the setting base rates for the target company. Based on this, ScottMadden expects bids from
interested parties at top end of the range of values for Ansonia to be unlikely. At the same time, bids below the

WPCA'’s net book value (original cost less depreciation) of $38,716,227 is not appropriate.

VIIl. CLOSURE

ScottMadden strove to consider all relevant information and data presented by Ansonia. ScottMadden appreciates
Ansonia’s willingness to provide critical data necessary to complete the engagement. Again, ScottMadden has no

financial interest or contemplated financial interest in the property that is the Subject Interest of this Report.

T,
4

Respectfully submitted,

/ Tt
Dylan W. D’Ascendis, CVA, CRRA Paul D. Scarinci
Partner Senior Associate
ScottMadden, Inc. ScottMadden, Inc.
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APPENDIX A: STATEMENT OF ASSUMPTIONS AND LIMITING CONDITIONS

The conclusion of value arrived at herein is valid only for the stated purpose as of the date of the valuation. All data
relied upon by ScottMadden, Inc. was provided before October 26, 2023. All subsequently received data was not
considered.

Financial statements and other related information provided by Ansonia, or its representatives, in the course of the
engagement, have been accepted without any verification as fully and correctly reflecting the enterprise’s business
conditions and operating results for the respective periods. Except as specifically noted herein, ScottMadden, Inc.
has not audited, reviewed, or compiled the financial information provided and, accordingly, expresses no audit
opinion or any form of assurance on this information.

Public information has been obtained from sources ScottMadden, Inc. believes to be reliable. However,
ScottMadden makes no representation as to the accuracy or completeness of such information and have performed
no procedures to corroborate the information

ScottMadden, Inc. does not provide assurance on the achievability of the results forecasted because unexpected
events and circumstances frequently occur; differences between actual and expected results may be material; and
achievement of the forecasted results is dependent on actions, plans, and assumptions of management.

The conclusion of value arrived at herein is based on the assumption that the current level of management expertise
and effectiveness would continue to be maintained, and the character and integrity of the enterprise through any
sale, reorganization, exchange, or diminution of the owners’ participation would not be materially or significantly
changed.

This report and the conclusion of value arrived at herein are for the exclusive use of Ansonia for the sole and specific
purposes as noted herein. They may not be used for any other purpose or by any other party for any purpose.
Furthermore, the report and conclusion of value are not intended by ScottMadden, Inc., and should not be construed
by the reader, to be investment advice in any manner whatsoever. The conclusion of value represents the
considered opinion of ScottMadden, Inc. based on information furnished to it by Ansonia and other sources.

Neither all nor any part of the contents of this report (especially the conclusion of value) should be disseminated to
the public through advertising media, public relations, news media, sales media, mail, direct transmittal, or any other
means of communication without the prior written consent and approval of ScottMadden, Inc.

Future services regarding the subject matter of this report, including, but not limited to testimony or attendance in
court, shall not be required of ScottMadden, Inc. unless previous arrangements have been made in writing.

ScottMadden, Inc. is not an environmental consultant or auditor, and it takes no responsibility for any actual or
potential environmental liabilities. Any person entitled to rely on this report, wishing to know whether such liabilities
exist, or the scope and their effect on the value of the property, is encouraged to obtain a professional environmental
assessment. ScottMadden, Inc. does not conduct or provide environmental assessments and has not performed
one for the subject property.

No change of any item in this valuation report shall be made by anyone other than ScottMadden, Inc., and it will not
have any responsibility for any such unauthorized change.

ScottMadden has been in contact with current management of Ansonia concerning prospective operating conditions

of the Subject Interest.

1 Smart. Focused. Done Right.* Scottmadden
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Except as noted, ScottMadden, Inc. has relied on the representations of the Ansonia WPCA File Listing Report
concerning the value and useful condition of all equipment, real estate, and any other assets, except as specifically
stated to the contrary in this report.

ScottMadden, Inc. has no financial interest or contemplated financial interest in the Ansonia WPCA that is the
subject of this report.
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APPENDIX B: VALUATION ANALYST’S REPRESENTATIONS

The analyses, opinions, and conclusion of value included in the valuation report are subject to the specified
assumptions and limiting conditions (see Appendix A), and they are the personal analyses, opinions, and conclusion
of value of the valuation analyst.

The economic and market data included in the valuation report have been obtained from various printed or
electronic reference sources that the valuation analyst believes to be reliable. The valuation analyst has not
performed any corroborating procedures to substantiate that data.

The valuation engagement was performed in accordance with the American Institute of Certified Public Accountants
Statement on Standards for Valuation Services and the Uniform Standards of Professional Appraisal Practice.

The parties for which the information and use of the valuation report is restricted are identified; the valuation report
is not intended to be and should not be used by anyone other than such parties.

The analyst’'s compensation is fee-based and is not contingent upon the development or reporting of a
predetermined value or direction of value that favors the cause of Ansonia, the amount of the estimate of value, or
the attainment of a stipulated result.

The valuation analyst relied upon the representations of Ansonia original costs during the valuation engagement.

The valuation analyst has no obligation to update the report or the opinion of value for information that comes to
their attention after the date of the report.

Signature of the Analysts:

~ N

Dylan W. D’Ascendis, CVA, CRRA Paul D. Scarinci
Partner Senior Associate
ScottMadden, Inc. ScottMadden, Inc.

&

1 Smart. Focused. Done Right.® Scottmadden
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J Dylan W. D’Ascendis, CRRA, CVA
scottmadden Partner

MANAGEMENT CONSULTANTS

Summary

Dylan is an experienced consultant and a Certified Rate of Return Analyst (CRRA) and Certified Valuation
Analyst (CVA). Dylan joined ScottMadden in 2016 and has become a leading expert witness with respect
to cost of capital and capital structure. He has served as a consultant for investor-owned and municipal
utilities and authorities for 15 years. Dylan has testified as an expert witness on over 150 occasions
regarding rate of return, cost of service, rate design, and valuation before more than 35 regulatory
jurisdictions in the United States and Canada, an American Arbitration Association panel, and the Superior
Court of Rhode Island. He also maintains the benchmark index against which the Hennessy Gas Utility
Mutual Fund performance is measured. Dylan holds a B.A. in economic history from the University of
Pennsylvania and an M.B.A. with concentrations in finance and international business from Rutgers
University.

Professional Qualifications & Memberships

North Carolina Utility Commission Qualified Utility Valuation Expert
Pennsylvania Public Utility Commission Registered Utility Valuation Expert
Member of the Society of Utility and Regulatory Financial Analysts
Member of the National Association of Certified Valuation Analysts

Areas of Specialization

Utility Appraisals and Valuations
Regulation and Rates

Rate of Return

Regulatory Strategy

Recent Expert Testimony Submission/Appearance

Pennsylvania Public Utility Commission - Valuation

Regulatory Commission of Alaska — Capital Structure

Federal Energy Regulatory Commission — Rate of Return

Public Utility Commission of Texas — Return on Equity

Hawaii Public Utilities Commission — Cost of Service / Rate Design

Recent Assignments

Sponsored valuation testimony for a large municipal water company in front of an American Arbitration
Association Board to justify the reasonability of their lease payments to the City

Co-authored a valuation report on behalf of a large investor-owned utility company in response to a
new state regulation which allowed the appraised value of acquired assets into rate base

Provided expert testimony on the cost of capital for ratemaking purposes before numerous state utility
regulatory agencies

Recent Articles and Speeches

Co-Author of: “Decoupling, Risk Impacts and the Cost of Capital”, co-authored with Richard A.
Michelfelder, Ph.D., Rutgers University and Pauline M. Ahern. The Electricity Journal, March, 2020
Co-Author of: “Decoupling Impact and Public Utility Conservation Investment”, co-authored with
Richard A. Michelfelder, Ph.D., Rutgers University and Pauline M. Ahern. Energy Policy Journal, 130
(2019), 311-319

“Establishing Alternative Proxy Groups”, before the Society of Utility and Regulatory Financial Analysts:
51st Financial Forum, April 4, 2019, New Orleans, LA

“Past is Prologue: Future Test Year”, Presentation before the National Association of Water Companies
2017 Southeast Water Infrastructure Summit, May 2, 2017, Savannah, GA.

Co-author of: “Comparative Evaluation of the Predictive Risk Premium Model™, the Discounted Cash
Flow Model and the Capital Asset Pricing Model”, co-authored with Richard A. Michelfelder, Ph.D.,
Rutgers University, Pauline M. Ahern, and Frank J. Hanley, The Electricity Journal, May, 2013.

Copyright © 2023 by ScottMadden, Inc. All rights reserved.
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scottmadden Partner
MANAGEMENT CONSULTANTS
Sponsor Date Assets Valued Description
Artesian Water Resources 12/2022 Water Operations Authored Valuation Report for internal
purposes
Confidential 11/2022 Electric Transmission Operations | Authored Valuation Report for internal
purposes
Agua Pennsylvania, Inc. 09/2022 Wastewater Operations Authored Valuation Report, which will be a
part of an Act 12 Filing
Towamencin Township 09/2022 Wastewater Operations Authored valuation report for inclusion in a
fair market value filing
Borough of Shenandoah 08/2022 Water Operations Authored valuation report for inclusion in a
fair market value filing
Southwest Water Company 08/2022 Water Operations Authored valuation report for inclusion in a
fair market value filing
Confidential 02/2022 Electric Distribution System Co-authored valuation report for Internal
purposes
Confidential 10/2021 Water Operations Co-authored valuation report for Internal
purposes
Confidential 10/2021 Water & Wastewater Operations | Co-authored valuation report for Internal
purposes
City of York, PA 06/2021 Wastewater Operations Co-authored Valuation Report, which will be
a part of an Act 12 Filing
Aqua New Jersey, Inc. 05/2021 Confidential Water and Authored Valuation Report for internal
Wastewater Operations in NJ purposes
Aqua New Jersey, Inc. 05/2021 Confidential Water and Authored Valuation Report for internal
Wastewater Operations in NJ purposes
Agqua Ohio, Inc. 05/2021 Confidential Water Operationsin | Authored Valuation Report for internal
OH purposes
Aqua Pennsylvania, Inc. 04/2021 Confidential Wastewater Authored Valuation Report for internal
Operations in PA purposes
Aqua New Jersey, Inc. 04/2021 Confidential Wastewater Authored Valuation Report for internal
Operations in NJ purposes
Aqua Pennsylvania, Inc. 02/2021 Confidential Wastewater Authored Valuation Report for internal
Operations in PA purposes
Artesian Water Company, Inc. 01/2021 Wastewater Operations for Authored valuation report for internal
Delaware City, DE purposes
EPCOR Distribution and Transmission, Inc., | 12/2020 Fiber Optic Cable Assets Fiber optic cable available for lease for
Alberta Canada Internal purposes
EPCOR Distribution and Transmission, Inc., | 12/2020 Duct Bank Assets Duct banks available for lease for Internal
Alberta Canada purposes
Borough of Lewistown, PA 08/2020 Water Operations Authored valuation report for internal
purposes
Artesian Water Company, Inc. 06/2020 Wastewater Operations for Town | Authored valuation report for internal
of Frankford, DE purposes
Foster Township, PA 04/2020 Water Operations Authored valuation report for internal
purposes
City of Erie, PA 04/2020 Water Operations Authored valuation report for internal
purposes
Delaware County Regional Water Quality 02/2020 Wastewater Operations Authored Valuation Report, which is part of
Control Authority an Act 12 Filing
Aqua North Carolina, Inc. 02/2020 Confidential Water Operationsin | Authored Valuation Report for internal

purposes

2
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scottmadden Partner
MANAGEMENT CONSULTANTS
Sponsor Date Assets Valued Description
Aqua New Jersey, Inc. 02/2020 Confidential Water Operations in | Authored Valuation Report for internal
NJ purposes
Agua Ohio, Inc. 1172019 Confidential Wastewater Authored Valuation Report for internal
Operations in OH purposes
Steelton Water Authority 06/2018 Water Operations Authored Valuation Report, which is part of
an Act 12 Filing
Sara Golvinveaux McGinnes Trust 04/2018 Electric Operations of Block Authored Valuation Report for Superior
Island Power Company Court Trial
Mahoning Township, PA 09/2017 Water and Sewer Assets Authored Valuation Report, which is part of
an Act 12 Filing
Atmos Energy Corporation 09/2016 Intrastate Natural Gas Pipeline Authored Valuation for internal purposes.
Springfield Township, PA 08/2014 Water and Sewer Assets Co-Authored Valuation Report, which was
part of House Bill 1379 Filing (similar to PA
Act 12)
Agua lllinois, Inc. 07/2014 Village of Glenview, IL (North Co-Authored Valuation report for internal
Maine Utilities) Sewer Assets purposes
Erie City Water Authority, Erie, PA 12/2013 Water Assets Sponsored Valuation Testimony in
Arbitration Hearing
City of Allentown, PA 12/2012 Water and Sewer Assets Assisted in the generation of Valuation
Report

3
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Paul D. Scarinci
scottmadden Senior Associate

MANAGEMENT CONSULTANTS

Summary

Paul is an experienced consultant in the Energy, Power, and Utilities industry. He has provided primary support for
water and electric asset valuations on numerous occasions. In addition, he has extensive experience working
across a variety of regulatory matters for utilities, having supported over 30 proceedings and filings. Mr. Scarinci
earned a J.D. and M.B.A. from Boston College and a B.A. in World Politics and Chinese from Hamilton College.
Paul is a licensed attorney and is an active member of the Massachusetts state bar.

Areas of Specialization

Return on Equity

Valuation

Rates and regulation

Financial modeling

Strategic and business planning
Project management

Recent Assignments

B Supported expert testimony on the cost of capital for ratemaking purposes before numerous state utility
regulatory agencies for electric, natural gas, and water utilities; Built detailed models using DCF, CAPM, and
RPM analysis, and wrote testimony to support rate cases

B Served as primary support in numerous business valuations (electric transmission grids, water systems) using
DCF, market comps, and trended asset cost analyses

B Supported an electric distribution utility in bi-annual rate case filing. Reviewed and drafted testimony focusing
on clean energy technologies, associated demonstration projects, and beneficial electrification; Example
technologies included energy storage installation & implementation and electric vehicle infrastructure

Sponsor | Date | Assets Valued | Description

Artesian Water Resources 12/2022 Water Operations Supported Valuation Report for internal
purposes

Confidential 11/2022 Electric Transmission Operations | Supported Valuation Report for internal
purposes

Aqua Pennsylvania, Inc. 09/2022 Wastewater Operations Supported Valuation Report, which will be a
part of an Act 12 Filing

Towamencin Township 09/2022 Wastewater Operations Supported valuation report for inclusion in a
fair market value filing

Borough of Shenandoah 08/2022 Water Operations Supported valuation report for inclusion in a
fair market value filing

4
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Appendix D
Page 1 of 1

Water Pollution Control Authority

The Ansonia Water Pollution Control Authority is charged with the task of
protecting the health of the people of Ansonia and its environment by treating and
transporting wastewater generated in homes and businesses in Ansonia.

The City of Ansonia estimates that there are approximately 60 miles of roads within
its boundaries. Ninety-eight percent of the streets are connected into the sewer
system. The system is maintained and operated by six employees.

In 2008 this division treated 444 millions gallons of wastewater. The system begins
with the collection system, which consists of miles of pipelines buried in the streets
that collect the wastewater from homes and businesses throughout the city. These
lines carry the wastewater by gravity from individual properties to one of the 13
pump stations located throughout the city. The pump stations pump the sewage
though piping called forced mains; the wastewater reaches the N. Division Street
plant where treatment begins.

In the treatment process the wastewater goes though several settling and biological
treatment processes. First primary treatment removes a large portion of the solids
in the wastewater. After the solids are removed the liquid portion goes into an
aeration tank where remaining pollutants are broken down and “nitrogen” is
removed biologically. The liquid from the aeration tank flows into the final treatment
tanks where the solid portion settles and is returned to the aeration, and the clear
final effluent is treated with chlorine and discharged into the Naugatuck River.

The remaining solids are pumped into the digesters where it is stabilized and
reduced in volume before dewatering and transported off site.

The Authority recently began upgrades to the wastewater treatment facility located
on N. Division Street. The plant was last upgraded in 1970.

Renovations to the facility will enable Ansonia to comply with current water quality
regulations, provide reliable cost-effective service and mitigate neighborhood
impacts. Additionally this project is designed to reduce more nitrogen and
phosphorus from the treated end product benefiting fish habitat in and around the
Naugatuck River and Long Island Sound.
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Book = Financial
FYE Month = June
A In Svc P Depr Dispo Acquired

SysNo Ext C TagNo Description Cl Fund Date T Meth Departmen Vendor/ sal Value
EXPENSE LINE ITEM = SEE ASSET 08497
000081 000 A 08498 STEEL SEQUENTIAL SA 108 04/08/04 D SLMM 999 ISCO $ 0.00

EXPENSE LINE ITEM = SEE ASSET 08497 $ 0.00

Count =1

EXPENSE LINE ITEM = A-108-1000-00-300-1002
000168 000 A NEWPLANT NEW WPCA FACILITY 108 08/01/07 D SLMM 999 CDM $ 360,000.00
000169 000 A NEWPLANT NEW WPCA FACILITY 108 08/01/07 D SLMM 999 CDM 14,315.00
000170 000 A NEWPLANT NEW WPCA FACILITY 108 08/01/07 D SLMM 999 CDM 17,700.00
000171 000 A NEWPLANT NEW WPCA FACILITY 108 08/23/07 D SLMM 999 CDM 2,645.00
000173 000 A 08558 1&1 108 08/28/07 D SLMM 999 MURTHA 18,000.00
000176 000 A NEWPLANT NEW WPCA FACILITY 108 10/03/07 D SLMM 999 CDM 1,000.00
000177 000 A NEWPLANT NEW WPCA FACILITY 108 10/03/07 D SLMM 999 CDM 5,000.00
000178 000 A NEWPLANT NEW WPCA FACILITY 108 10/03/07 D SLMM 999 CDM 12,425.00
000179 000 A NEWPLANT NEW WPCA FACILITY 108 10/03/07 D SLMM 999 CDM 19,000.00
000180 000 A NEWPLANT NEW WPCA FACILITY 108 10/03/07 D SLMM 999 CDM 165,000.00
000181 000 A NEWPLANT NEW WPCA FACILITY 108 10/03/07 D SLMM 999 CDM 173,812.14
000182 000 A NEWPLANT NEW WPCA FACILITY 108 10/03/07 D SLMM 999 CDM 273,850.00
000188 000 A NEWPLANT NEW WPCA FACILITY 108 11/30/07 D SLMM 999 CDM 47,750.00
000189 000 A NEWPLANT NEW WPCA FACILITY 108 10/03/07 D SLMM 999 CDM 278,000.00
000190 000 A NEWPLANT NEW WPCA FACILITY 108 12/31/07 D SLMM 999 CDM 248,000.00
000191 000 A NEWPLANT NEW WPCA FACILITY 108 01/29/08 D SLMM 999 CDM 35,100.00
000192 000 A NEWPLANT NEW WPCA FACILITY 108 03/05/08 D SLMM 999 CDM 50,141.00
000193 000 A NEWPLANT NEW WPCA FACILITY 108 03/05/08 D SLMM 999 CDM 17,400.00
000194 000 A NEWPLANT NEW WPCA FACILITY 108 03/05/08 D SLMM 999 CDM 43,946.00
000195 000 A 08558 1&1 108 04/03/08 D SLMM 999 BIRM-1 41,260.87
000196 000 A NEWPLANT NEW WPCA FACILITY 108 04/25/08 D SLMM 999 CDM 51,454.00
000197 000 A NEWPLANT NEW WPCA FACILITY 108 04/25/08 D SLMM 999 CDM 948.86
000200 000 A NEWPLANT NEW WPCA FACILITY 108 02/28/09 D SLMM 999 C.H. 1,578,731.87
000201 000 A NEWPLANT NEW WPCA FACILITY 108 02/28/09 D SLMM 999 CDM 163,500.00
000202 000 A NEWPLANT NEW WPCA FACILITY 108 03/23/09 D SLMM 999 CDM 130,000.00
000203 000 A NEWPLANT NEW WPCA FACILITY 108 03/23/09 D SLMM 999 C.H. 757,768.91
000204 000 A NEWPLANT NEW WPCA FACILITY 108 03/23/09 D SLMM 999 CDM 15,989.36
000205 000 A NEWPLANT NEW WPCA FACILITY 108 04/30/09 D SLMM 999 CDM 8,115.00
000206 000 A NEWPLANT NEW WPCA FACILITY 108 04/30/09 D SLMM 999 C.H. 1,405,310.73
000207 000 A NEWPLANT NEW WPCA FACILITY 108 04/30/09 D SLMM 999 CDM 39,032.45
000208 000 A NEWPLANT NEW WPCA FACILITY 108 04/30/09 D SLMM 999 CDM 141,500.00
000209 000 A NEWPLANT NEW WPCA FACILITY 108 05/14/09 D SLMM 999 CDM 13,600.00
000210 000 A NEWPLANT NEW WPCA FACILITY 108 05/14/09 D SLMM 999 CDM 12,900.00
000211 000 A NEWPLANT NEW WPCA FACILITY 108 05/14/09 D SLMM 999 C.H. 3,350,920.48
000212 000 A NEWPLANT NEW WPCA FACILITY 108 05/22/09 D SLMM 999 CDM 160,112.92
000213 000 A NEWPLANT NEW WPCA FACILITY 108 06/23/09 D SLMM 999 C.H. 2,807,566.67
000214 000 A NEWPLANT NEW WPCA FACILITY 108 06/23/09 D SLMM 999 CDM 94,279.88
000215 000 A NEWPLANT NEW WPCA FACILITY 108 07/22/09 D SLMM 999 CDM 91,932.56
000216 000 A NEWPLANT NEW WPCA FACILITY 108 08/26/09 D SLMM 999 CDM 171,354.51
000217 000 A NEWPLANT NEW WPCA FACILITY 108 08/26/09 D SLMM 999 CDM 31,881.32
000218 000 A NEWPLANT NEW WPCA FACILITY 108 10/15/09 D SLMM 999 CDM 173,208.99
000219 000 A NEWPLANT NEW WPCA FACILITY 108 11/23/09 D SLMM 999 CDM 124,594.91
000220 000 A NEWPLANT NEW WPCA FACILITY 108 12/22/09 D SLMM 999 CDM 122,008.38
000221 000 A NEWPLANT NEW WPCA FACILITY 108 07/22/09 D SLMM 999 C.H. 2,325,153.27
000222 000 A NEWPLANT NEW WPCA FACILITY 108 08/26/09 D SLMM 999 C.H. 1,668,421.41
000223 000 A NEWPLANT NEW WPCA FACILITY 108 09/23/09 D SLMM 999 C.H. 1,152,697.48
000224 000 A NEWPLANT NEW WPCA FACILITY 108 09/23/09 D SLMM 999 C.H. 122,261.66
000225 000 A NEWPLANT NEW WPCA FACILITY 108 10/15/09 D SLMM 999 C.H. 1,683,038.31
EXPENSE LINE ITEM = A-108-1000-00-300-1002
000226 000 A NEWPLANT NEW WPCA FACILITY 108 11/23/09 D SLMM 999 C.H. 2,100,726.80
000227 000 A NEWPLANT NEW WPCA FACILITY 108 12/22/09 D SLMM 999 C.H. 3,279,644.05
000228 000 A NEWPLANT NEW WPCA FACILITY 108 01/13/10 D SLMM 999 C.H. 1,823,146.73
000229 000 A NEWPLANT NEW WPCA FACILITY 108 03/01/10 D SLMM 999 C.H. 1,417,911.81
000230 000 A NEWPLANT NEW WPCA FACILITY 108 03/16/10 D SLMM 999 C.H. 33,871.92
000231 000 A NEWPLANT NEW WPCA FACILITY 108 03/22/10 D SLMM 999 C.H. 1,873,533.22
000232 000 A NEWPLANT NEW WPCA FACILITY 108 04/28/10 D SLMM 999 C.H. 1,909,150.49
000233 000 A NEWPLANT NEW WPCA FACILITY 108 01/13/10 D SLMM 999 CDM 116,304.50
000234 000 A NEWPLANT NEW WPCA FACILITY 108 03/01/10 D SLMM 999 CDM 124,423.32
000235 000 A NEWPLANT NEW WPCA FACILITY 108 03/16/10 D SLMM 999 CDM 129,954.57
000236 000 A NEWPLANT NEW WPCA FACILITY 108 04/28/10 D SLMM 999 CDM 122,703.82
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000237 000 A NEWPLANT NEW WPCA FACILITY 108 05/05/10 D SLMM 999 CDM 77,300.00
000238 000 A NEWPLANT NEW WPCA FACILITY 108 05/05/10 D SLMM 999 CDM 68,477.71
000239 000 A NEWPLANT NEW WPCA FACILITY 108 06/02/10 D SLMM 999 CDM 81,500.00
000240 000 A NEWPLANT NEW WPCA FACILITY 108 06/02/10 D SLMM 999 CDM 33,927.37
000241 000 A NEWPLANT NEW WPCA FACILITY 108 06/28/10 D SLMM 999 CDM 63,302.92
000242 000 A NEWPLANT NEW WPCA FACILITY 108 06/28/10 D SLMM 999 CDM 75,300.00
000243 000 A NEWPLANT NEW WPCA FACILITY 108 05/26/10 D SLMM 999 C.H. 1,305,616.76
000244 000 A NEWPLANT NEW WPCA FACILITY 108 06/02/10 D SLMM 999 C.H. 1,307,647.09
000245 000 A NEWPLANT NEW WPCA FACILITY 108 06/28/10 D SLMM 999 C.H. 1,360,561.69
000246 000 A NEWPLANT NEW WPCA FACILITY 108 07/27/10 D SLMM 999 CH. 991,226.20
000247 000 A NEWPLANT NEW WPCA FACILITY 108 07/27/10 D SLMM 999 CDM 83,100.00
000248 000 A NEWPLANT NEW WPCA FACILITY 108 07/27/10 D SLMM 999 CDM 48,072.28
000249 000 A NEWPLANT NEW WPCA FACILITY 108 09/28/10 D SLMM 999 C.H. 715,342.58
000250 000 A NEWPLANT NEW WPCA FACILITY 108 10/06/10 D SLMM 999 CH. 643,675.18
000251 000 A NEWPLANT NEW WPCA FACILITY 108 10/25/10 D SLMM 999 C.H. 1,125,651.73
000252 000 A NEWPLANT NEW WPCA FACILITY 108 12/01/10 D SLMM 999 C.H. 542,888.62
000253 000 A NEWPLANT NEW WPCA FACILITY 108 10/28/10 D SLMM 999 CH. 497,553.10
000254 000 A NEWPLANT NEW WPCA FACILITY 108 01/31/11 D SLMM 999 C.H. 246,567.29
000255 000 A NEWPLANT NEW WPCA FACILITY 108 02/23/11 D SLMM 999 C.H. 220,465.44
000256 000 A NEWPLANT NEW WPCA FACILITY 108 04/06/11 D SLMM 999 C.H. 93,501.84
000257 000 A NEWPLANT NEW WPCA FACILITY 108 09/28/10 D SLMM 999 CDM 80,400.00
000258 000 A NEWPLANT NEW WPCA FACILITY 108 09/28/10 D SLMM 999 CDM 55,222.59
000259 000 A NEWPLANT NEW WPCA FACILITY 108 10/06/10 D SLMM 999 CDM 48,735.07
000260 000 A NEWPLANT NEW WPCA FACILITY 108 10/06/10 D SLMM 999 CDM 78,000.00
000261 000 A NEWPLANT NEW WPCA FACILITY 108 10/06/10 D SLMM 999 CDM 7,000.00
000262 000 A NEWPLANT NEW WPCA FACILITY 108 10/25/10 D SLMM 999 CDM 64,654.38
000263 000 A NEWPLANT NEW WPCA FACILITY 108 10/25/10 D SLMM 999 CDM 90,500.00
000264 000 A NEWPLANT NEW WPCA FACILITY 108 12/01/10 D SLMM 999 CDM 50,365.95
000265 000 A NEWPLANT NEW WPCA FACILITY 108 12/01/10 D SLMM 999 CDM 96,600.00
000266 000 A NEWPLANT NEW WPCA FACILITY 108 12/28/10 D SLMM 999 CDM 90,500.00
000267 000 A NEWPLANT NEW WPCA FACILITY 108 12/28/10 D SLMM 999 CDM 34,585.42
000268 000 A NEWPLANT NEW WPCA FACILITY 108 02/23/11 D SLMM 999 CDM 77,210.88
000269 000 A NEWPLANT NEW WPCA FACILITY 108 02/23/11 D SLMM 999 CDM 90,000.00
000270 000 A NEWPLANT NEW WPCA FACILITY 108 02/23/11 D SLMM 999 CDM 2,818.16
000271 000 A NEWPLANT NEW WPCA FACILITY 108 02/23/11 D SLMM 999 CDM 91,600.00
000272 000 A NEWPLANT NEW WPCA FACILITY 108 02/23/11 D SLMM 999 CDM 53,095.20
000273 000 A NEWPLANT NEW WPCA FACILITY 108 04/06/11 D SLMM 999 CDM 118,448.92
000274 000 A NEWPLANT NEW WPCA FACILITY 108 04/06/11 D SLMM 999 CDM 34,783.84
000275 000 A NEWPLANT NEW WPCA FACILITY 108 05/04/11 D SLMM 999 CDM 54,850.00
000276 000 A NEWPLANT NEW WPCA FACILITY 108 05/04/11 D SLMM 999 CDM 69,503.38
000277 000 A NEWPLANT NEW WPCA FACILITY 108 05/04/11 D SLMM 999 CH. 73,685.54
000278 000 A NEWPLANT NEW WPCA FACILITY 108 06/02/11 D SLMM 999 CDM 37,112.17
000279 000 A NEWPLANT NEW WPCA FACILITY 108 06/02/11 D SLMM 999 CDM 21,300.00
EXPENSE LINE ITEM = A-108-1000-00-300-1002
000280 000 A NEWPLANT NEW WPCA FACILITY 108 06/02/11 D SLMM 999 CH. 647,671.84
000281 000 A NEWPLANT NEW WPCA FACILITY 108 06/02/11 D SLMM 999 CDM 10,903.00
000282 000 A NEWPLANT NEW WPCA FACILITY 108 07/06/11 D SLMM 999 CDM 9,713.04
000283 000 A NEWPLANT NEW WPCA FACILITY 108 08/10/11 D SLMM 999 CDM 18,495.90
000284 000 A NEWPLANT NEW WPCA FACILITY 108 07/06/11 D SLMM 999 CH. 59,543.32
000285 000 A NEWPLANT NEW WPCA FACILITY 108 08/10/11 D SLMM 999 C.H. 63,163.82
000286 000 A NEWPLANT NEW WPCA FACILITY 108 09/27/11 D SLMM 999 C.H. 19,691.46
000287 000 A NEWPLANT NEW WPCA FACILITY 108 10/05/11 D SLMM 999 C.H. 20,864.91
000288 000 A NEWPLANT NEW WPCA FACILITY 108 11/02/11 D SLMM 999 C.H. 103,278.48
000289 000 A NEWPLANT NEW WPCA FACILITY 108 01/04/12 D SLMM 999 C.H. 29,055.91
000290 000 A NEWPLANT NEW WPCA FACILITY 108 06/30/11 D SLMM 999 C.H. 0.00

EXPENSE LINE ITEM = A-108-1000-00-300-1002 $ 45,139,031.15

Count =113

EXPENSE LINE ITEM = A-108-1000-00-300-0000
000116 000 A 08558 1&1 108 07/25/06 D SLMM 999 uic $ 43,187.46
000118 000 A 08558 1&1 108 08/25/06 D SLMM 999 uic 20,133.28
000120 000 A 08558 &1 108 09/25/06 D SLMM 999 uic 4,064.59
000121 000 A 08558 &1 108 09/25/06 D SLMM 999 BIRM-1 64,105.52
000122 000 A 08558 1&1 108 09/25/06 D SLMM 999 INSITUFO 60,820.90
000123 000 A 08558 1&1 108 09/25/06 D SLMM 999 uic 11,327.76
000124 000 A 08558 1&1 108 10/30/06 D SLMM 999 BIRM-1 111,015.10
000125 000 A 08558 1&1 108 10/30/06 D SLMM 999 uic 7,123.75
000126 000 A 08558 1&1 108 10/30/06 D SLMM 999 INSITUFO 166,410.55
000127 000 A 08558 1&1 108 10/30/06 D SLMM 999 uic 20,740.73
000128 000 A 08558 1&1 108 11/14/06 D SLMM 999 uic 5,847.34
000129 000 A 08558 1&1 108 11/14/06 D SLMM 999 uic 5,291.59
000130 000 A 08558 1&1 108 11/15/06 D SLMM 999 BIRM-1 42,542.90
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000131 000 A 08549 NEW WPCA FACILITY 108 08/15/06 D SLMM 999 CDM 47,000.00
000132 000 A 08549 NEW WPCA FACILITY 108 10/15/06 D SLMM 999 CDM 66,700.00
000133 000 A 08549 NEW WPCA FACILITY 108 11/03/06 D SLMM 999 CDM 113,600.00
000134 000 A 08549 NEW WPCA FACILITY 108 11/14/06 D SLMM 999 uic 11,850.00
000135 000 A 08558 1&1 108 11/15/06 D SLMM 999 INSITUFO 64,965.56
000136 000 A 08558 1&1 108 12/19/06 D SLMM 999 uic 9,858.26
000137 000 A 08558 1&1 108 12/19/06 D SLMM 999 uic 10,501.36
000138 000 A 08558 1&1 108 12/19/06 D SLMM 999 BIRM-1 135,104.24
000139 000 A 08558 1&1 108 12/19/06 D SLMM 999 INSITFOR 147,182.79
000140 000 A 08549 NEW WPCA FACILITY 108 12/15/06 D SLMM 999 CDM 139,000.00
000141 000 A 08549 NEW WPCA FACILITY 108 01/18/07 D SLMM 999 CDM 101,400.00
000142 000 A NEWPLANT NEW WPCA FACILITY 108 01/18/07 D SLMM 999 uic 8,100.00
000143 000 A NEWPLANT NEW WPCA FACILITY 108 01/29/07 D SLMM 999 uiCc 19,694.72
000144 000 A NEWPLANT NEW WPCA FACILITY 108 01/29/07 D SLMM 999 uic 12,190.99
000145 000 A 08558 1&1 108 02/28/07 D SLMM 999 INSITUFO 124,304.27
000146 000 A 08558 1&1 108 02/28/07 D SLMM 999 INSITUFO 148,637.95
000147 000 A 08558 1&1 108 02/28/07 D SLMM 999 INSITUFO 540,908.92
000148 000 A 08558 1&1 108 02/28/07 D SLMM 999 uic 32,886.96
000149 000 A 08558 1&1 108 02/28/07 D SLMM 999 uic 17,776.78
000150 000 A 08558 1&1 108 02/28/07 D SLMM 999 BIRM-1 34,109.74
000151 000 A 08558 1&1 108 02/28/07 D SLMM 999 BIRM-1 9,405.95
000152 000 A 08558 1&1 108 02/28/07 D SLMM 999 BIRM-1 3,610.95
000153 000 A NEWPLANT NEW WPCA FACILITY 108 03/07/07 D SLMM 999 uic 9,055.00
000154 000 A NEWPLANT NEW WPCA FACILITY 108 04/04/07 D SLMM 999 CDM 159,000.00
000155 000 A NEWPLANT NEW WPCA FACILITY 108 04/04/07 D SLMM 999 CDM 6,000.00
EXPENSE LINE ITEM = A-108-1000-00-300-0000
000156 000 A NEWPLANT NEW WPCA FACILITY 108 05/31/07 D SLMM 999 CDM 57,850.00
000157 000 A NEWPLANT NEW WPCA FACILITY 108 05/31/07 D SLMM 999 CDM 4,000.00
000158 000 A 08558 1&1 108 05/31/07 D SLMM 999 INSITUFO 71,285.69
000159 000 A 08558 1&1 108 06/29/07 D SLMM 999 uiC 360.22
000160 000 A 08558 1&1 108 06/29/07 D SLMM 999 uic 980.56
000161 000 A 08558 1&1 108 06/29/07 D SLMM 999 uic 12,587.85
000162 000 A 08558 1&1 108 06/29/07 D SLMM 999 uic 3,294.76
000163 000 A NEWPLANT NEW WPCA FACILITY 108 06/29/07 D SLMM 999 CDM 22,000.00
000164 000 A NEWPLANT NEW WPCA FACILITY 108 06/29/07 D SLMM 999 CDM 245,000.00
000165 000 A NEWPLANT NEW WPCA FACILITY 108 06/29/07 D SLMM 999 uic 6,156.26
000166 000 A NEWPLANT NEW WPCA FACILITY 108 06/29/07 D SLMM 999 uic 7,125.00
EXPENSE LINE ITEM = A-108-1000-00-300-0000 $ 2,966,096.25
Count =49
EXPENSE LINE ITEM = 610882820182014654300
000297 000 A 09029 PUMP 108 03/08/21 D SLMM 999 HOMA $ 22,771.00
EXPENSE LINE ITEM = 610882820182014654300 $ 22,771.00
Count =1
EXPENSE LINE ITEM = 1-875-2017-13-461-0609
000294 000 A 08997 PENN VALLEY PUMPS 108 03/19/20 D SLMM 999 VARIOUS $ 237,772.00
EXPENSE LINE ITEM = 1-875-2017-13-461-0609 $ 237,772.00
Count =1
EXPENSE LINE ITEM = 1850414173417322589000249
000298 000 A 09040 SCADA COMPUTERS/HM 1850 06/16/22 D SLMM 999 AARON $ 73,312.00
EXPENSE LINE ITEM = 1850414173417322589000249 $ 73,312.00
Count =1
EXPENSE LINE ITEM = 1-108-0999-21-860-1001
000291 000 A 08890 8' SERVICE BODY FOR 2 108 05/19/16 D SLMM 999 DEJANA $ 30,155.00
000292 000 A 08902 2015 FORD F150 108 08/12/15 D SLMM 999 CROWLE 28,896.00
EXPENSE LINE ITEM = 1-108-0999-21-860-1001 $ 59,051.00
Count =2
EXPENSE LINE ITEM = 1-108-0999-21-450-0006
000109 000 A 08549 NEW WPCA FACILITY 108 09/30/05 D SLMM 999 uic $ 20,557.43
000110 000 A 08549 NEW WPCA FACILITY 108 06/01/06 D SLMM 999 CDM 56,754.00
000111 000 A 08549 NEW WPCA FACILITY 108 06/22/06 D SLMM 999 CDM 68,250.00

EXPENSE LINE ITEM = 1-108-0999-21-450-0006

$ 145,561.43
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Count =3
EXPENSE LINE ITEM = 1-108-0999-21-437-0000
000107 000 A 08543 INSTALL NEW PIPING 108 10/31/05 D SLMM 999 F.PEPE $ 9,285.00
000108 000 A 08544 CONTROL PANEL 108 12/21/05 D SLMM 999 BLAKE 7,387.00
000293 000 A 08911 CONTINUOUS UVv254 MO 108 07/01/16 D SLMM 999 REAL 7,401.00
000295 000 A 08998 HOMA PUMP 108 10/10/19 D SLMM 999 HOMA 6,047.00
000296 000 A 08999 HOMA PUMP 108 10/10/19 D SLMM 999 HOMA 6,047.00
EXPENSE LINE ITEM = 1-108-0999-21-437-0000 $ 36,167.00
Count=5
EXPENSE LINE ITEM = 1-108-0998-21-450-0004
000112 000 A 08555 SEWER SYSTEM 108 06/30/06 D SLMM 999 VARIOUS $ 1,528,685.31
000113 000 A 08555 SEWER SYSTEM 108 06/30/06 D SLMM 999 VARIOUS 1,900.00
EXPENSE LINE ITEM = 1-108-0998-21-450-0004 $ 1,530,585.31
Count =2
EXPENSE LINE ITEM = 1-108-0998-21-450-0002
000090 000 A 20100294 BARTHOLOEW PUMP ST 108 02/01/05 D SLMM 999 C.H. $ 101,779.42
000095 000 A 20100295 COE AVE PUMP STATIO 108 04/12/05 D SLMM 999 uiC 1,910.22
000096 000 A 20100294 BARTHOLOEW PUMP ST 108 07/31/05 D SLMM 999 VARIOUS 31,136.18
000097 000 A 20100294 BARTHOLOEW PUMP ST 108 08/31/05 D SLMM 999 VARIOUS 17,232.44
000098 000 A 20100294 BARTHOLOEW PUMP ST 108 09/30/05 D SLMM 999 VARIOUS 1,414.68
000099 000 A 20100294 BARTHOLOEW PUMP ST 108 10/31/05 D SLMM 999 VARIOUS 2,938.00
000100 000 A 20100294 BARTHOLOEW PUMP ST 108 12/31/05 D SLMM 999 VARIOUS 5,450.03
000101 000 A 20100295 COE AVE PUMP STATIO 108 07/31/05 D SLMM 999 VARIOUS 31,136.19
000102 000 A 20100295 COE AVE PUMP STATIO 108 08/31/05 D SLMM 999 VARIOUS 17,232.43
000103 000 A 20100295 COE AVE PUMP STATIO 108 09/30/05 D SLMM 999 VARIOUS 1,414.68
000104 000 A 20100295 COE AVE PUMP STATIO 108 10/31/05 D SLMM 999 VARIOUS 2,938.00
000105 000 A 20100295 COE AVE PUMP STATIO 108 12/31/05 D SLMM 999 VARIOUS 5,450.03
000106 000 A 20100294 BARTHOLOEW PUMP ST 108 07/31/05 D SLMM 999 VARIOUS 17,232.44
EXPENSE LINE ITEM = 1-108-0998-21-450-0002 $ 237,264.74
Count =13
EXPENSE LINE ITEM = <no value>
000001 000 A 20100178 Land:380 BIRMINGHAM 108 07/01/20 N NoDep 999 $ 2,040.00
000002 000 A 20100179 Land:400 BIRMIGHAM 108 07/01/20 N NoDep 999 82,180.00
000003 000 A 20100180 Land:405 BIRMIGHAM 108 07/01/20 N NoDep 999 214,165.00
000004 000 A 20100182 Land:3 COE LANE 108 07/01/20 N NoDep 999 15,000.00
000005 000 K 20100184 Land:83 COTTAGE AVE 108 07/01/20 N NoDep 999 90,800.00
000006 000 A 20100220 Land:1 NORTH DIVISION 108 07/01/20 N NoDep 999 686,900.00
000007 000 A 00274 DISSOLVED OXYGEN M 108 01/01/90 D SLMM 999 YSI 650.00
000008 000 A 00278 TURBIDIMETER 108 01/01/85 D SLMM 999 HACH 1,100.00
000009 000 A 00280 BALANCE ANALYTICAL 108 01/01/80 D SLMM 999 METTLER 1,000.00
000010 000 A 20100241 AIR DIFFUSION SYSTEM 108 01/01/68 D SLMM 999 280,000.00
000011 000 A 20100244 CHLORINE STORAGE & 108 01/01/68 D SLMM 999 8,800.00
000012 000 A 20100247 SULFER DIOXIDE FEED 108 01/01/68 D SLMM 999 8,800.00
000013 000 A 20100250 PRIMARY TREATMENT 108 01/01/68 D SLMM 999 46,300.00
000014 000 A 20100253 SEDIMENTATION BASIN 108 01/01/68 D SLMM 999 117,000.00
000015 000 A 20100255 GRAVITY SLUDGE THIC 108 01/01/68 D SLMM 999 52,000.00
000016 000 A 20100257 LIQUID SLUDGE HAULIN 108 01/01/68 D SLMM 999 56,000.00
000017 000 A 20100260 ANAEROBIC DIGESTION 108 01/01/68 D SLMM 999 1,105,000.00
000018 000 A 20100263 SEDIMENTATION BASIN 108 01/01/68 D SLMM 999 32,500.00
000019 000 A 20100266 AERATED GRIT REMOV 108 01/01/68 D SLMM 999 74,000.00
000020 000 A 20100242 CHLORINE STORAGE & 108 01/01/68 D SLMM 999 3,700.00
000021 000 A 20100245 SULFER DIOXIDE FEED 108 01/01/68 D SLMM 999 3,700.00
000022 000 A 20100248 PRIMARY TREATMENT 108 01/01/68 D SLMM 999 32,400.00
000023 000 A 20100249 PRIMARY TREATMENT 108 01/01/68 D SLMM 999 8,500.00
000024 000 A 20100251 SEDIMENTATION BASIN 108 01/01/68 D SLMM 999 79,500.00
000025 000 A 20100252 SEDIMENTATION BASIN 108 01/01/68 D SLMM 999 46,100.00
000026 000 A 20100254 GRAVITY SLUDGE THIC 108 01/01/68 D SLMM 999 10,900.00
EXPENSE LINE ITEM = <no value>
000027 000 A 20100256 LIQUID SLUDGE HAULIN 108 01/01/68 D SLMM 999 25,200.00
000028 000 A 20100258 ANAEROBIC DIGESTION 108 01/01/68 D SLMM 999 195,000.00
000029 000 A 20100259 ANAEROBIC DIGESTION 108 01/01/68 D SLMM 999 192,000.00
000030 000 A 20100261 SEDIMENTATION BASIN 108 01/01/68 D SLMM 999 97,500.00
000031 000 A 20100262 SEDIMENTATION BASIN 108 01/01/68 D SLMM 999 166,000.00
000032 000 A 20100264 AERATION BASIN 108 01/01/68 D SLMM 999 398,000.00
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000033 000 A 20100265 AERATED GRIT REMOV 108 01/01/68 D SLMM 999 18,300.00
000034 000 A 20100267 ADMINISTRATION BUILD 108 01/01/68 D SLMM 999 55,000.00
000035 000 A 20100268 GROUP OF YARD PIPIN 108 01/01/68 D SLMM 999 670,000.00
000036 000 A 96100043 DIVISION STREET PUMP 108 01/01/68 D SLMM 999 7,300.00
000037 000 A 96100044 FRONT STREET PUMP S 108 01/01/68 D SLMM 999 7,300.00
000038 000 A 96100045 MAPLE STREET PUMP S 108 01/01/68 D SLMM 999 4,000.00
000039 000 A 96100046 RIVER STREET PUMP S 108 01/01/68 D SLMM 999 4,000.00
000040 000 A 20100269 GROUP OF 6" SEWER P 108 01/01/20 D SLMM 999 279,897.09
000041 000 A 20100270 GROUP OF 8" SEWER P 108 01/01/20 D SLMM 999 204,274.96
000042 000 A 20100271 GROUP OF 24" SEWER P 108 01/01/20 D SLMM 999 14,723.23
000043 000 A 20100272 GROUP OF 27" SEWER P 108 01/01/20 D SLMM 999 22,270.25
000044 000 A 20100273 GROUP OF 30" SEWER P 108 01/01/20 D SLMM 999 5,950.31
000045 000 A 20100274 GROUP OF 42" SEWER P 108 01/01/20 D SLMM 999 6,921.60
000046 000 A 20100275 GROUP OF 54" SEWER P 108 01/01/20 D SLMM 999 4,449.60
000047 000 A 20100276 GROUP OF 1885 MANHO 108 01/01/25 D SLMM 999 533,926.25
000048 000 A 20100277 GROUP OF 6" SEWER P 108 01/01/50 D SLMM 999 2,187.50
000049 000 A 20100278 GROUP OF 8" SEWER P 108 01/01/50 D SLMM 999 9,712.50
000050 000 A 20100279 GROUP OF 10" SEWER P 108 01/01/50 D SLMM 999 49,930.02
000051 000 A 20100280 GROUP OF 10" SEWER P 108 01/01/50 D SLMM 999 82,250.00
000052 000 A 20100281 GROUP OF 12" SEWER P 108 01/01/50 D SLMM 999 31,787.53
000053 000 A 20100282 GROUP OF 12" SEWER P 108 01/01/50 D SLMM 999 124,687.50
000054 000 A 20100283 GROUP OF 15" SEWER P 108 01/01/50 D SLMM 999 23,275.00
000055 000 A 20100284 GROUP OF 15" SEWER P 108 01/01/50 D SLMM 999 42,078.75
000056 000 A 20100285 GROUP OF 18" SEWER P 108 01/01/50 D SLMM 999 18,073.13
000057 000 A 20100286 GROUP OF 18" SEWER P 108 01/01/50 D SLMM 999 28,350.00
000058 000 A 20100287 GROUP OF 24" SEWER P 108 01/01/50 D SLMM 999 47,285.00
000059 000 A 20100288 GROUP OF 27" SEWER P 108 01/01/50 D SLMM 999 16,450.00
000060 000 A 20100289 GROUP OF 36" SEWER P 108 01/01/50 D SLMM 999 5,702.38
000061 000 A 20100290 GROUP OF 42" SEWER P 108 01/01/50 D SLMM 999 29,750.00
000062 000 A 20100291 GROUP OF 6" SEWER P 108 01/01/65 D SLMM 999 202,725.00
000063 000 A 20100292 GROUP OF 8" SEWER P 108 01/01/65 D SLMM 999 1,090,890.00
000064 000 A 20100293 LIFT STATION #1, SHEA 108 01/01/71 D SLMM 999 33,495.00
000065 000 A 20100294 LIFT STATION #2, BARTH 108 01/01/71 D SLMM 999 33,495.00
000066 000 A 20100295 LIFT STATION #3, COE L 108 01/01/71 D SLMM 999 33,495.00
000067 000 A 20100296 LIFT STATION #4, WHITE 108 01/01/71 D SLMM 999 33,495.00
000068 000 A 20100297 LIFT STATION #5, DELL' 108 01/01/71 D SLMM 999 33,495.00
000069 000 A 20100298 LIFT STATION #6, BROO 108 01/01/71 D SLMM 999 33,495.00
000070 000 A 20100299 LIFT STATION #7, HOTC 108 01/01/71 D SLMM 999 33,495.00
000071 000 A 20100300 LIFT STATION #8, NORT 108 01/01/71 D SLMM 999 33,495.00
000072 000 A 20100301 LIFT STATION #9, WEST 108 01/01/71 D SLMM 999 33,495.00
000073 000 A 20100302 LIFT STATION #10, JACK 108 01/01/71 D SLMM 999 33,495.00
000074 000 A 20100303 LIFT STATION #11, REIC 108 01/01/71 D SLMM 999 33,495.00
000075 000 A 20100304 LIFT STATION #12, SILV 108 01/01/71 D SLMM 999 33,495.00
000076 000 A 20100305 LIFT STATION #13, SLIV 108 01/01/71 D SLMM 999 33,495.00
000077 000 A 08479 SEWER PIPING -PRIDLE 108 06/10/03 D SLMM 999 COMPLE 212,183.65
000078 000 A 08480 SEWER PIPING-PRINDL 108 06/30/03 D SLMM 999 COMPLE 55,379.14
000079 000 A 08493 PRINDLE AVE SEWER R 108 11/20/03 D SLMM 999 COMPLE 33,844.64
000080 000 A 08497 STEEL SEQUENTIAL SA 108 04/08/04 D SLMM 999 ISCO 12,045.00
EXPENSE LINE ITEM = <no value>
000082 000 A 20100294 BARTHOLMEW P.S. UPG 108 12/04/04 D SLMM 999 C.H. 218,935.91
000083 000 A 20100295 COE LANE P.S. UPGRAD 108 12/04/04 D SLMM 999 C.H. 218,935.91
000084 000 A 20100294 BARTHOLOMEW PUMP 108 01/14/05 D SLMM 999 uic 6,838.69
000085 000 A 20100295 COE LANE PUMP STATI 108 01/14/05 D SLMM 999 uic 6,838.70
000086 000 A 20100294 BARTHOLOMEW PUMP 108 11/23/04 D SLMM 999 uic 18,469.27
000087 000 A 20100295 COE LANE PUMP STATI 108 11/23/04 D SLMM 999 uic 18,469.26
000088 000 A 20100295 COE LANE PUMP STATI 108 11/23/04 D SLMM 999 C.H. 68,179.08
000089 000 A 20100294 BARTHOLOMEW PUMP 108 11/23/04 D SLMM 999 C.H. 68,179.07
000091 000 A 20100295 COE AVE PUMP STATIO 108 03/05/05 D SLMM 999 C.H. 48,645.89
000092 000 A 20100295 BARTHOLOMEW PUMP 108 02/01/05 D SLMM 999 C.H. 101,779.41
000093 000 A 20100295 COE AVE PUMP STATIO 108 03/30/05 D SLMM 999 C.H. 42,009.33
000094 000 A 20100295 COE AVE PUMP STATIO 108 04/12/05 D SLMM 999 C.H. 30,343.19
EXPENSE LINE ITEM = <no value> $ 9,372,693.74
Count =92
Grand Total $ 59,820,305.62
Count = 283
Report

Assumption
s
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Report Name: File Listing
Source Report: <Standard Report>

Calculation Assumptions:
Not applicable to this report

Group/Sorting Criteria:
Group = Active Assets
Include Assets that meet the following conditions:
Activity is currently A,D,F,J,K,.L,M,N
Sorted by: EXPENSE LINE ITEM (descending order with subtotals), System No, Extension

October 17, 2022 at 11:44 AM Page 7



6112017 Aqua America buys Gilbertsville's Superior Water Co. for $16.8M
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Aqua America buys Gilbertsville's Superior
Water Co. for $16.8M

Updated: JANUARY 6, 2016 — 1:08 AM EST

by Andrew Maykuth, Staff Writer ¥_@Maykuth (http:/twitter.com/@Maykuth) |
= _amaykuth@phillynews.com (mailto:amaykuth@phillynews.com)

Aqua America Inc., of Bryn Mawr, has acquired a private Montgomery County water utility that

serves a growing part of Southeastern Pennsylvania.

Aqua’s Pennsylvania subsidiary bought Superior Water Co. Inc. in Gilbertsville for $16.8 million in
stock Monday. Superior’s five water systems serve 3,868 customers in Berks, Chester, and
Montgomery Counties.

The Pennsylvania Public Utility Commission, which approved the merger Sept. 17, said the
ownership change will be transparent to Superior’s customers, who will continue to receive
service under the same rates and terms.

The agreement provides for Superior to be operated as Aqua’s subsidiary. The companies said the
merger would provide economies of scale that would multiply as Superior is folded into Aqua.

Last year, North Coventry Water Authority, whose Chester County territory adjoins Superior’s
Suburbia water system, protested, then dropped its opposition of the merger. North Coventry said
state environmental regulators had found "persistent” water-quality violations in Suburbia’s

system.

Aqua spokeswoman Donna Alston said there are no longer problems. "Currently, all of the

Superior water systems are compliant with state environmental regulations,” she said.

Aqua serves three million people in eight states, including 420,000 connections representing a
population of 1.4 million in 31 Pennsylvania counties. Last year, it acquired 16 systems that added
10,588 connections to its base.

ttp:/wwew. philly.com/philly/business/20160106_Aqua_America_buys_Gilbertsville_s_Superior_Water_Co_for_16_8M.html

6112017 Aqua America buys Gilbertsville's Superior Water Co. for $16.8M
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215-854-2947 @maykuth

Read more by Andrew Maykuth

Published: January 5, 2016 — 5:44 PM EST | Updated: January 6, 2016 — 1:08 AM EST

Thanks for your continued support...

We recently asked you to support our journalism. The response, in a word, is heartening. You have
encouraged us in our mission — to provide quality news and watchdog journalism. Some of you have
even followed through with subscriptions, which is especially gratifying. Our role as an independent,
fact-based news organization has never been clearer. And our promise to you is that we will always strive
to provide indispensable journalism to our community. Subscriptions are available for home delivery of
the print edition and for a digital replica viewable on your mobile device or computer. Subscriptions start
as low as 25¢ per day.

We're thankful for your support in every way.

@he Yunguiver
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Application for Sale, Transfer, or Merger of a Retail Public Utilit
Pursuant to Chapter 13.251 of the Texas Water Code

Docket Number: 45&3 9

(this number will be assigned by the Public Utility Commission after your application is filed)

7 copies of the application, including the original, along with one copy of the portable electronic storage
medium (such as CD or DVD) containing the GIS data shall be filed with 22
G

Public Utility Commission of Texas
Attention: Filing Clerk
1701 N. Congress Avenue
P.0. Box 13326
Austin, Texas 78711-3326

TR 9l
J

4

7
No later than seven days after filing the application for the boundary change, provide a copyé‘eﬁ paper
map and a portable electronic storage medium (such as CD, flash drive or DVD) containing complete and
identical data to the portable electronic storage medium submitted above to

Texas Natural Resources Information System
1700 N. Congress Ave, Room B40

Austin, Texas 78701

TABLE OF CONTENTS
Part A - General Inf: 2
Part B~ Current Service Provider or Seller Infi 2
Part C— Purchaser or Information 3
Part D - Historicial Financial Infc 9
Part E - Projected Inf i 12
Part F — Public Water System Infor 16
Part G — Oaths and Notices 18

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
Page 1023 9/1/2014

Fax{(512) 692-1967 ]

Email;| bretfenner@yahoo.com

4. About the last rate increase for the system or facilities being
transferred:
A. Yvhat was the effective date of the last rate 611012011 |
increase?

B. Was notice of this increase provided to the Public Utility Commission of Texas (commission or PUC)
or a predecessor regulatory authority?

[ Yes- Application/Docket Number: [TCEQ Docket No. 36937- | pate [June 6, 2011

5. Please provide a list of all customers affected by this transaction who have deposits held by the transferor
or seller utility, if any, and include the following information (attach additional sheets if necessary):

Name and Address of Utility Customer Date of Amount of Amount of Unpaid
Deposit Deposit Interest on Deposit

(Utility does ot have any customer deposits)

w Questions 6 through 16 refer to the transferee or purchaser.
6. For the person or entity acquiring the facilities and/or CCN:

Applicant: [Bandera East Utility, LP. ]

(Individual, Corporation, or Other Legal Entity)
Utility Name: [ ]

(If different than above)
P.0. Box 2501, Boerne, TX 78006 |

Fax: [ [Email: [relephone (AC): [(830) 537-5755

CCN Numbers held prior to the filing of this application: [13118 |

Utility Address:

Check the appropriate box and provide information regarding the legal status of the transferee
applicant:

Individual

Home or Property Owners Association

Partnership; attach copy of partnership agreement

X_|Corporation; provide charter number as recorded with the Office of the Secretary of State for
Texas: (801792893

Non-profit, member owned, member-controlled Cooperative Corporation (Article 1434(a)
Water Sewer Service Corporation); provide charter number:

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
Page 3023 9/1/2014
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*RN# | ] one |

* (PRIOR TCEQ,ID numbers)

1. Proposed action of application (check all the boxes that apply):
Sale of Al Portion  of the Water system(s) under CCN No.: 13125
Sewer system(s)under CNNo: | |

Certificated water service area— CCN No.: 13125

ertificated sewer service area — CCN No.:

If only a portion of a system or certificated service area is affected by this transaction, please specify the areas
or subdivision involved:

Acquisition
|| Lease/Rental

Al [ ] Portion of the

N/A

and to:

Obtain a CCN for the transferee (purchaser) — indicate if purchaser will take the seller’s CCN
Amend the transferee’s CCN No.: 13118

Merge or consolidate public utilities
- Cancel CCN of the transferor (seller)

2. Proposed effective date of this transaction:[9/1/2016
(Must be at least 120 days after proper notice is provided)

: Part B — Current
& Questions 3 through 5 apply to the transferor (current service provider or sel er)

3. For the current CCN holder or service provider please indicate:

A. Name:|Security State Bank and Trust J

(Individual, Corporation or Other Legal Entity)
Corporation [ |wsc [ ] HOAorPoA [ Other [ ]

B. Utility Name (if different than above): |
Address: [607 N. Main Street, Boerne, Texas 78006-1621

who is a(n):of D Individual

[relephone: (AC) [(830) 249-9202

C. Contact person. Please provide information about the person to be contacted regarding this

application. Indicate if this person is the owner, operator, engineer, attorney or accountant.
Name:[Eret W. Fenner Title} Engineer

Address:{913 Hyde Park DR., Round Rock, TX 78665 | Telephone: (AC) (512) 264-9124

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
Page 2023 9/1/2014

Municipally-owned utility
District (MUD, SUD, WCID, etc.)

(County
Other (please : T
8. If the applicant is an /ndividual or sole proprietorship, provide the following information. If not, skip to
the next question.
Name: ]Email I
Address
(AC): [Fax (aC): |
9. If the applicant is other than an Individual, provide the following information regarding the officers or
partners of the legal entity applying for the transfer. You must complete either question 8 or question
9, whichever applies to the transferee applicant.
*Name: |John Mark Matkin [Telephone (AC): |(830) 537-5755
IAddress: [P.0. Box 2501, Boerne TX 78006
Position: |President [ownership % (if applicable): [100.00%
*Name: ITeIephone (AC): I
)Address:
Position: |0wnership % (if applicable): |0.00%
eName: | helephone (AC): l
IAddress: |
Position: [ k)wnership % (if applicable): 10,00%
*Name: [relephone (AC): I
IAddress:
Position: lownership % (if applicable): [0.00%
eName: | [Telephone (AC): |
IAddress: |
Position: | IOwnership % (if applicable): |0.00%
i*Name: [‘I’elephone (AC): |
|Address:
Position: Jownership % (if applicable): [0.00%

- Attach additional sheet(s) if necessary —

= Important: e If the applicant is a for-profit corporation, please provide a copy of the corporation's
"Certification of Account Status" from the State Comptroller Office. This "Certification of
Account Status" can be obtained from: (See Attached Account Status)

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
Page 4 0f 23 9/1/2014




Austin, Texas 78711
1-800-252-5555

« If the applicant is an Article 1434a water supply or sewer service corporation or other non-
profit corporation, please provide a copy of the Articles of Incorporation and By-Laws.

10. Contact person. Please provide information about the person to be contacted regarding this

application. Indicate if this person is the owner, operator, engineer, attorney or accountant.

Name: |Bret W. Fenner, P.E. Title: iEngineer

{Address: |913 Hyde Park DR., Round Rock, TX 78665 Telephone (AC): \(512) 264-9124

Fax#  [(512)692-1967 Email _|bretfenner@yahoo.com
lationship to the applicant: [None

& IF THERE ARE MORE THAN TWO PARTIES INVOLVED IN THIS TRANSACTION, PLEASE ATTACH SHEETS
PROVIDING THE INFORMATION REQUIRED IN QUESTION 6
THROUGH QUESTION 10 FOR EACH PARTY

11. Please respond to each of the following i Attach additi sheets if necessary.
A. Describe the experience and qualifications of the applicant to provide adequate utility service to the
d area

The applicant will manage and operate this utility along with other utilities it operates in the region. The applicant is a local
company which owns and operates a number of water and wastewater systems in the region. The applicant will maintain this
utility in compliance with the rules and regulations of the TCEQ, as well as federal and local laws, rules and regulations.

B. Has the applicant acquiring the CCN or facilities or an affiliated interest of the applicant been under
enforcement action by the PUC, TCEQ, Texas Department of Health (TDH), the Office of the Attorney
General (OAG) or the Environmental Protection Agency (EPA) in the past for noncompliance with
rules, orders or State Statutes? Yes No

If yes, please attach copies of any corr with these regulatory agencies concerning these
enforcement actions and describe any actions and efforts to comply with those requirements. Attach
additional sheets if needed.

C. Describe the source and availability of funds required to make the planned or required improvements,
if any, to meet minimum requirements of the TCEQ and PUC and ensure continuous and adequate
service.

The utility has the financial capability to make improvements from cash flow generated from its operation and
ownership of both water and sewer utilities in the local region.

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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«  If the Original Cost or any of the above items has been established in a rate case proceeding
by the PUC, the TWC or the TCEQ, please provide the Application/Docket Number and date:

Application/Docket Number: [NA | Date: [ |

= If the applicant is not under the rate jurisdiction of the TCEQ, only the purchase price and
information related to Contributions in Aid of Construction is required.

Please provide any other information concerning the nature of the transaction you believe
should be given consideration if not explai inthe ication.
[attach additional sheet(s) if necessary]:

This application is only for the purchase and transfer of the existing water service area. No additional service
area is being requested.

C. Complete the following proposed entries listed below as shown in books of purchasing (or
surviving) company. Additional entries may be made; the following are suggested only, and
not intended to pose descriptive li

Utility Plant in Service: |$ 80,000.00

Plant Acquisition Adj $ 0.00
Extraordinary Loss on Purchase: |$ 0.00
Accumulated Depreciation of Plant:|$ 0.00
Cash:|$ 0.00
Notes Payable: |$ 0.00
Mortgage Payable:|$ 0.00

Others (please list): I N/A

As the purchaser, | und d that it is my in any future rate proceeding to
provide written evidence and support for the original cost and installation date of all facilities
used and useful for providing utility service.

Purchaser’s Initials: [JM | Date: [3/2312016 |

14. Please indicate the proposed effect of this transaction on the rates to be charged to the affected
customers:
All the customers will be charged the same rates as they were charged before the transaction.
[Some Il customers will be charged different rates than they were charged before the
. ransaction.

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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D. Describe the anticipated impact of this transaction on the quality of utility service and explain any
anticipated changes in the quality of service.

There will be an impact on the quality of utility service, as the applicant has an other
operatiions located in the region and will be able to response quickly to emergencies.

E. How will the transaction serve the public interest?

The applicant will maintain this utility in compliance with the rules and regulations of the
PUC, TCEQ, as well as federal and local laws, rules and regulations.

12. Please describe the nature of the proposed transaction:

The purpose of this transaction is for Bandera East Utility, LP to purchase the water assets of the Latigo
Ranch Subdivision (PWS No. 0100096) and to transfer this water service area to to Bandera East Utility, LP.
CCN service area. (See attached Commercial Contract Between the Parties)

13. If the transferee applicant is an Investor Owned Utility (I0U) and will be under the rate jurisdiction of
the PUC, please provide the following information. Water supply or sewer service corporations and
political subdivisions of the state should mark this section N/A:

A * Total Purchase Price:
* Total Original Cost (as recorded on books of seller or merging entity): | $80,000.00
* Accumulated Depreciation as of the proposed effective date of the $0.00
transaction:
« Contributions in Aid of Construction:

- Specific surcharges approved by TCEQ or $0.00
PUC:

- Revenues from explicit customer $0.00
agreements:

- Developer Contributions (please explain):

None

- Other Contributions (please explain):

Total Contributions in Aid of Construction [$0.00

« Net Book Value:

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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If rates are changing, please explain:

No change in the rates charged customers will results from this transaction.

I:‘Applicant is an 10U and intends to file with the commission or municipal regulatory authority an
application to change rates of some/all of its customers as a result of this transaction. If so, please explain:

o k)(hen Please explain:

15. Listall neighboring water and /or sewer utilities, cities, and political subdivisions providing the same
service within two (2) miles of area affected by this proposed transaction. This information should be
available from the water utility database (WUD) or Applicant’s licensed water operator.

(See Attached List)

16. Financial, Managerial and Technical information for the acquiring entity.

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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HISTORICAL BALANCE SHEETS

CURRENT ASSETS

Cash

CURRENT
YEAR (A)

A-1YEAR

A-2 YEAR A-3 YEAR

A-4 YEAR

A-5 YEAR

A-1YEAR A-2 YEAR A-3 YEAR A-4 YEAR

HISTORICAL INCOME STATEMENT

CURRENT
YEAR (A)

METER NUMBER

Existing Number of Taps

See Attached

New Taps Per Year

Accounts Receivable

Inventories

1 See Attached

Income Tax Receivable

Other

|Financial Statements |

Total Meters at Year End
METER REVENUE

Financial |

Fees Per Meter

[

Cost Per Meter

Total

FIXED ASSETS

Land

Collection/Distribution System

Buildings

Operating Revenue Per Meter

GROSS WATER REVENUE

Fees

Other

Gross Income

Equipment

OPERATING EXPENSES

Other

General & Administrative

Less: Accum. Depreciation or Reserves

Interest

Total

Other

TOTAL ASSETS

CURRENT LIABILITIES

Accounts Payable

NET INCOME

Notes Payable, Current

Accrued Expenses

Other

TOTAL

LONGTERM LIABILITIES

Notes Payable, Long-term

Other

TOTAL LIABILITIES

OWNER'S EQUITY

Paid in Capital

Retained Equity

Other

Current Period Profit or Loss

TOTAL OWNER'S EQUITY

TOTAL LIABILITIES AND EQUITY

WORKING CAPITAL

CURRENT RATIO

DEBT TO EQUITY RATIO EQUITY TO TOTAL
ASSETS

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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HISTORICAL EXPENSE DETAIL

ADMINISTRATIVE
EXPY

Salaries

CURRENT | A-1 YEAR | A-2 YEAR
YEAR (A)

A-3 YEAR | A-4 YEAR

A-5 YEAR

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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PROJECTED BALANCE SHEETS

START UP | YEAR 1 | YEAR2 YEAR 3 YEAR 4 YEAR 5

CURRENT ASSETS

Cash

Office Expense

Accounts Receivable

Computer Expense

Inventories

Auto Expense

Expense

See Attached

Telephone Expense

Income Tax Receivable

Other

Total

Utilities Expense

Financial

Depreciation Expense

FIXED ASSETS

Land

Property Taxes

Professional Fees

Collection/Distribution System

Other

Equipment

Total

Other

% Increase Per Year
ATIONAL EXPENSES

Less: Accum. Depreciation or Reserves [

!

Total | See Attached Financial Statements

TOTAL ASSETS

Auto Expense

CURRENT LIABILITIES

Utilities Expense

Accounts Payable

Depreciation Expense

Notes Payable, Current

Repair & Mai:

Accrued Expenses

Supplies

Other

Other

Total

Total
LONGTERM LIABILITIES

% Increase Per Year

ASSUMPTIONS

Interest Rate/Terms

|

Notes Payable, Long-term

Other
TOTAL LIABILITIES

Utility Cost/gal.

OWNER'S EQUITY

Depreciation

Other

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)

Page 11 0f23 9/1/2014

Paid in Capital

Retained Equity

Other

Current Period Profit or Loss
TOTAL OWNER'S EQUITY
TOTAL LIABILITIES AND EQUITY
WORKING CAPITAL

CURRENT RATIO

DEBT TO EQUITY RATIO

EQUITY TO TOTAL ASSETS

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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PROJECTED EXPENSE DETAIL

YEAR 4 | YEAR 5

| YEAR1

PROJECTED INCOME STATEMENT GENERAL/ADMINISTRATIVE EXPENSES
YEAR | YEAR 2 YEAR 3 YEAR 4 YEAR 5 TOTALS Salaries
ME Office Expense T - —— .
Existing Number of Taps Computer Expense | See Attached Financial Statements I:
New Taps Per Year ! See Attached Financial Statements Auto Expense |
Total Meters at Year End | Expense
METER REVENUE * Telephone Expense
Fees Per Meter Utilities Expense
Cost Per Meter Depreciation Expense
Operating Revenue Per Meter Property Taxes
GROSS WATER REVENUE P ional Fees
Fees Other
Other Total
Gross Income % Increase Per Year 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
OPERATING EXPE OPERATIONAL EXPENS
General & Admini Salaries
Interest Auto Expense
Other Utilities Expense
NET INCOME Depreciation Expense
Repair &
Supplies
Other
Total
% Increase Per Year 0.00% 0.00% 0.00% 0.00% 0.00% 0.00%
ASSUMPTIONS

Interest Rate/Terms
Utility Cost/gal.
Depreciation Schedule

Other
PUCT Sale Merger Transfer (Previous TCEQ Form 10516) PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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PROJECTED SOURCES AND USES OF CASH STATEMENTS
[ YEAR

YEAR 2 YEAR 5 | TOTALS

& Please answer questions 17 through 22 on a different sheet for each physically Distinct system being
transferred or acquired.

SOURCES OF CASH
Net Income

Depreciation (If Funded) I [ [ 17. A. For Water Systems. TCEQ Public Water System Identification Number:  [1] 6] 3] 0] 0] 4] 5]

Loan Proceeds | See Attached Financial Statements
L

Other T T T Date of last inspection: |November 1-{003

Total Sources E—

USES OF CASHI * B. For Wastewater Systems:

Net Loss

Principle Portion of Pmts. -TCEQ Discharge Permit Number: W Q -
Fixed Asset Purchase -Name of Permitee: |

Reserve -Date of application to transfer Discharge Permit submitted:

Other -Date of application to transfer Discharge Permit approved by TCEQ:
Total Uses

NET CASH FLOW 18. A. Are any improvements required to meet TCEQ or PUC DYes No. If yes, please explain:
DEBT SERVICE COVERAGE standards?

Cash Available for Debt

SERVICE (CADS)

Net Income (Loss)

Depreciation, or Reserve Interest

Total

REQUIRED DEBT SERVICE (RDS)
Principle Plus Interest

DEBT SERVICE COVERAGE RATIO
CADS Divided by RDS

B. Is there a moratorium on new connections? Yes No. If yes, please explain:

L

C. Provide details of each required major capital improvement to correct the deficiencies and meet the
TCEQ or PUC standards (attach additional sheets if necessary):
Description of the Required Improvement Schedule to Complete | Esti Cost
None

19. Does the system being transferred operate within the city limits of a municipality or within district
boundaries?

If yes, indicate the number of customers within the city limits or district boundaries:
Water Sewer

@ Attach copy of franchise agreement or consent letter from the city or district.

s PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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20. Do you currently purchase water or sewer treatment capacity from another source? Yes
Water [:‘ Sewer Purchased on a Regular DSeasonal Emergency Basis

* Source: 1 % of total supply:

21. List the number of existing connections to be effected by this transaction.

Water Sewer
-Non Metered -2”meter -Residential C
20| -5/8" or 3/4" meter -3" meter -Commercial Connection
-1" meter -4" meter -Industrial Connection
-1 172" meter -Other | -Other
Total Water Connections: 20 12 Total Sewer C i 0

20. Has the system reached 85% of its capacity based on TCEQ’s minimum requirements? \:‘Yes
If yes, please explain what steps are being taken to address the capacity issues:

23. List the name, class, and license number of the operator(s) that will be responsible for the system:

Name Class License#
Stan Scott C - Ground water WG0007965

24. Attach the following maps with each copy of the application: (See Attached Maps)

a. One small scale map clearly showing affected service area with enough detail to accurately locate the
area if the application is for the transfer of all or a portion of a CCN.

b. One large scale map showing the proposed service area boundaries being sold, transferred, or merged
and, if available, the existing and proposed facilities. Color coding should be used to differentiate
existing from proposed facilities. Facilities and service area boundaries should be shown with such
exactness that they can be located on the ground. If transferring area not currently in a CCN or a portion
of an existing CCN area please attach the following hard copy maps with each copy of the application:

1. A general location map delineating the proposed service area with enough detail to
accurately locate the proposed area within the county.

2. A map showing only the proposed area by:
i. metes and bounds survey certified by a licensed state or registered professional land

surveyor; or

ii. projectable digital data with metadata (proposed areas should be in a single record
and clearly labeled, data disk should be included); or

iii. following verifiable natural and man-made landmarks, or

iv. a copy of recorded plat map with metes and bounds.

3. A written description of the proposed service area.

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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The Ransom water system will be incorporated into the company’s Streator District, which currently serves residents in
Streator, Kangley, Reading, Dana, Long Pointand Ancona.

About lllinois American Water

lllinois American Water, a subsidiary of American Water (NYSE: AWK), is the largest investor-owned water utility in the
state, providing high-quality and reliable water and/or wastewater services to approximately 1.2 million people.
American Water also operates a customer service center in Alton and a quality control and research laboratory in
Belleville. American Water is the largest and most geographically diverse publicly traded U.S. water and wastewater
utility company. Marking its 130th anniversary this year, the company employs 6,700 dedicated professionals who
provide regulated and market-based drinking water, wastewater and other related services to an estimated 15 million
people in 47 states and Ontario, Canada. More information can be found by visiting www.amwater.com.

Contacts

lllinois American Water
Karen Cotton

External Affairs Manager
309-566-4126
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lllinois American Water Acquires Village of Ransom Water System

Acquisition will add about 170 new water customers in Streator District
April 26, 2016 03:24 PM Eastern Daylight Time

RANSOM, lil.--(BUSINESS WIRE)--lllinois American Water President Bruce Hauk, today announced the Company’s
acquisition of the Village of Ransom water system. The purchase of the system adds approximately 170 customers to the
Company’s customer base in the Streator District and serves a population of nearly 370 residents.

The Village of Ransom Board voted in favor of the sale on Sept. 9, 2015 and the lllinois Commerce Commission (ICC)
approved the sale for $175,000 on Feb. 24, 2016. Today, lllinois American Water acquired the water system.

“We look forward to investing in the Village of Ransom and ensuring customers have access to quality water service,”
said Hauk. “We are excited to join and contribute to the Ransom community.”

Acting Village of Ransom President Matt Hauser is also enthusiastic in his support of the acquisition. He said, “We are
looking forward to lllinois American Water joining our community and helping us meet our water needs. Their knowledge
and ability to provide reliable water service to our residents is an investment in our public health and economic future.”

Currently the drinking water in Ransom has exceedingly high levels of Radium. Bottled water will continue to be
distributed at Village Hall until the Village of Ransom is connected to lllinois American Water's Streator District water

system. This of i $2 million to install 10 miles of water main will ensure quality
drinking water that meets all EPA Barring no i this project s expected to be
completed by the end of 2016.

Additional information will be provided to customers in an lilinois American Water welcome packet i the mail. This
packet will include information about online account management, billing and more. Typical water service customers
use between 4,500 and 6,000 gallons of water per month. A Village of Ransom customer using 5,000 gallons a month
will pay approximately $45 for water service. This is a decrease of about $8 a month.

The appraisal process used for the Ransom water system was under the supervision of the lllinois C
‘Commission (ICC) and established as part of the lllinois Water Systems Viability Act. According to Hauk, this new law
gives communities an alternative to value their water and/or wastewater system when considering being acquired by an
investor-owned water utility. He said, “Previous law only allowed the investor-owned water or sewer utility to pay the
original cost minus depreciation to acquire a small system, public or private. Because of this, systems were deprived of
receiving adequate value for their system.”

POCONO RECORD

Tohyhanna sewer system sale

By David Pierce

Pocono Record Writer

Posted Apr 30, 2016 at 11:58 AM
Updated Apr 30, 2016 at 11:58 AM

Aqua America buys municipal operation for $5.5 million

Tobyhanna Township is about to get out of the sewage collection and treatment

business through a $5.5 million sale of its system to Aqua America.

Tobyhanna Township supervisors unanimously approved sale of the Blakeslee
treatment plant, sewer lines and pump station in February. Aqua — which has operated
the system for the past 18 months under a management contract with the township —
will receive all future revenue generated from about 800 residential and commercial

customers.

The dormant Tobyhanna Township Sewer Authority has scheduled a 2016
reorganizational meeting and vote Monday to ratify the assets purchase agreement by
Aqua Pennsylvania Wastewater, Inc. This will be the sewer authority’s first, and
presumably last, meeting of the year. The authority met once last year, Tobyhanna

Township Manager Phyllis Haase said.

The sale also requires regulatory approval from the Pennsylvania Public Utility

Commission before becoming final.

The township has held public hearings and discussions on possible sale of the plant for
at least the past 18 months, Haase said. One other private company investigated
possible purchase of the system, but Aqua was the only company to make an offer,
according to minutes of a February supervisors’ meeting posted on the township

website.

An outside company performed a financial analysis for the township, to determine the

sewage system’s value.



The sale will relieve the township of a financial burden, Haase said. Tobyhanna has an
outstanding $4.2 million note on the system, in addition to costs related to

reconstruction of a treatment building.

“We still have a note on the plant,” Haase said. “It’s not like we're walking away with
$5.5 million.”

Even with ownership of the system, Aqua America will still have to meet provisions of
the township’s Act 537 plan, which sets regulations for how and where sewage is
collected and treated. The 537 plan also is subject to approval by the state Department
of Environmental Protection.

Customers shouldn’t notice any changes in the quality of service due to the sale, Aqua

America spokeswoman Gretchen Toner said.

“We don’t plan any changes to the staff, and the rates will stay the same upon
acquisition,” Toner said. “Any future rate changes would be part of a broader Aqua rate

request and set and approved by the state Public Utility Commission.”

MOST POPULAR STORIES

The company expects to close the transaction by the end of 2016, pending regulatory approvals.

ia American Water, a y of American Water (NYSE: AWK), is the largest investor-owned water utility
in Pennsylvania, providing high-quality and reliable water and/or wastewater services to approximately 2.3 million
people. Founded in 1886, American Water is the largest publicly traded U.S. water and wastewater utility company.
Marking its 130th anniversary this year, the company employs more than 6,700 dedicated professionals who provide
regulated and market-based drinking water, and other related services to an estimated 15 million people in
47 states and Ontario, Canada. More information can be found at www.amwater.com

Contacts

Pennsylvania American Water
Terry Maenza

T: 610-670-7789 ext. 1009

M: 610-849-6484

terry. maenza@amwater.com

Tweets by @paamwater ®

ﬁ PA American Water
@paamwater

UPDATE: Work along Green Ridge Street has been postponed. Our contractor will be onsite
G2mYOu

beginning Monday, June 5... b.me

*‘ PA American Water

@paamwater

We're a day early for a #TBT, buta customer in Wilkes-Barre shared this water bill from
January 1922 from the... fo.me/1n6DBESmMQ

* PA American Water

aamwater
SCRANTON: Trafiic restrictions will be in place along Green Ridge Street beginning
tomorrow as contractors begin... fo.me/1AQsgtXmi

#Hashtags

#NewCumberland ~ #acquisition ~ #wastewater
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Pennsylvania American Water Signs Agreement to Acquire New
Cumberland Wastewater System

May 05, 2016 11:03 AM Eastern Daylight Time

HERSHEY, Pa.—~(BUSINESS WIRE)-Pennsylvania American Water, a subsidiary of American Water (NYSE: AWK),
announced today thatit has signed an agreement to acquire the wastewater assets of the Borough of New Cumberland
in Cumberland County. The total value of the transaction is approximately $23 million

Pennsylvania American Water and the Borough will seek approval of the acquisition from the Pennsylvania Public Utility
Commission and other necessary approvals from the D of Envi Protection. The
signing of the purchase is the of negotiations between American Water and
Borough officials since the Borough Council unanimously voted in March to accept the company’s proposal. The
Borough initially issued a request for bids in January 2016, for the potential acquisition of its wastewater system.

"Our company and our employees have been the water service provider for this community for many, many years, and
we are excited for the opportunity to be the future provider of wastewater service to our New Cumberland customers,”

said Pennsylvania American Water President Kathy L. Pape. "We look forward to providing the technical expertise and
financial resources needed to ensure the system meets all the environmental compliance challenges it will face in the
future.”

The New C system serves 3,100

Pape said long-term rate stability is one of the mostimportant benefits for wastewater customers, who faced significant
rate increases if the Borough continued to operate the system. Under the purchase agreement, Pennsylvania American
Water will not change wastewater rates any earlier than January 1, 2018, with a maximum 2.5 percent increase in both
2018 and 2019. The company's rates are regulated by the Public Utility Commission and future rate changes would
have to be reviewed and approved by the PUC.

Pennsylvania American Water's purchase of the sewer system will enable the Borough to eliminate all debt, which is
approximately $16 million, by retiring outstanding bonds within the next three years.

Pennsylvania American Water has also comitted to invest $2 million in wastewater and/or water improvements within
New Cumberland over the next five years. The company will partner with the Borough to identify areas where aging
wastewater and water facilities can be replaced in conjunction with street and sidewalk improvements.

Pape said upon closing the acquisition that “we look forward to welcoming the Borough'’s five wastewater employees to
the Pennsylvania American Water team.” All active employees will be offered jobs, subject to standard pre-employment
screening.
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&P 500 Dow 30 Nasdaq Crude Oil Gold
2,425.41 ot 21,116.47 AT 6,235.27 i 1,269.00

1361 (+0.56%) +107.82 (+0.51%) +36.76 (+0.59%) 4030 (+0.62%) -6.40 (0.50%)

Today's

Charts Ford gains on May sales; Lululemon earnings on tap; Palo Alto Net.

PCOR Water USA PHOENIX ARIZONA-(Marketwired - May 9, 2016) - EPCOR Water

. (USA) Inc. (EPCOR USA), a wholly owned subsidiary of EPCOR
ompletes Willow uiities inc (EPCORY), has completed the previously announced
al |ey Water acquisition of Willow Valley Water Company (Willow Valley).
ompany
cquisition

Recently Viewed >
Symbal Lastprice
"Willow Valley complements our existing regional footprint in

low Valley complements our existing regional footprint e 1326
northwestern Arizona and is a natural step as we continue to expand  ALLETE inc
our business," said Joe Gysel, President of EPCOR USA. "We believe 5o
that our focus on customer service and operational excellence will  Algonquin Power & Utits Corp.
benefit the customers of Willow Valley, now and in the future.” AGR 158

Avangrd, .

Marketwired May 9, 2016

Through its Arizona subsidiary EPCOR Water Arizona Inc., EPCOR o 06
USA acquired substantially all of the assets and operations of Wilow  Yanoo! nc

Valley Water Company for approximately US§2.27 million. The UK 572
acquisition has received regulatory approval from the Arizona

Corporation Commission.

Duke Energy Corporation

Change

013

013

American Electric Power Company, Inc

Willow Valley provides water service to approximately 1,600 customer .~ .
connections in the Bullhead City area, a service teritory approximately Emera Incorporated
10 miles south of EPCOR USA's Mohave and North Mohave water

districts.

With the acquisition of Willow Valley, EPCOR USA now provides water
service to more than 21,000 connections in Mohave County. EPCOR
USA also provides wastewater service to approximately 1,560
connections in Fort Mohave.

Willow Valley is the company's sixth acquisition since entering the
United States. In 2011, the company acquired Chaparral City Water
Company, followed by the 2012 acquisition of American Water's Arizona
and New Mexico assets and operations. In 2013, EPCOR USA
‘acquired North Mohave Valley Corporation in Arizona and Thunder

Mountain Water Company in New Mexico, as well as the existing What to Read Next

045

and master-pl to provide
and recycled water services to a 7,000-acre development coridor in
Glendale, Arizona,

Today, EPCOR USAs the largest, private regulated water utilty in
Arizona and New Mexico, providing water and wastewater service to

20000028 htmi
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meaning of Canadian securities laws as it relates to anticipated
financial performance, events or strategies. When used in this context,
words such as "will", “anticipate", "believe", "plan", "intend", “target" and|
"expect” or similar words suggest future outcomes. The purpose of
forward-looking information is to provide investors with management's
assessment of future plans and possible outcomes and may not be

This Technology Will Be Bigger Than the
appropriate for other purposes. Forward-looking information in this ~ Internet

news release includes expectations regarding the timing of regulatory 12 Sovereian nvestor
approval of the acquisition

These statements are based on the assumptions and analyses made
by the Company in light of its experience and perception of historical
trends, current conditions and expected future developments and other
factors it believes are appropriate. Readers are cautioned not to place
undue refiance on forward-looking statements as actual results could
differ materially from the plans, expectations, estimates or intentions '~ .

expressed in the forward-looking statements. Except as required by ~Reynolds Announces Leadership Roles Post
Acquisition by BAT

law, EPCOR disclaims any intention and assumes no obiigation to
update any forward-looking statement even if new information becomes
available, as a result of future events or for any other reason.

About EPCOR Water USA

EPCOR USA s an indirect, wholly owned subsidiary of EPCOR
Utilties Inc. Headquartered in Phoenix, Arizona, EPCOR USA's wholly|
owned subsidiaries build, own and operate water and wastewater
treatment faciliies and infrastructure in the southwestern United States

UK space firms may need EU units after Bre
EPCOR USAs the parent company of EPCOR Water Arizona Inc. g el iy

About EPCOR Utilities Inc.

EPCOR's wholly owned subsidiaries build, own and operate electrical
transmission and distribution networks, water and wastewater
treatment facilties and infrastructure in Canada and the United States.
The Company's subsidiaries also provide electricity and water services
and products to residential and commercial customers. EPCOR,
headquartered in Edmonton, is an Alberta top 70 employer. EPCOR's
website address is www.epcor.com.
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6/1/2017 EPCOR Water USA Completes Willow Valley Water Company Acquisition
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Aj

lication for Sale, Transfer, or Merger of a Retail Public Utili
Pursuant to Chapter 13.251 of the Texas Water Code

Docket Number: m7 7 ‘

(this number will be assigned by the Public Utility Commission after yt.)ur application is filed)

7 copies of the application, including the original, along with one copy of the portable electronic storage
medium (such as CD or DVD) containing the GIS data shall be filed withe 3

v

Public Utility Commission of Texas
Attention: Filing Clerk
1701 N. Congress Avenue
P.O. Box 13326
Austin, Texas 78711-3326

wa Luwacsty

RETNECES!

M

No later than seven days after filing the application for the boundary change, provide a copycof eath paper
map and a porFabIe electronic storage medium (such as CD, flash drive or DVD) containing complete and
identical data to the portable electronic storage medium submitted above to

Texas Natural Resources Information System
1700 N. Congress Ave, Room B40
Austin, Texas 78701
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Part A— General Informa
Williamson County Aqua Texas CN604062463
* * .
RN#  gN101217701 CN# rushy Bend CNG00646574

1. Proposed action of applicatiogygche‘ckaall the boxes that apply):
of

saleof [ Al rtjon "y of the.’ Water system(s) under CCN No.: [ 11773
Acquisition l ]

Sewer system(s) under CCN No.:
[ ] Lease/Rental

Transferof [ All

Certificated water service area—CCN No.: | 1177.

Certificated sewer service area — CCN No.:

If only a portion of a system or certificated service area is affected by this transaction, please specify the areas
or subdivision involved:

Brushy Bend Park Subdivision

and to:

Obtain a CCN for the transferee (purchaser) — indicate if purchaser will take the seller’s CCN

[ | Amend the transferee’s CCN No.: Aqua Texas requests a new SW Region water CCN number
Merge or consolidate public utilities be issued for this fransaction.
Cancel CCN of the transferor (seller) C: ion of CCN 11773 req in transfer area only.

2. Proposed effective date of this transaction:| To be determined after approval.
(Must be at least 120 days after proper notice is provided)

Part B — Current Se
= Questions 3 through 5 apply to the transferor (current service provider or seller)
3. For the current CCN holder or service provider please indicate:
A. Name: [Brushy Creek Municipal Utity District
(Individual, Corporation or Other Legal Entity)

who is a(n):of [:l Individual I:] Corporation DWSC D HOA or POA

B. Utility Name (if different than above):
Address: [16318 Great Oaks Drive, Round Rock, Texas 78681 [T leph (AC) |(512)255-7371

C. Contact person. Please provide information about the person to be contacted regarding this
application. Indicate if this person is the owner, operator, engineer,
Name{Anthony S. Corbett Title
Address |g500 Rl ffstone Cove, B-104, Ausfin, TX 78759 Telephone: (AC|(612) 7174552 |

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
Page 2 0f 23 9/1/2014

attorney or accountant.
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Fax:l (512) 453-0865 ‘ Email:| tcorbett@freemanandcorbett.com

4. About the last rate increase for the system or facilities being
transferred:
A. What was the effective date of the last rate
increase?

|6l11/2015 l

B. Was notice of this increase provided to the Public Utility Commission of Texas (commission or PUC)
or a predecessor regulatory authority?

No I:’ Yes- Application/Docket Number: ! JDBW |

5. Please provide a list of all customers affected by this transaction who have deposits held by the transferor

or seller utility, if any, and include the ing information (attach additional sheets if necessary):
Name and Address of Utility Customer Date of Amount of Amount of Unpaid
Deposit Deposit Interest on Deposit

All deposits held by Brushy Creek MUD, if any, will be

refunded prior to closing. Applicants request a waiver

of production for this item.

Part

Purchaser or Transferee Information
= Questions 6 through 16 refer to the transferee or purchaser.
6. For the person or entity acquiring the facilities and/or CCN:
Applicant: [Auua Texas, Inc. 1
ivi C ion, or Other Legal Entity)
Utility Name: [ ]
(If different than above)
Utility Address: [1106 Clayton Lane, Ste. 400W, Austin, Texas 78723 ]

retephone (A

CCN Numbers held prior to the filing of this application: Aqua Texas holds multiple water and
sewer CCNs but is requesting that a new

Fax: [(512) 9904410 Jemail: [

7. Check the appropriate box and provide information fSW Region walgr CCN number be issued
regarding the legal status of the transferee applicant: or this transcation.
Individual

Home or Property Owners Association
Partnership; attach copy of partnership agreement

X [Corporation; provide charter number as recorded with the Office of the Secretary of State for
Texas: [32014405503 |

Non-profit, member owned, member-controlled Cooperative Corporation (Article 1434(a)
Water Sewer Service Corporation); provide charter number:

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
Page 3 0f23 9/1/2014

Texas Comptroller of Public Accounts
P. 0. Box 13528, Capitol Station
Austin, Texas 78711
1-800-252-5555

« If the applicant is an Article 1434a water supply or sewer service corporation or other non-
profit corporation, please provide a copy of the Articles of Incorporation and By-Laws.

10. Contact person. Please provide information about the person to be contacted regarding this
application. Indicate if this person is the owner, operator, engineer, attorney or accountant.

Name: | Geoffrey P. Ki Title:  [Attorney
[Address: |10 West 10th Street, Austin, Texas 78701 hone (AC): [ (612) 474-9100
ax#__|(512)474-9888 Email _[gki : —
ip to the applicant: [Attomey for Aqua Texas

« |F THERE ARE MORE THAN TWO PARTIES INVOLVED IN THIS TRANSACTION, PLEASE ATTACH SHEETS
PROVIDING THE INFORMATION REQUIRED IN QUESTION 6
THROUGH QUESTION 10 FOR EACH PARTY

11. Please respond to each of the f ing i Attach iti sheets if necessary.
A. Describe the experience and ifications of the i to provide ad utility service to the
requested area

Aqua Texas is a subsidiary of Aqua America, Inc., one of the largest publicly traded water utilities in
America. Aqua Texas currently operates more than 375 water systems in Texas. Aqua Texas has the
financial ability to make all necessary repairs and improvements to the Brushy Bend Park (a/k/a Williamson
County) water system to keep it in full compliance with all TCEQ and PUC regulations. Aqua Texas’
experienced operators are thoroughly kr about water { as well as the i
for continuous and adequate service.

B. Has the applicant acquiring the CCN or facilities or an affiliated interest of the applicant been under
enforcement action by the PUC, TCEQ, Texas Department of Health (TDH), the Office of the Attorney
General (OAG) or the Environmental Protection Agency (EPA) in the past for noncompliance with
rules, orders or State Statutes? Yes [:l No
If yes, please attach copies of any cor di with these regulatory agencies concerning these

enforcement actions and describe any actions and efforts to comply with those requirements. Attach
additional sheets if needed.

Aqua Texas, Inc. and its affiliates (“Aqua”) own and operate hundreds of water and wastewater systems
throughout Texas. In addition to implementing action items under an extensive Agreed Compliance Order
inherited in 2003 from Aqua predecessors, Aqua has diligently worked to implement other needed improvements
for systems it has acquired over the years. The i i ive to this ication item is
significant due to the large number of facilities, condition upon acquisition for certain systems, and changes
experienced in source water quality over the years. Providing such documentation is impractical, but it is publicly
available. Aqua respectfully requests waiver of production of such records with this application, but is willing to
work with Staff to address specific concerns or questions as they relate to enforcement actions.

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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[Municipally-owned utility

District (MUD, SUD, WCID, etc.)
ICounty
[Other (please explain):r

8. If the i is an Individual or sole p i hip, provide the ing information. If not, skip to
the next question.
Name: | Not applicable. [Email |
Address
T (AC): [Fax (AC): |
9: If the applicant is other than an Individual, provide the ing i ion regarding the officers or

partners of the legal entity applying for the transfer. You must complete either question 8 or question
9, whichever applies to the transferee applicant.

[*Name: [Piease see Attachment 1. [relephone (AC): |
Address:

Position: JOwnership % (if applicable): lo.oo%
eName: | fr (AC): |
ddress: |

Position: | o hip % (if i ): Jo.00%
*Name: [ ,"' (AC):‘

|Address: |

Position: | Jownership % (if applicable): [0.00%

l*Name: l .l' h (AC):[
ddress: |

Position: | |0wnership%(ifapplicable): ]0,00%
eName: | [Telephone (AC): |

Address: |

Position: | IOwnership%(ifapplicable): ]0.00%
[eName: | fr (AC): |

laddress: |

Position: | [ownership % (if applicable): [0.00%

- Attach additional sheet(s) if necessary —

= Important: e If the applicant is a for-profit corporation, please provide a copy of the corporation's
"Certification of Account Status” from the State Comptroller Office. This "Certification of
Account Status" can be obtained from:

Please see Attachment 2.

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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C. Describe the source and availability of funds required to make the planned or required improvements,
if any, to meet minimum requirements of the TCEQ and PUC and ensure continuous and adequate
service.

Aqua has the financial ability through customer collections and infusions of capital from lenders, as
well as capital contributions from its parent Aqua America, Inc., to make any required improvements

necessary to meet TCEQ and PUC mini for i and service.
D. Describe the antici impact of this ion on the quality of utility service and explain any
anticipated changes in the quality of service.
The quality of service will remain at a high level due to the experienced operators employed by
Aqua. The quality of service will meet or exceed current levels. Aqua will deal promptly with
any service issues which may arise.
E. How will the transaction serve the public interest?

Aqua owns several water systems near Brushy Bend Park (a/k/a Williamson County) water system
to be acquired in the proposed transaction which are located outside the boundaries of Brushy
Creek Municipal Utility District (“Seller” or “District”). This transaction is in the public interest
because it will allow the District to focus its service on customers within its boundaries while still
allowing for regional service by Aqua to transferred customers connected to the Brushy Bend Park
water system. Further, the water rate tariff Aqua is proposing apply to Brushy Bend Park

if the ion is approved would keep base rates (i.e., monthly minimum
and gallonage charges) the same as Seller's outside-District base rates immediately following the
transfer per current Commission policy. Miscellaneous fees will be different in certain instances (in
part because the District is a political subdivision with authority to charge certain types of fees that
investor-owned utilities cannot), but are not proposed higher than current District charges.
Transferred customers will benefit from economies of scale provided by Aqua's larger customer
base located throughout its Southwest Region.
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12; Please describe the nature of the proposed transaction:

Aque‘a \_lviII scl_lyire |‘heABrushy Bend Park water system (PWS ID No. 2460050) assets owned by Brushy Creek
Mun!clpal Utility District (“Seller” or “District”). These assets are located outside the District's boundaries. For further
details, please see a copy of the purchase agreement included in Attachment 3.

13. If the transferee applicant is an Investor Owned Utility (I0U) and will be under the rate jurisdiction of
the PUC, please provide the following information. Water supply or sewer service corporations and
political subdivisions of the state should mark this section N/A:

A. * Total Purchase Price: costs*
 Total Original Cost (as recorded on books of seller or merging entity):
* Accumulated Depreciation as of the proposed effective date of the
transaction:
« Contributions in Aid of Construction:

$384,578.00

- Specific surcharges approved by TCEQ or PUC:
- Revenues from explicit customer agreements:

- Developer Contributions (please explain): $0.00***

Li

- Other Contributions (please explain):

Total Contributions in Aid of Construction I $0.00***

 Net Book Value: 51,087.00

€ Please see "Assets Purchase Agreement" inlcuded in Attachment 3 ("APA"). The purchase price of $50,000 was

agreed upon as consideration for the proposed transaction in Section 1.3. Aqua Texas may also be required to pay closing
costs to complete the transaction.

o The proposed transaction is not allowed to close without PUC approval. Therefore, the “proposed effective date

of the transaction” is not yet determined. Further, the values Aqua Texas is providing in this application section for Total
Original Cost, Accumulated Depreciation, and Net Book Value are estimates developed using trending. Seller is not an
investor-owned utility required to track asset values according to NARUC and Commission rule requirements. Seller was
unable to provide such asset values to Aqua Texas per its books in the manner specified by those requirements which do
not apply to Texas political subdivisions and there is good cause for Aqua Texas to use the trended values to book this
acquisition since historic records to verify original cost of the assets are unavailable. No adjustment to the trended
original cost values is justified. If the proposed transaction is approved, Aqua Texas will need to book the assets using
trended original cost values less accumulated depreciation finally determined after closing.

i See 10 Disclosure regarding ibuti Brushy Creek Municipal Utility District has
not recorded any contribution amounts on its books for the Brushy Bend Park water system assets proposed for
transfer. All customer deposits, if any, will be refunded prior to closing and will not be received by Aqua Texas.

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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14, Please indicate the proposed effect of this transaction on the rates to be charged to the affected
customers:
All the customers will be charged the same rates as they were charged before the transaction.

Some Il customers will be charged different rates than they were charged before the
ransaction.

*SEE ATTACHMENT 4, Proposed Aqua Texas, Inc. d/b/a Aqua Texas “Water Utility Tariff for
Southwest Region — Brushy Bend Park Only,” showing that base rates for Brushy Bend Park water
customers will remain the same immediately following the transfer while certain miscellaneous fees
and service policies are different as required to conform to Commission rules for investor owned
utilities and Aqua’s previously approved Southwest Region service policies. No miscellaneous fee
included in the proposed tariff currently charged by Seller will be higher as a result of the transfer.

If rates are changing, please explain:

Not applicable.

Applicant is an IOU and intends to file with the commission or municipal regulatory authority an
application to change rates of some/all of its customers as a result of this transaction. If so, please
explain:

Not applicable.

|Other. Please explain:

Not applicable.

List all neighboring water and /or sewer utilities, cities, and political subdivisions providing the same
15. ser\{:ce within two (2) miles of area affected by this proposed transaction. This information should be
available from the water utility database (WUD) or Applicant’s licensed water operator.

Please see " 5. Aqua requests that C ission staff it identify
any additional entities for which notice is requested if the notice is otherwise approved.

16. Financial, Managerial, and Technical Information for the acquiring entity

Waiver of pi ion except for included in 6.

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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=  Ifthe Original Cost or any of the above items has been established in a rate case proceeding
by the PUC, the TWC or the TCEQ, please provide the Application/Docket Number and date:

Application/Docket Number: | Not applicable. Date: J
Please provide any other information concerning the nature of the transaction you believe should be given

consideration if not explained elsewhere in the application.

This transaction strictly involves an asset sale/acquisition/transfer between Brushy Creek Municipal Utility
District and Aqua Texas, Inc. This is not a stock p ion. Legal ip and responsibility for
the Brushy Bend Park (a/k/a Williamson County) water system assets will be transferred to Aqua which will
become the certificated retail public water utility for Brushy Bend Park water system customers in place of the
District. Other District assets will remain owned and operated by the District. Day-to-day utility operations for
transferred customers will remain the same or improve under Aqua's experi d and {
personnel. Aqua plans to purchase water on a wholesale basis from Brushy Creek Municipal Utility District if
the transaction is approved, but a master meter is already in place for distribution of water to Brushy Bend
Park. The retail water rate tariff Buyer proposes apply to Brushy Bend Park customers if the proposed
transaction is approved would keep base rates (i.e., monthly minimum and gallonage charges) the same as the
Seller's outside-District base rates currently charged to Brushy Bend Park customers immediately following the
transfer per current Commission policy. Miscellaneous fees will be different in certain instances (in part
because the District is a political subdivision with authority to charge certain types of fees that investor-owned
utilities cannot), but are not proposed higher than current District charges. Aqua is requesting that its
Southwest Region service policies apply going forward for C It rule I and i with
its Southwest Region water service elsewhere. Aqua plans to operate the Brushy Bend Park water system as
part of its Southwest Region, but has no plans at this time to file a Southwest Region water rate case that
would affect Brushy Bend Park customers.

c. Complete the following proposed entries listed below as shown in books of purchasing (or
surviving) company. Additional entries may be made; the following are suggested only, and
not intended to pose descriptive limitations.

Utility Plant in Service: $535,665.00*

Plant Acquisition Adj $101,087.00
Extraordinary Loss on Purchase: N/A
Accumulated Depreciation of Plant: $384,578.00*

Cash: N/A
Notes Payable: N/A
Mortgage Payable: N/A

Others (please list): [ Net Book Value: $151,087.00*

As the purchaser, | understand that it is my responsibility in any future rate proceeding to provide written
evidence and support for the original cost and instgllagiondate of all facilities used and useful for providing
utility service.

Date:

Purchaser’s Initialsg

* The proposed transaction is not allowed to clo: é hout %ﬁc approval. Therefbre, the “proposed effective date
of the transaction” is not yet determined and the values provided in this application section should not be
considered final. Further, the values Aqua is providing in this application section for Utility Plant in Service (i.e.,
Total Original Cost), Plant isiti j Depreciation of Plant, and Net Book Value are
estimates developed using trending and the agreed upon purchase price of $50,000.00 (Aqua notes there may
also be additional closing costs). Seller is not an investor-owned utility required to track asset values according to
NARUC and Commission rule requirements. Seller was unable to provide such asset values to Aqua per its
books in the manner specified by those requirements and there is good cause for Aqua to use the trended values
to book this acquisition since historic records to verify original cost of the assets are unavailable. No adjustment
to the trended original cost values is justified. If the proposed transaction is approved, Aqua will need to book the
assets using trended original cost values less accumulated depreciation finally determined after closing.

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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Information

CEQ Public Water or Sewer Systi

= Please answer questions 17 through 22 on a different sheet for each physically Distinct system being
transferred or acquired.

17. A. For Water Systems. TCEQ Public Water System ifi Number: 2{4al6jojo]s

Date of last inspection: See Attachment 7.

B. For Wastewater Systems: Not applicable.

-TCEQ Discharge Permit Number: W Q -
Name of Permitee: [ _

-Date of application to transfer Discharge Permit sut [

-Date of application to transfer Discharge Permit approved by TCEQ:

No. If yes, please explain:

18. A. Are any improvements required to meet TCEQ or PUC Yes
standards?

No. If yes, please explain:

B. Is there a moratorium on new connections? DYes

C. Provide details of each required major capital improvement to correct the deficiencies and meet the
TCEQ or PUC standards (attach additi 1 sheets if necessary):
Description of the Required Improvement Schedule to Complete | Estimated Cost
licable.

19. Does the system being transferred operate within the city limits of a municipality or within district
boundaries? [ |Yes [ X |No

If yes, indicate the number of customers within the city limits or district boundaries:
Water Sewer

= Attach copy of franchise agreement or consent letter from the city or district.

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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20. Do you currently purchase water or sewer treatment

Water D Sewer

* Source:

city from another source?
Regular Seasonal

Yes DNO

mergency Basis

Purchased on a

BRA-Lake Sillhouse Hollow. Immediately following the transfer, Aqua will
purchase 100% of its total supply for the system from Brushy Creek MUD.
However, Aqua will reserve the right to acquire secondary sources at its discretion.

6o ot suply:

21.
Water Sewer
-Non Metered -2"meter -Residential C
204| -5/8" or 3/4" meter -3" meter -C ial Connection
3| -1" meter -4" meter -Industrial Connection
-11/2" meter -Other -Other
Total Water Cs 207 Total Sewer Connections

20. Has the system reached 85% of its capacity based on TCEQ’s minimum requirements? :]Yes No
If yes, please explain what steps are being taken to address the capacity issues:

23. List the name, class, and license number of the operator(s) that will be responsible for the system:

Name Class License#

See.

h 8.

24. Attach the following maps with each copy of the application:

a.

b.

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)

One small scale map clearly showing affected service area with enough detail to accurately locate the
area if the application is for the transfer of all or a portion of a CCN.
One large scale map showing the proposed service area boundaries being sold, transferred, or merged
and, if available, the existing and proposed facilities. Color coding should be used to differentiate
existing from proposed facilities. Facilities and service area boundaries should be shown with such
exactness that they can be located on the ground. If transferring area not currently in a CCN or a portion
of an existing CCN area please attach the following hard copy maps with each copy of the application:
. A general location map delineating the proposed service area with enough detail to
accurately locate the proposed area within the county.
2. A map showing only the proposed area by:
metes and bounds survey certified by a licensed state or registered professional land
surveyor; or
ii. projectable digital data with metadata (proposed areas should be in a single record
and clearly labeled, data disk should be included); or
ii. following verifiable natural and man-made landmarks, or
iv. a copy of recorded plat map with metes and bounds.
3. A written description of the proposed service area.

See Attachment 9.
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in Room 222 of the PNC Center, 101 West Washington Street, Indianapolis, Indiana. Aqua
Indiana and the OUCC participated at the hearing and both parties” evidence was admitted into
the record without objection. No members of the general public appeared or sought to testify at
the hearing.

25

ble law and the evid presented, the C ission finds:

Based upon the

1. Notice and Jurisdiction. Due, legal, and timely notice of the hearings held in this
Cause was published by the Commission. Aqua Indiana and White Oak are each a “public
utility” as defined in Ind. Code § 8-1-2-1. The Commission has jurisdiction over the sale and
purchase of utility assets and 1 ratemaking in lance with Ind. Code §§
8-1-2-42, 83-84 and the provision of wastewater service in rural areas under Ind. Code § 8-1-2-
89. Therefore, the Commission has jurisdiction over Aqua Indiana and White Oak as well as the
subject matter of this proceeding.

2. Background on Aqua Indiana and White Oak. Aqua Indiana is an Indiana for-
profit corporation providing water utility service to approximately 881 customers and wastewater
uuhly scrvnces to approximately 20,772 customers in Indiana. Aqua Indiana also supports the

utility operations of South Haven Sewer Works, Inc. and will continue to
do so until it is merged into Aqua Indiana as permitted by the Commission’s April 29, 2015
Order in Cause No. 44533. Upon implementing lhat merger Aqua Indiana will directly provide
wastewater utility service to approximately 4,049 i utility

White Oak is an Indiana limited liability company. Mr. Justin Lewis is the President and
sole member of White Oak. White Oak provides wastewater utility service to approximately 48
residential and four commercial customers in Liberty Township of Crawford County, Indiana.
The area served by White Oak generally is located along State Road 66 approximately four miles
south of the Town of Marengo, Indiana.

3; Relief Requested. In its Verified Petition, Aqua Indiana seeks Commission
approval of the sale and transfer to Aqua Indiana of the plant and property currently used by
White Oak to provide wastewater utility service (“White Oak System”). The sale and transfer
would be made pursuant to an Asset Purchase Agreement entered into by and between White
Oak and Aqua Indiana (“Purchase Agreement”).

In connection with the sale and transfer of the White Oak System, Aqua Indiana also
requests that the Commission approve: (i) the manner in which Aqua Indiana will record the
plant, property, and other assets acquired from White Oak on its books and records; (ii) approve
the rates and charges, as well as the rules and regulations, that Aqua Indiana will apply to
customers, subject to such changes as the Commission may approve in the future; and (iii)
approve the consolidated depreciation rate to be used by Aqua Indiana for the plant, property,
and assets that it may use to serve present and future customers.

Aqua Indiana also requests that the Commission grant it a CTA to provide wastewater
utility service within the area that White Oak historically has served and certain areas contiguous
to that area (“Proposed CTA Area”), which consists of approximately 800 acres.
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STATE OF INDIANA

INDIANA UTILITY REGULATORY COMMISSION

PETITION OF AQUA INDIANA, INC. (“AQUA
INDIANA”) FOR (1) APPROVAL OF THE SALE AND
TRANSFER TO AQUA INDIANA OF WASTEWATER
UTILITY ASSETS IN CRAWFORD COUNTY, INDIANA
USED BY JUSTIN LEWIS AND/OR WHITE OAK
SEWAGE TREATMENT, LLC PURSUANT TO AN
ASSET PURCHASE AGREEMENT; (2) APPROVAL OF
CERTAIN ACCOUNTING AND OTHER RELIEF

)

)

)

)

)

)

) CAUSE NO. 44811

)
RELATED TO THE ACQUISITION OF THOSE ) APPROVED:

)

)

)

)

)

)

)

)

JAN 0 4 2017
ASSETS; (3) ISSUANCE TO AQUA INDIANA OF A

CERTIFICATE OF TERRITORIAL AUTHORITY

ENCOMPASSING RURAL AREAS IN LIBERTY

TOWNSHIP IN CRAWFORD COUNTY; AND (4)

CONSENTING TO CRAWFORD COUNTY GRANTING

AQUA INDIANA LICENSES, PERMITS OR

FRANSCHISES FOR THE USE OF COUNTY-OWNED

PROPERTY.

ORDER OF THE COMMISSION

Presiding Officers:
James F. Huston, Commissioner
Loraine L. Seyfried, Chief Administrative Law Judge

On July 1, 2016, Aqua Indiana, Inc. (“Aqua Indlana”) filed its Verified Petition
requesting the Indiana Utility Regul Ci ission”) approve, along with
other associated relief, an Asset Purchase Agreement prowdmg for the sale and transfer of
certain plant, property, and assets currently used by Mr. Justin Lewis and/or White Oak Sewage
Treatment, LLC (collectively, “White Oak™) to provide wastewater utility service in Crawford
County, Indiana and issue to Aqua Indiana a certificate of territorial authority (“CTA”) to
provide wastewater utility service within a certain area of Crawford County, Indiana.

On August 23 2016 Aqua Indiana filed its case-in-chief. On November 1, 2016, a
entered into by both Aqua Indiana and the Indiana Office
of Utlhty Consumer Counselor (“OUCC”) was filed with the Commlsswn Aqua Indla.na and the

OUCC filed testimony in support of the Stipulation and on N ber 10,
2016 and November 14, 2016, respectively.

On November 18, 2016, the Presiding Officers issued a docket entry requesting
information relating to Ind. Code § 8-1-2-84(c). Aqua Indiana filed its response to the docket
entry on November 21, 2016.

The C issit d d an evidentiary hearing at 9:30 a.m. on November 28, 2016,

Finally, Aqua Indiana requests the C determine, in d with Ind. Code
§ 36-2-2-23, that public convenience and necessity require Aqua Indiana to provide wastewater
utility service within the Proposed CTA Area and consent to Crawford County, Indiana granting
Aqua Indiana licenses, permits, or franchises for the use of county-owned property to provide
wastewater utility service.

The relief sought in this Cause has been approved by Aqua Indiana’s Board of Directors
as reflected in lutions appearing as Attact D to Petitioner’s Exhibit 1.

4. Aqua Indiana’s Direct Evidence.

A. Acquisition of White Oak System. Mr. Bruns described the origin and
contents of the Purchase Agreement. He stated that Mr. Justin Lewis approached Aqua Indiana in
early 2015 and inquired into whether it was 1nterested in acquiring the White Oak System on a
non-competitive basis. He noted Mr. Lewis app was d by dations from
the Indiana Department of Environmental Management (“IDEM“) and the Commission.
€ quently, after pleting some preliminary due diligence, Aqua Indiana entered into

negotiations with Mr. Lewis that led to the execution of the Purchase Agreement.

Mr. Bruns stated that the assets to he purchased are described in Section 1 and Schedule
1.1 of the Purchase A The leration for the is $10,000. Section 2 of the
Purchase Agreement provides that the closing of the transaction will occur on or before 45 days
after receipt of all final regulatory approvals. The closing is subject to certain conditions
described in the Purchase Agreement, which include: (i) White Oak providing Aqua Indiana with
certain information; (ii) Aqua Indiana’s satisfactory completion of its due diligence; (iii) the
performance of a satisfactory environmental assessment and surveys; (iv) verification of White
Oak’s title to the assets being transferred; (v) the transfer of certain permits; (vi) receipt of
certain consents and approvals, including without limitation the approval of the Commission;
and (vii) the lack of any prohibitions to consummation of the matters covered by the Purchase
Agreement.

Mr. Bruns testified that, like the rest of the Purchase Agreement, the $10,000 purchase
price resulted from arms-length negotiation between White Oak and Aqua Indiana. He expressed
his view that the proposed purchase price is significantly less than the value of the White Oak
System.

Mr. Bruns testified Aqua Indiana will operate the White Oak System as part of its Floyd
County Division where Aqua Indiana presently provides wastewater utility services to
approxi 696 He explained Aqua Indiana has a total work force of five
individuals available to directly support its operations in Floyd County: two are administrative
personnel who handle accounting, personnel, payroll, and management functions; two are on the
wastewater staff responsible for the direct ion and of plants, lift
stations, and collection systems; and the other individual provides customer service. He also
noted that Aqua Indiana has access to other Aqua America business units to support its
operations and uses outside in ion with its i In addition, like all
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facilities in Indiana operated by Aqua Indiana, funding for improvements to its system in Floyd
County would come from Aqua Indiana’s corporate parent, Aqua America, and the same would
be true in connection with its operation of the White Oak System. Mr. Bruns sponsored Aqua
America’s 2015 Annual Report with financial statements in Attachment E to Petitioner’s Exhibit
1.

Mr. Bruns explained that the White Oak System will be operated by Aqua Indiana with
the same resources and in essentially the same way as Aqua Indiana’s existing systems in Floyd
County are operated. He noted that this will deviate in some respects from the way the White
Oak System is currently operated by White Oak. However, Mr. Bruns expressed his opinion that
the operational and customer service differences will be beneficial to White Oak’s customers.

Mr. Bruns testified the treatment plant that is part of the Whltc Oak System is in need of
painting and an overhaul of its 1 1 and Further, the driveway
leading up to the treatment plant is in need of a culvert, along with some added stone. In addition
to making these improvements, Mr. Bruns testified that subsequent to closing on the acquisition,
the White Oak System’s collection piping will be thoroughly inspected and cleaned with
corrective repairs made where needed to both sewer mains and manholes.

With respect to rates, Mr. Bruns testified Aqua Indiana intends to apply to present and
future customers within the Proposed CTA Area the same rates and charges as are currently
charged dnd collected by Whlte Oak, which currently are flat monthly rates of $45.00 and $50.00
for | and respectively. Mr. Bruns also stated that the rules and
regulations for service that Aqua Indiana would apply to customers of the White Oak System
will be the same as are currently applied to customers of Aqua Indiana’s Floyd County Division,
unless and until the Commission has approved other rules and regulations to be applied.

Mr. Bruns testified that Aqua Indiana is not aware of any rate or rates that White Oak has
used to depreciate the plant, property, and assets comprising the White Oak System. Aqua
Indiana to apply a lid; iation rate of 2.5% to depreciable plant and
property that it acquires as part of the transactlon and that it may add in the future.

Mr. Bruns also testified that Aqua Indiana understands that White Oak has not
maintained books and records that comply with the Commission’s requirements or that would
allow Aqua Indiana to record the White Oak System on its books and records at values reflecting
historical or original costs. In light of this, Mr. Bruns explained that Aqua Indiana proposes to
record the acquisition of the White Oak System at an original cost reflecting the purchase price
and associated costs allocated among appropriate utility plant in service accounts. In addition, if
Aqua Indiana determines after it acquires and commences operation of the White Oak System
that there exists a more appropriate basis to record the White Oak System than as described
above, Aqua Indiana will submit such for Commission review and approval in the first general
rate case it initiates, which it anticipates will not occur for more than three years. Mr. Bruns also
explained the accounting entries Aqua Indiana anticipates making to record the acquisition of the
White Oak System.

Mr. Bruns stated that, to his knowledge, no other utility or entity has plans to provide
wastewater utility service within the Proposed CTA Area, nor do any utilities or other entities
have facilities in the vicinity capable of providing service.

Mr. Bruns expressed his opinion that Aqua Indiana’s Floyd County Division will be able
to handle service within the Proposed CTA Area for the foreseeable future. He stated that as
growth occurs in the Proposed CTA Area, Aqua Indiana will make the capital additions to the
facilities and secure the additional staff resources that may be needed to continue to provide
adequate and reliable service. In addition, Aqua Indiana will be able to rely on the significant
financial and other resources of Aqua America to support its expansion and provision of service
within the Proposed CTA Area.

Mr. Bruns expressed the view that appropriate development of the Proposed CTA Area
depends on having adequate sanitary facilities available and a central utility service
will support the future growth and development of the Proposed CTA Area. He stated a central
wastewater utility service will also provide relief for any existing residents with failing septic
systems, which pose a health risk to residents and the general public.

C. Commission’s Consent. Mr. Bruns testified that Aqua Indiana intends to
use county-owned property, including without limitation highway rights-of-way, in connection
with operating a wastewater utility system within the Proposed CTA Area. Because public
convenience and necessity require such service, Aqua Indiana is requesting the Commission to
make such a determination and consent to Crawford County granting Aqua Indiana licenses,
permits, or franchises for the use of county-owned property. Mr. Bruns indicated his testimony
provides adequate support for such a determination and consent.

5. Settlement Agreement. The Stipulation and Settlement Agreement (“Settlement
Agreement”) entered into by Aqua Indiana and the OUCC provides that the parties agree, subject
to the certain conditions, approval of the proposed sale and transfer of the White Oak System and
the other relief requested by Aqua Indiana will serve the public interest and public convenience
and necessity. Specifically, the parties request the Commission to issue an Order:

(i) Finding the relief requested by Aqua Indiana in this Cause will serve the public
interest and public convenience and necessity;

(ii) Approving the sale and transfer of the White Oak System to Aqua Indiana pursuant to
the Purchase Agreement;

(iii) Approving the Purchase Agreement and the terms and conditions set forth therein to
the extent necessary to authorize the transfer;

(iv) Granting Aqua Indiana a certificate of territorial authority to provide wastewater
utility service within the Proposed CTA Area described in Attachment D to Petitioner’s
Exhibit 1;
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Mr. Bruns expressed his belief that if the Commission approves the transfer, Aqua
Indiana will have the lawful authority to operate the White Oak System. In addition, he stated
Aqua Indiana has the managerial, technical, and financial resources necessary to properly operate
the White Oak System and provide adequate and reliable service to present and future customers.
He noted Aqua Indiana has a record of handling successful utility operations in Floyd County
and elsewhere in Indiana. Mr. Bruns testified that the Purchase Agreement and the acquisition
provided for by it will serve public convenience and necessity and are in the public interest.

B. Proposed CTA. Mr. Bruns testified that Aqua Indiana understands that,
even though White Oak did not apply for or receive a CTA to provide service within Crawford
County, Indiana law requires Aqua Indiana to do so if it acquires the White Oak System. He
stated that Aqua Indiana considered it appropriate to proactively define the area where it was in
the best position to provide wastewater utility service for the foreseeable future. Accordingly,
Mr. Bruns explained that in addition to the area historically served by White Oak, the Proposed
CTA Area also encompasses a nearby church and a subdivision of 20 residences that currently
utilize septic systems, as well as a nearby high school and the Crawford County Fairgrounds that
have expressed interest in receiving service.

Mr. Bruns testified that defining the Proposed CTA Area to also include those additional
areas would allow Aqua Indiana to plan for growth and make sure that its service elsewhere is
not compromised when growth actually occurs. It should also provide potential customers with a
known source of service and provide assurance to Crawford County’s officials concerning the
availability and source of needed services. Mr. Bruns stated that Aqua Indiana thought it prudent
to generally square off the boundaries and/or utilize existing roadways and section lines to
configure the Proposed CTA Area to eliminate uncertainty and confusion about the extent of
Aqua Indiana’s authority and obligation to provide service.

Mr. Bruns stated that the collection facilities needed to serve within the area that
historically has been served by White Oak are in place. For areas outside of that which White
Oak has historically provided service, Mr. Bruns stated the extension of collection facilities to
new customers would most likely involve developers or customers installing the new collection
facilities and contributing them to Aqua Indiana, or Aqua Indiana itself extending its collection
system pursuant to its main extension rules. Mr. Bruns observed that wastewater generated
within the Proposed CTA Area will be handled by the Class I, 0.025 MGD extended aeration
facility that is part of the White Oak System. Mr. Bruns testified that White Oak presently has an
effective National Pollutant Discharge Elimination System (“NPDES”) permit for its treatment
plant, but will need to obtain IDEM approval to expand its treatment facilities if more than 40
equivalent dwelling units of additional flow were to be received.. Mr. Bruns stated that Aqua
Indiana is committed to making the necessary expansion.

Mr. Bruns also testified that he inquired at the Indiana Department of Natural Resources
(“DNR”) about needed approvals in connection with past requests for new or expanded CTAs
and was directed to DNR’s regulations concerning permits needed for construction in and
crossing of flood zones and streams. He testified there are no such projects currently planned
within the Proposed CTA Area, but if any arise, the needed permits or approvals will be
obtained.

(v) Approving Aqua Indiana’s application to customers within the Proposed CTA Area of
the same rates and charges as are currently applied by White Oak to its customers within
Crawford County, Indiana, subject to such changes as the Commission may approve in
the future;

(vi) Approving Aqua Indiana’s application to customers within the Proposed CTA Area
of the rules and regulations as are currently applied by Aqua Indiana to customers within
its Floyd County Division, subject to such changes as the Commission may approve in
the future;

(vii) Approving Aqua Indiana’s recording the acquisition of the White Oak System at an
original cost reflecting the purchase price and incidental expenses it paid, as well as other
acquisition costs it incurred, as part of the transaction, with such costs and expenses being
allocated among appropriate utility plant in service accounts and with such adjustments
as may be necessary to reflect their acquisition by Aqua Indiana;

(viii) Approving Aqua Indiana’s use of a depreciation rate of 2.5% for plant, property and
assets acquired from White Oak and as may be used to serve present and future
customers within the Proposed CTA Area; and

(ix) Consenting to Crawford County, Indiana granting Aqua Indiana licenses, permits or
franchises for the use of county-owned property to provide wastewater utility service.

As noted above, Aqua Indiana and the OUCC agree that granting the above-described
relief should be subject to the following conditions:

(i) The actual incidental expenses and other acquisition costs reflected in the amounts
recorded by Aqua Indiana shall not exceed $35,000.

(ii) Petitioner shall amortize contributions in aid of construction (“CIAC”) as an offset to
its depreciation expense and shall use for such purpose a composite rate of 2.5% or such
other rate or rates as the Commission shall direct.

(iii) Aqua Indiana should notify the customers previously served by White Oak regarding
electronic access to the new rules and regulations that will be applicable to their
wastewater utility service.

(iv) Prior to the closing on the acquisition, Aqua Indiana should confirm that White Oak
does not possess any deposits made by its customers. If any such deposits are identified,
Aqua Indiana shall cause White Oak to return them to the customers involved or deliver
them to Aqua Indiana to be handled and returned as appropriate.

(v) In the event Aqua Indiana determines after it acquires and commences operation of
the White Oak System that there exists a more appropriate basis to record on its books
and records the acquired plant, property, and assets than as described above, subject to
any defenses, Aqua Indiana shall submit such for Commission review and approval in the



first general rate case it initiates, which Aqua anticipates will not occur more than three
years from the date it closes on the i and ion of the acquired
plant, property, and assets.

(vi) Within 12 months of closing, Aqua Indiana will provrde to the OUCC a complete list
by the National A i of latory Utility Cq i (“NARUC”) account of
utility plant being acquired. At that time, Aqua Indiana will also provide to the OUCC the
value of accumulated depreciation, if any, by NARUC account as of the date of closing,
which amount Aqua Indiana deems it is appropriate to record. Aqua Indiana shall also
provide to the OUCC an unaudited opening balance sheet for this division and the total
amount of transaction costs incurred by cost category (legal fees, etc.).

The Settlement Agreement entered into by Aqua Indiana and the OUCC also contains
typical provisions governing its scope and approval.

6. Evidence in Support of Settlement Agreement.

A. Aqua Indiana’s Evidence. Mr. Bruns testified the Settlement Agreement
was the product of negotiations with the OUCC after Aqua Indiana filed its case-in-chief. Mr.
Bruns then summarized the Settlement Agreement. He stated the parties agreed the Commission
should essentially grant the relief sought by Aqua Indiana in its Verified Petition.

Mr. Bruns also testified regarding the conditions that Aqua Indiana and the OUCC agreed
to that were not included in Aqua Indiana’s Verified Petition. The first condition he described
relates to Aqua Indiana’s recording on its books and records of the acquisition of the White Oak
System, in that Paragraph 2(A) of the Settlement Agreement caps the amount of actual incidental
expenses and other acquisition costs reflected in the amounts recorded by Aqua Indiana at
$35,000. Mr. Bruns also described the Settl Ag ’s pi ding Aqua
Indiana’s recordation on its books and records of the plant property, and assets to be acquired as
part of the transaction.

Mr. Bruns also testified that the parties agreed Aqua Indiana should use a depreciation
rate of 2.5% for plant, property, and assets acquired from White Oak and as may be used to serve
present and future customers within the Proposed CTA Area. He said that Aqua Indiana would
also amortize CIAC as an offset to its depreciation expense and use for such purpose a composite
rate of 2.5% or such other rate or rates as the Commission shall direct.

The next provision of the Settlement Agreement Mr. Bruns addressed was the
requirement that Aqua Indiana notify the customers previously served by White Oak regarding
electronic access to the new rules and regulations that will be applicable to their wastewater
utility service. He also explained that, prior to the closing on the acquisition, Aqua Indiana will
confirm that White Oak does not possess any deposits made by its customers, and that if any
such deposits are identified, Aqua Indiana shall cause White Oak to return them to the customers
involved or deliver them to Aqua Indiana to be handled and returned as appropriate.

Mr. Bruns concluded by expressing his opinion that the Settlement Agreement represents

explained that, to promote transparency and more efficient regulatory proceedings, Aqua Indiana
will provide an opening balance sheet for the division and the total amount of transactions costs
incurred by cost category.

Finally, Ms. Stull testified the Settlement Agreement, which is supported by the evidence,
represents a fair, reasonable, and just resolution of the issues in this Cause. She stated that the
OUCC believes the settlement is in the public interest.

7. Commission Discussion and Findings. Sett] d to the C:
are not ordinary contracts between private parties. United Stales Gypsum Inc. v. Indiana Gas
Co., 735 N.E.2d 790, 803 (Ind. 2000). When the Ci a settl that

settlement “loses its status as a strictly private contract and takes on a publrc interest gloss.” Id.
(quoting Citizens Action Coalition of Ind., Inc. v. PSI Energy, Inc., 664 N.E.2d 401, 406 (Ind. Ct.
App. 1996)). Thus, the Commission “may not accept a settlement merely because the private
parties are satisfied; rather [the C ission] must consider whether the public interest will be
served by accepting the settlement.” Citizens Action Coalition, 664 N.E.2d at 406.

Further, any Commission decision, ruling, or order, including the approval of a
settlement, must be supported by specific findings of fact and sufficient evidence. United States
Gypsum, 735 N.E.2d at 795 (citing Citizens Action Coalition of Ind., Inc. v. Public Service Co. of
Ind., Inc., 582 N.E.2d 330, 331 (Ind. 1991)). The Commission’s own procedural rules require
that settlements be supported by probative evidence. 170 IAC 1-1.1-17(d). Therefore, before the
Commission can approve the Settlement Agreement, we must determine whether the evidence in
this Cause sufficiently supports the conclusions that the Settlement Agreement is reasonable,
just, and consistent with the purpose of Indiana Code ch. 8-1-2, and that such agreement serves
the public interest.

A. Proposed Acquisition. The evidence demonstrates that the Purchase
A including the agreed purct price, was the result of arms-length negotiations.
Moreover, undi: d testimony indi that the purct price is less than the actual value of
the White Oak System. The evidence also shows that the amount the parties agreed Aqua Indiana
would pay for the acquisition of the White Oak property, plant, or business ($10,000) is not an
amount in excess of 5% of the book cost to Aqua Indiana of all property, plant, or business
owned by it at the time of filing its petition in this Cause (in excess of $100,000,000). Therefore,
the shareholder approval provision of Ind. Code § 8-1-2-84(c) is not applicable to this Cause.

The evidence shows that Aqua Indiana is an experienced utility operator and possesses
the facilities, personnel, and other resources needed to provide adequate and reliable wastewater
utility service to its current customers and those served by the White Oak System. Aqua Indiana
also will be able to rely on Aqua America to support its provision of service to the current
customers of the White Oak System.

Based on the evidence presented, we find Aqua Indiana’s proposal to apply to present
and future customers within the Proposed CTA Area the same rates and charges as are applied by
White Oak, which are lower than those currently charged by Aqua Indiana in the Floyd County
Division, is reasonable and should be approved. Similarly, we find Aqua Indiana’s proposal to
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a reasonable resolution of the issues in this proceeding and should be approved by the
Commission as consistent with the public interest. He testified the Settlement Agreement results
in benefits to the parties and customers as a result of the conditions reflected in Paragraph 2.

Finally, in response to a November 18, 2016 docket entry, Mr. Bruns confirmed that the
amount Aqua Indiana will pay for the acquisition of the White Oak System is not in excess of
5% of the book cost to Aqua Indiana of all property, plant, or business owned by it at the time of
filing its Verified Petition.

B. OUCC’s Evidence. Margaret A. Stull, Senior Utility Analyst in the
OUCC’s Water/Wastewater Division, testified in support of the Settlement Agreement. Ms. Stull
described the review and analysis she performed of Aqua Indiana’s requested relief and the terms
of the Settlement Agreement. She explained that the parties agreed Aqua Indiana should be
authorized to consummate the acquisition of certain White Oak wastewater utility assets, and that
the relief otherwise requested by Aqua Indiana should be granted, subject to the conditions set
forth in the Settlement Agreement.

Ms. Stull testified that the OUCC agreed that Aqua Indiana should be permitted to book
an amount equal to the purchase price ($10,000) plus the actual incidental expenses and other
acquisition costs not to exceed $35,000.

Next, Ms. Stull explained how certain agreed terms in the Settlement Agreement are in
the public interest. First, Aqua Indiana agreed to notify the customers previously served by
White Oak as to where they may access the rules and regulations that will now apply to Aqua
Indiana’s service. She testified it is important that customers understand new rules will apply and
how to access those rules. Additionally, to promote maintenance of a positive rate base and

inued prudent i Aqua Indiana agreed that it will amortize CIAC as an
offset to its depreciation expense and shall use for such purpose a composite rate of 2.5% or such
other rate or rates as the Commission shall direct.

Ms. Stull also testified that, in order to avoid misunderstanding and promote appropriate
accounting of deposits, Aqua Indiana will confirm that White Oak does not possess any deposits
made by its customers. If such deposits are identified, Aqua Indiana will cause White Oak to
return the deposits to the customers or deliver them to Aqua Indiana for appropriate handling and
return.

The parties also agreed that if Aqua Indiana later determines that there is a more
appropriate basis to record the acquired plant, property, and assets than that set forth in the
Settlement Agreement, Aqua Indiana may submit such basis for Commission review and
approval in the first general rate case affecting the assets. Ms. Stull explained that because such
application would be subject to any defenses, the appropriateness of such proposed method will
be ensured.

Ms. Stull also testified that Aqua Indiana agreed that within 12 months of closing, Aqua
Indiana will provide to the OUCC, by NARUC account, a complete list of utility plant and
accumulated depreciation being acquired as of the date of the purchase. Additionally, Ms. Stull

apply to customers of the White Oak System the same rules and regulations for service as are
currently applied to Aqua Indiana’s customers is reasonable and should be approved. However,
as agreed to in the Settlement Agreement, Aqua Indiana shall notify the customers previously
served by White Oak regarding electronic access to the new rules and regulations that will be
applicable to their wastewater utility service.

We also find it reasonable that Aqua Indiana record the acquisition of the White Oak
System at an original cost reflecting the purchase price and the actual incidental expenses and
other. acquisition costs, with such costs and expenses limited to $35,000 and allocated among
appropriate utility plant in service accounts. White Oak apparently has not maintained books and
records in a manner that would allow any other course of action. Nevertheless, we also find it
reasonable that, in the event Aqua Indiana determines afier it acquires and commences operation
of the White Oak System that there exists a more appropriate basis to record on its books and
records the White Oak System, Aqua Indiana will submit such for Commission review and
approval in the first general rate case it initiates. In this regard, the parties have agreed that,
within 12 months of closing, Aqua Indiana will provide to the OUCC a complete list by NARUC
account of utility plant being acquired. At that time, Aqua Indiana will also provide to the OUCC
the value of accumulated depreciation, if any, by NARUC account as of the date of closing,
which amount Aqua Indiana deems it is appropriate to record. Aqua Indiana shall also provide to
the OUCC an unaudited opening balance sheet for this division and the total amount of
transaction costs incurred by cost category. We find this is a reasonable matter for the parties to
have agreed to and should promote transparency and more efficient regulatory proceedings.

As we noted above, Aqua Indiana will assume ownership of and operate the White Oak
System wrthout any mcrease in rates and charges to White Oak’s customers. Consequently,
id | and in the Proposed CTA Area will pay a flat rate of $45 and
$50, respectively. Although this provides an immediate benefit to White Oak’s customers, Aqua
Indiana’s existing customers should also eventually benefit from Aqua Indiana’s ability to spread
its fixed costs over a larger customer base and otherwrse take advantage of economies of scale in

- connection with providing service to them. We find, that the acquisition and

of the White Oak System by Aqua Indiana on the terms described in the Purchase Agreement is
supported by public convenience and necessity, is in the public interest, and should be approved.
Prior to the closing on its sale of the White Oak System, Aqua Indiana shall confirm that White
Oak does not possess any deposits made by its customers. If any such deposits are identified,
Aqua Indiana shall cause White Oak to return them to the customers involved or deliver them to
‘Aqua Indiana to be handled and returned as appropriate. Upon closing the acquisition transaction
with White Oak, Aqua Indiana will notify the Commission and the OUCC within 14 days.

B. Proposed CTA. Pursuant to Ind. Code § 8-1-2-89(c), the Commission
must review the evidence and determine whether Aqua Indiana has established the following:

(i) Lawful power and authority to apply for said certificate and to operate said proposed

service;

(ii) Financial ability to install, and maintain said d service; and

(iii) Public convenience and necessity require the rendering of this proposed service by it
in the Proposed CTA Area.



As indicated above in our discussion of the proposed acquisition, the evidence presented
demonstrates that Aqua Indiana has the managerial, technical, and financial ability to provide
wastewater service to the White Oak customers. Moreover, the evidence presented supports the
conclusion that those abilities extend to Aqua Indiana’s proposed service within the Proposed
CTA Area. Consequently, we find Aqua Indiana possesses the technical, managerial and
financial ability to provide service to the Proposed CTA Area.

Additionally, and with respect to Aqua Indiana’s lawful authority to operate the White
Oak System, 170 IAC 8.5-3-1 requires an existing wastewater utility secking an additional or
expanded CTA to submit certain exhibits in support of its request. Based on our review, we find
that Aqua Indiana has provided the necessary exhibits relevant to its request and demonstrated
that it has the lawful authority to apply for the CTA and render wastewater service in the
Proposed CTA Area. Specifically, Aqua Indiana provided a legal description for the Proposed
CTA Area as well as a detailed map utilizing U.S. Geological Survey facets showing its location
and other required data. White Oak presently has an effective NPDES permit issued by IDEM
and no other approvals from either IDEM or DNR are required at this time in connection with
the provision of service to the Proposed CTA Area. However, Aqua Indiana expressed its
willingness to obtain any IDEM or DNR permits and approvals that may be required in the future
for specific projects necessary to provide service to the Proposed CTA Area.

In addition, Aqua Indiana intends to serve the Proposed CTA Area, at least initially, with
existing infrastructure and provided basic information concerning those facilities. Although the
evidence indicates the White Oak System treatment plant is in need of painting and other repairs,
Aqua Indiana intends to make the imp , including inspection and cleaning of collection
piping after closing on the acquisition.

Attachment I to Petitioner’s Exhibit 1 contains copies of letters that Aqua Indiana sent by
certified mail to several utilities and municipalities in the vicinity of the Proposed CTA Area
notifying them of the initiation of this proceeding and its request for authority to serve the
Proposed CTA Area. Petitioner’s exhibit also included the acknowledgments it received to those
notice letters. There is no dispute that most of the Proposed CTA Area is presently served by
White Oak and outside of White Oak’s current service area there does not appear to be the any
other supplier interested in serving the area. Further, Aqua Indiana has presented evidence
showing that its service will benefit the Proposed CTA Area by making it more attractive for
development and as a source of service in the event of failing septic systems.

We also note that Aqua Indiana’s request for approval to provide service in the Proposed
CTA Area meets our preference that utilities bordering upon previously developed areas extend
CTAs in a symmetric way that allows for the option of service and avoids isolated unserved
areas. Aqua Indiana has demonstrated that its interest in serving the Proposed CTA Area is not
focused solely on the area currently served by White Oak. The Proposed CTA Area encompasses
territory adjacent to the White Oak service area and does not create isolated unserved areas.
Consequently, granting Aqua Indiana’s request that it be authorized to serve areas contiguous to
the area currently served by White Oak is reasonable, and thus, will serve public convenience
and necessity and the public interest.
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C. Commission Consent. Ind. Code § 36-2-2-23 requires the consent of the
Commission prior to the grant by a board of county commissioners of a permit to a utility to use
county property (generally roads, easements, right-of-ways, and the like) in rendering utility
service. Accordingly, the finding by the Commission herein that the public convenience and
necessity require the issuance of the requested CTA to Aqua Indiana should be deemed the
consent of the Commission to the Board of Commissioners of Crawford County issuing to Aqua
Indiana a license, permit, or franchise for the use of county property in rendering wastewater
utility service within the Proposed CTA Area in accordance with applicable Indiana law.

8. Conclusions Regarding Settlement Agreement. Based on our discussion
above and our review of the evidence presented, we find that the Settlement Agreement is
reasonable, supported by the evidence, and in the public interest. Therefore, we approve the
Settlement Agreement consistent with our findings above. Further, the parties agree that the
Settlement Agreement should not be used as precedent in any other proceeding or for any other
purpose, except to the extent necessary to implement or enforce its terms. Consequently, with
regard to future citation of the Settlement Agreement, we find that our approval herein should be
construed in a manner consistent with our finding in Richmond Power & Light, Cause No.
40434, 1997 WL 34880849, at *7-8 (IURC March 19, 1997).

IT IS THEREFORE ORDERED BY THE INDIANA UTILITY REGULATORY
COMMISSION that:

s The Settlement Agreement, a copy of which is attached and incorporated by
reference into this Order, is approved.

2 The sale and transfer of the White Oak System to Aqua Indiana and the Purchase
Agreement are in the public interest, serve the public convenience and necessity, and are
approved.

3. Aqua Indiana is granted a certificate of territorial authority to provide wastewater
utility service within the Proposed CTA Area described in Attachment D to Petitioner’s Exhibit
1.

4. Aqua Indiana is authorized to apply to customers within the Proposed CTA Area
the same rates and charges as are currently applied by White Oak.

5; Upon closing the transaction with White Oak, Aqua Indiana shall file an updated
tariff with the Commission’s Water/Wastewater Division a new schedule of rates and charges for
its White Oak operation. Upon its approval, the tariff will be effective as of its filing date.

6. Aqua Indiana is authorized to apply to customers within the Proposed CTA Area
the rules and regulations as are currently applied by Aqua Indiana to customers within its Floyd
County Division.

12
7. Aqua Indiana is authorized to record the acquisition of the White Oak System at
an original cost reflecting the purcl price and incidental expenses it paid, as well as other

acquisition costs it incurred, as part of the transaction, with such costs and expenses being
allocated among appropriate utility plant in service accounts and with such adjustments as may
be necessary to reflect their acquisition by Aqua Indiana, but which amount shall not exceed
$35,000.

8. Aqua Indiana is authorized to use of a depreciation rate of 2.5% for plant,
property, and assets acquired from White Oak and as may be used to serve present and future
customers within the Proposed CTA Area.

9. Consent to Crawford County, Indiana granting Aqua Indiana licenses, permits, or
franchises for the use of county-owned property is granted.

10.  This Order shall be effective on and after the date of its approval.

HUSTON, FREEMAN, WEBER, AND ZIEGNER CONCUR:

APPROVED: JAN 0 4 2017

I hereby certify that the above is a true
and correct copy of the Order as approved.

Mary M. erra
Secretary of the Commission
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INDIANA UTILITY REGULATORY COMMISSION

PETITION OF AQUA INDIANA, INC. (“AQUA
INDIANA”) FOR (1) APPROVAL OF THE SALE
AND TRANSFER TO AQUA INDIANA OF
WASTEWATER UTILITY ASSETS IN
CRAWFORD COUNTY, INDIANA USED BY
JUSTIN LEWIS AND/OR WHITE OAK SEWAGE

TREATMENT, LLC PURSUANT TO AN ASSET ) CAUSE NO. 44811
PURCHASE AGREEMENT; (2) APPROVAL OF
CERTAIN ACCOUNTING AND OTHER RELIEF

.
ASSETS; (3) ISSUANCE TO AQUA INDIANA OF A iHﬁ\lﬁ%
CERTIFICATE OF TERRITORIAL AUTHORITY SN /
ENCOMPASSING RURAL AREAS IN LIBERTY EXHIBIT No
TOWNSHIP IN CRAWFORD COUNTY; AND (4) / }257- 17
CONSENTING TO CRAWFORD COUNTY L

GRANTING AQUA  INDIANA  LICENSES,
PERMITS OR FRANCHISES FOR THE USE OF

)
)
)
)
)
)
)
;
RELATED TO THE ACQUISITION OF THOSE )
)
)
)
)
)
)
COUNTY-OWNED PROPERTY. )

STIPULATION AND SETTLEMENT AGREEMENT

On July 1, 2016, Aqua Indiana, Inc. (“Aqua Indiana” or “Petitioner”) filed its
Verified Petition seeking to have the Commission approve the sale and transfer to Aqua
Indiana of the plant and property currently used by Mr. Justin Lewis and/or White Oak
Sewage Treatment, LLC (collectively, “White Oak™) in Crawford County, Indiana to provide
wastewater utility service. The sale and transfer of the plant and property currently used by
White Oak (the “White Oak System™) would be made pursuant to an Asset Purchase
Agreement between White Oak and Aqua Indiana that appears as Attachment C to
Petitioner’s Exhibit 1 (the “Purchase Agreement™). In connection with the sale and transfer
of the White Oak System, Aqua Indiana also requests that the Commission (i) approve the
manner in which Aqua Indiana will record the plant, property and other assets acquired from

‘White Oak on its books and records; (ii) approve the rates and charges, as well as the rules

Joint
Exhibit 1



and regulations, that Aqua Indiana will apply to customers, subject to such changes as the
Commission may approve in the future; and (iii) approve the depreciation rate to be used by
Aqua Indiana for the plant, property and assets that it may use to serve present and future
customers.

Aqua Indiana also requests that the Commission grant it a CTA to provide wastewater
utility service within the area which White Oak historically has served and certain areas
contiguous to that area (the “Proposed CTA Area”). A legal description and map of the

Proposed CTA Area appears as part of Attachment F to Petitioner’s Exhibit 1. Finally, Aqua

Indiana is seeking to have the C ission d ine, in ot with Ind. Code § 36-2-
2-23, that public convenience and necessity require Aqua Indiana to provide wastewater
utility service within the Proposed CTA Area and consent to Crawford County, Indiana
granting Aqua Indiana licenses, permits or franchises for the use of county-owned property to
provide wastewater utility service.

The Indiana Office of Utility Consumer Counselor (“OUCC”) reviewed the
Petitioner’s filed testimony and exhibits, met with representatives of Petitioner and requested
additional information from Petitioner through both formal and informal discovery.
Petitioner and the OUCC (individually, a “Settling Party” and collectively, the “Settling
Parties”) engaged in settlement negotiations. As a result of those negotiations, the Settling
Parties reached an agreement with respect to all the issues between them before the
Commission, including without limitation as follows:

1 Granting Requested Relief. The Settling Parties agree that, subject to the

provisions of Paragraph 2 below, approval of the relief requested by Aqua Indiana in this

being allocated among appropriate utility plant in service accounts and with such ;idjustments
as may be necessary to reflect their acquisition by Aqua Indiana;

H. Approving Aqua Indiana’s use of a depreciation rate of 2.5% for plant,
property and assets acquired from White Oak and as may be used to serve present and future
customers within the Proposed CTA Area; and

8 Consenting to Crawford County, Indiana granting Aqua Indiana licenses,
permits or franchises for the use of county-owned property to provide wastewater utility
service.

2. Other Agreements.

A. For purposes of Paragraph 1F above, the actual incidental expenses and other
acquisition costs reflected in the amounts recorded by Aqua Indiana shall not exceed
$35,000.

B. Petitioner shall amortize contributions in aid of construction (“CIAC”) as an
offset to its depreciation expense and shall use for such purpose a composite rate of 2.5% or
such other rate or rates as the Commission shall direct.

C. Aqua Indiana should notify the customers previously served by White Oak
regarding electronic access to the new rules and regulations that will be applicable to their
wastewater utility service.

D. Prior to the closing on the acquisition, Aqua Indiana should confirm that
White Oak does not possess any deposits made by its customers. If any such deposits are
identified, Aqua Indiana shall cause White Oak to return them to the customers involved or

deliver them to Aqua Indiana to be handled and returned as appropriate.
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Cause will serve the public interest and public convenience and necessity and, accordingly,
the Commission should issue a Final Order in this Cause:

A. Finding that the relief requested by Aqua Indiana in this Cause will serve the
public interest and public convenience and necessity;

B. Approving the sale and transfer of the White Oak System to Aqua
Indiana pursuant to the Purchase Agreement;

C. Approving the Purchase Agreement and the terms and conditions set forth therein
to the extent necessary to authorize the transfer;

D. Granting Aqua Indiana a certificate of territorial authority to provide
wastewater utility service within the Proposed CTA Area described in Attachment D to
Petitioner’s Exhibit 1;

E. Approving Aqua Indiana’s application to customers within the Proposed CTA
Area of the same rates and charges as are currently applied by White Oak to its customers
within Crawford County, Indiana, subject to such changes as the Commission may approve
in the future;

E. Approving Aqua Indiana’s application to customers within the Proposed CTA
Area of the rules and regulations as are currently applied by Aqua Indiana to customers
within its Floyd County Division, subject to such changes as the Commission may approve in
the future;

G. Approving Aqua Indiana’s recording the acquisition of the White Oak System
at an original cost reflecting the purchase price and incidental expenses it paid, as well as

other acquisition costs it incurred, as part of the transaction, with such costs and expenses

E. In the event Aqua India:"@ determines after it acquires and commences
operation of the White Oak System that there exists a more appropriate basis to record on its
books and records the acquired plant, property and assets than as described in Paragraph 1F
above, subject to any defenses, Aqua Indiana shall submit such for Commission review and

approval in the first general rate case it initiates, which Aqua anticipates will not occur more

than three years from the date it closes on the isition and peration of the
acquired plant, property and assets.

F. Within 12 months of closing, Aqua Indiana will provide to the OUCC a
complete list by NARUC account of utility plant being acquired. At that time, Aqua Indiana
will also provide to the OUCC the value of accumulated depreciation, if any, by NARUC
account as of the date of closing, which amount Aqua Indiana deems it is appropriate to
record. Aqua Indiana shall also provide to the OUCC an unaudited opening balance sheet for
this division and the total amount of transaction costs incurred by cost category (legal fees,
etc.).

3 Scope and Approval

A Neither the making of this Settlement Agreement nor any of its provisions,

including without limitation any provisi i in exhibits to this Settlement

Agreement, shall constitute in any respect an admission by any Settling Party in this or any

other litigation or p: ding. This Settl is solely the result of compromise
in the settlement process and, except as provided herein, is without prejudice to and shall not
constitute a waiver of any position that any of the Settling Partics may take with respect to

any or all of the issues resolved herein in any future regulatory or other proceedings.
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B. Neither the making of this Settlement Agreement, nor the provisions thereof,

nor the entry by the Commission of a Final Order approving this Settlement Agreement, shall

establish any principles or legal p d licable to C ission p d other than

those resolved herein. This 1 reement shall not i nor be cited as

precedent by any person or deemed an admission by any Settling Party in any other
proceeding except as necessary to enforce its terms before the Commission, or any tribunal
of competent jurisdiction.

C. The undersigned have represented and agreed that they are fully authorized to
execute this Settlement Agreement on behalf of their designated clients, and their successors
and assigns, who will be bound thereby, subject to the agreement of the Settling Parties on
the provisions contained herein and in the attached exhibits.

D. The communications and discussions during the negotiations and conferences

have been conducted based on the explicit ing that said icati and
discussions are or relate to offers of settlement and therefore are privileged. All prior drafts

of this Settlement Agreement and any prog and counterproposals also are or

relate to offers of settlement and are privileged.

E. The Settling Parties shall offer supplemental testimony supporting the
Commission’s approval of this Settlement Agreement and will request that the Commission
issue a Final Order incorporating the agreed proposed language of the Settling Parties and
accepting and approving the same in accordance with its terms without any modification.
Such supportive testimony will be agreed-upon by the Settling Parties and offered into
evidence without objection by any Settling Party and the Settling Parties hereby waive cross-

examination of each other’s witnesses.

hereof) and shall not oppose this Settlement Agreement in the event of any’ appeal or

request for rehearing, reconsideration or a stay by any person not a party hereto.

AGREED and ACCEPTED this 3/stday of October, 2016.

AQUAJNDIANA, INC. INDIANA OFFICE OF UTILITY

/ ///,/ A CONSUMER(‘()U%ZW
Lo

j/-v{? Mk ezne By _Daniel M. e b V.,

¥ This 1 reement is ditioned upon and subject to Commission

acceptance and approval of its terms in their entirety, without any change or condition that is
unacceptable to any Settling Party. The Secttling Parties will support this Settlement
Agreement before the Commission and request that the Commission accept and approve the
Settlement Agreement. This Settlement Agreement is a complete, interrelated package and is
not severable, and shall be accepted or rejected in its entirety without modification or further
condition(s) that may be unacceptable to any Settling Party. The Settling Parties propose to

submit this 1 greement and evidence diti ly, and if the C ission fails to

approve this Settlement Agreement in its entirety without any change or imposes condition(s)
unacceptable to any adversely affected Settling Party, the Settlement Agreement and
supporting evidence may be withdrawn and the Commission will continue to proceed to a
decision in the affected proceeding, without regard to the filing of this Settlement
Agreement.

G. The Settling Parties will work together to prepare an agreed upon proposed
order to be submitted in this Cause. The Settling Parties will request Commission acceptance
and approval of this Settlement Agreement in its entirety, without any change or condition
that is unacceptable to any party to this Settlement Agreement. The Settling Parties will
request that the Commission issue a Final Order promptly accepting and approving this

Settlement Agreement in accordance with its terms.

I The Settling Parties shall not appeal or seek rehearing, reconsideration or a
stay of any Final Order entered by the Commission approving the Settlement Agreement in

its entirety without changes or condition(s) unacceptable to any Settling Party (or related

orders to the extent such orders are specifically and ing the provision:

jA_‘fttLa_QA:c;‘ liss_ Deputy o onsvmel Cowwselom
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46127
Westwoad - .
Utility e
Corp.
CCN-12126

STM

Part A — General Information

*RN# 102684248 ] *cn# [600842045 ] * (PRIOR TCEQ ID numbers)

1. Proposed action of application (check all the boxes that apply):

Portion  of the Water system(s) under CCN No.:  [12126
ewer system(s) under CCN No.:

Acquisition
Lease/Rental

Al [] Portion of the

Transfer of

Certificated water service area—CCN No.: {12126
ertificated sewer service area — CCN No.:

If only a portion of a system or certificated service area is affected by this transaction, please specify the areas
or subdivision involved:

N/A

and to:
. Obtain a CCN for the transferee (purchaser) — indicate if purchaser will take the seller’s CCN
Amend the transferee’s CCN No.:
Merge or consolidate public utilities
Cancel CCN of the transferor (seller)

2. Proposed effective date of this transactiun:|1 1/21/2016
(Must be at least 120 days after proper notice is provided)

@ Questions 3 through 5 apply to the transferor (current service provider or seller)

3. For the current CCN holder or service provider please indicate:
A. Name: [Westwood Uity Corporation. ]
(Individual, Corporation or Other Legal Entity)

Corporation DWSC \:] HOA or POA D Other I:]

B. Utility Name (if different than above): |
Address:[P. O. Box 671, Fairfield, TX 76850 [relephone: (AC) [(03) 3882105 |

hois a(n):of [__| Individual

C. Contact person. Please provide information about the person to be contacted regarding this
application. Indicate if this person is the owner, operator, engineer, attorney or accountant.
Name{Mark Zeppa- 4833 Spicewood Springs Rd. | Title] Attorney

Atomney |
Address] Suite 202, Austin, TX 78759 | Telephone: (AC) (512) 3464011

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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Application for Sale, Transfer, or Merger of a Retail Pu Ql'gc;gtilig
Pursuant to Chapter 13.251 of the Texas Water Code ’ [
2ig gy
-5 gy
FUBLIC iy .

FILING ¢ g7
Docket Number: 4§_L2 7 K ]

(this number will be assigned by the Public Utility Commission after your application is filed)

7 copies of the application, including the original, along with one copy of the portable electronic storage
medium (such as CD or DVD) containing the GIS data shall be filed with

Public Utility Commission of Texas
Attention: Filing Clerk
1701 N. Congress Avenue
P.O. Box 13326
Austin, Texas 78711-3326

No later than seven days after filing the application for the boundary change, provide a copy of each paper
map and a portable electronic storage medium (such as CD, flash drive or DVD) containing complete and
identical data to the portable electronic storage medium submitted above to

Texas Natural Resources Information System
1700 N. Congress Ave, Room B40
Austin, Texas 78701

TABLE OF CONTENTS

Part A - General 2
Part B ~ Current Service Provider or Seller 2
PartC— aser or fi 3
PartD— Financial Inf; i 9
Part E - Projected i 12
Part F - Public Water System Inf i 16
Part G - Oaths and Notices 18
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Email i@zeppalaw.com

Fax{(512) 3466847 ]

4. About the last rate increase for the system or facilities being
transferred:
A Yvhat was the effective date of the last rate 11/27/2008
increase?

B. Was notice of this increase provided to the Public Utility Commission of Texas (commission or PUC)

or a predecessor reg ?
\:’ No Yes- Application/Docket Number: [36158-R Date [o/9108 ]

5. Please provide a list of all customers affected by this transaction who have deposits held by the transferor

or seller utility, if any, and include the following information (attach sheets if necessary):
Name and Address of Utility Customer Date of Amount of Amount of Unpaid
Deposit Deposit Interest on Deposit

List will be attached to back of document

rt C— Purchaser or Transferee Information

= Questions 6 through 16 refer to the transferee or purchaser.
6. For the person or entity acquiring the facilities and/or CCN:
Applicant: [City of Fairfield ]
(Indivi Corporation, or Other Legal Entity)
Utility Name: [City of Fairfield ]
(If different than above)
Utility Address: {222 South Mount St., Fairfield, TX 75840 ]

e Jrlephone (ACK

CCN Numbers held prior to the filing of this application: |11183 — (CN#500671242)(PWS 0810001) ]

Fax: [(o03) 3896327 [Email: [jef

7 Check the appropriate box and provide information regarding the legal status of the transferee
applicant:

Individual

Home or Property Owners Association

Partnership; attach copy of partnership agreement

Corporation; provide charter number as recorded with the Office of the Secretary of State for

Texas: |
Non-profit, member owned, member-controlled Cooperative Corporation (Article 1434(a)
Water Sewer Service Corporation); provide charter number:

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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X

Municipally-owned utility
District (MUD, SUD, WCID, etc.)
[County

[Other (please

8. If the i is an Individual or sole propri ip, provide the following information. If not, skip to
the next question.

Name: [Email [
Address
hone (AC): [Fax (AC): |
9; If the applicant is other than an Individual, provide the following information regarding the officers or
partners of the legal entity applying for the transfer. You must complete either question 8 or question
9, whi applies to the li
eName: [ Mayor Roy W. Hil [relephone (AC): [(903) 389-2633
|Address: [222 South Mount St
Position: |Mayor |Ownership % (if applicable): |0,00%
[eName: | City Admini Jeff Looney fre (AC): [(903) 389-2633
ddress: |222 South Mount St.
[Position: [city i oo ip % (if applicable): [0.00%
*Name: [relephone (AC): |
ddress:
Position: ]Ownership % (if applicable): [0.00%
[eName: | [relept (AC): |
Address: |
Position: I |0wnership % (if applicable): |0,00%
[Name: | [relephone (AC): I
lAddress: |
Position: | Jownership % (if applicable): Jo.00%
eName: | e (AC): |
IAddress: ]
Position: I o ip % (if applicable): [0.00%
- Attach additional sheet(s) if necessary —
= Important: ¢ Ifthe i is a for-profit ion, please provide a copy of the corporation's

"Certification of Account Status" from the State Comptroller Office. This "Certification of
Account Status" can be obtained from:

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
Page 4 of 23 9/1/2014

D. Describe the anticipated impact of this transaction on the quality of utility service and explain any
anticipated changes in the quality of service.

No changes, however: (3) City water dept. staff live on this system. Any problems should be realized and
addressed quickly. Service should be maintained at the same high level to which customers are accustomed.

E. How will the transaction serve the public interest?

The greatest benefit to the public is the of faithful, conti quality water and
exceptional service into the future being provided by a ially stable icipali

12. Please describe the nature of the proposed transaction:

The Alford's would like to sell to the most responsible buyer. They have concluded the entity which could guarantee
long term stability and quality, for their customers would be the City of Fairfield. They have agreed to owner finance the
debt to make the transaction more convenient for the City.

13.  Ifthe transferee applicant is an Investor Owned Utility (I0U) and will be under the rate jurisdiction of
the PUC, please provide the following information. Water supply or sewer service corporations and
political subdivisions of the state should mark this section N/A:

A. « Total Purchase Price:
« Total Original Cost (as recorded on books of seller or merging entity):
« Accumulated Depreciation as of the proposed effective date of the
transaction:

 Contributions in Aid of Construction:

- Specific surcharges approved by TCEQ or $0.00
PUC:

- Revenues from explicit customer $0.00
agreements:

- Devels Contributions (please explain):

- Other Contributions (please explain):

Total Contributions in Aid of Construction

eNetBookvee: [ ]

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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Texas Comptroller of Public Accounts
P. 0. Box 13528, Capitol Station
Austin, Texas 78711
1-800-252-5555

« If the applicant is an Article 1434a water supply or sewer service corporation or other non-

profit corporation, please provide a copy of the Articles of Incorporation and By-Laws.

10.  Contact person. Please provide information about the person to be contacted regarding this
application. Indicate if this person is the owner, operator, engineer, attorney or accountant.

Name: [ Jeff Looney Title: [ City Administrator

[Address: |222 South Mount Street, Fairfield, TX 75840 Telephone (AC): [(903) 3892633

Fax # (903) 389-6327 Email__|jeff i net
hip to the applicant: | i of the City of Fairfield

& IF THERE ARE MORE THAN TWO PARTIES INVOLVED IN THIS TRANSACTION, PLEASE ATTACH SHEETS
PROVIDING THE INFORMATION REQUIRED IN QUESTION 6
THROUGH QUESTION 10 FOR EACH PARTY

11. Please respond to each of the followi i Attach additional sheets if necessary.
A. Describe the experience and qualifications of the applicant to provide adequate utility service to the
r d area
The applicant (The City of Fairfield) has a fully li d staff ing the Municipal Water

Department, which operates under the rules and regulations of TCEQ.

B. Has the applicant acquiring the CCN or facilities or an affiliated interest of the applicant been under
enforcement action by the PUC, TCEQ, Texas Department of Health (TDH), the Office of the Attorney
General (OAG) or the Environmental Protection Agency (EPA) in the past for noncompliance with
rules, orders or State Statutes? El Yes No

If yes, please attach copies of any c d with these regulatory agencies ing these
enforcement actions and describe any actions and efforts to comply with those requirements. Attach
additional sheets if needed.

o

. Describe the source and availability of funds required to make the planned or required improvements,
if any, to meet minimum requirements of the TCEQ and PUC and ensure continuous and adequate
service.

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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If the Original Cost or any of the above items has been established in a rate case proceeding

-
by the PUC, the TWC qr the TCEQ, please provide the Application/Docket Number and date:
Application/Docket Number: Date: [_:]
& Iftheapplicantis not under the rate jurisdiction of the TCEQ, only the purchase price and

information related to Contributions in Aid of Construction is required.

Please provide any other information concerning the nature of the transaction you believe
should be given consideration if not here in the ication.
[attach additional sheet(s) if necessary):

(% Complete the following proposed entries listed below as shown in books of purchasing (or
surviving) company. Additional entries may be made; the following are suggested only, and
not intended to pose descriptive limitations.

Utility Plant in Service:

Plant A j
Extraordinary Loss on Purchase:
Accumulated Depreciation of Plant:
Cash:

Notes Payable:

Mortgage Payable:

Others (please list):

)ﬁ

As the purchaser, | d that it is my ibility in any future rate proceeding to
provide written evidence and support for the original cost and installation date of all facilities
used and useful for providing utility service.

Purchaser’s Initials: Date: 6/20/12016

14. Please indicate the proposed effect of this transaction on the rates to be charged to the affected

customers:
All the customers will be charged the same rates as they were charged before the transaction.

ome D}:II customers will be charged different rates than they were charged before the

ransaction.

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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If rates are changing, please explain:

N/A

Dpplicant is an 10U and intends to file with the ission or municipal reg y authority an
application to change rates of some/all of its customers as a result of this transaction. If so, please explain:

N/A

':jothen Please explain:

N/A

15.  List all neighboring water and /or sewer utilities, cities, and political subdivisions providing the same
service within two (2) miles of area affected by this proposed transaction. This information should be
available from the water utility database (WUD) or Applicant’s licensed water operator.

Pleasant Grove WSC
Thompson Water
Clay Hill WSC

Kirvin WSC

16. Financial, Managerial and Technical information for the acquiring entity.

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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Part F — TCEQ Public Water or Sewer System Information

= Please answer questions 17 through 22 on a different sheet for each physically Distinct system being
transferred or acquired.

17. A. For Water Systems. TCEQ Public Water System Identification Number: [0 e[ 1] o[ o] 2]
Date of last inspection:
B. For Wastewater Systems:

-TCEQ Discharge Permit Number: W Q -
-Name of Permitee:

-Date of application to transfer Discharge Permit i [

-Date of application to transfer Discharge Permit approved by TCEQ:

Yes DNO. If yes, please explain:

18. A. Are any improvements required to meet TCEQ or PUC
standards?

"Hayter Engineering"” (Mike Tibbets) has been hired to provide the engineering plans for
ubmission and | of two iously i booster pumps.

PP P

B. Is there a moratorium on new connections? DYes 0. If yes, please explain:

C. Provide details of each required major capital imp to correct the iencies and meet the
TCEQ or PUC dards (attach additional sheets if necessary):
Description of the Required Improvement to Complete | Esti d Cost
Engineering plans for previously installed booster pumps submitted for approval 713012016 $3,000.00

19. Does the system being transferred operate within the city limits of a municipality or within district
boundaries? DYes

If yes, indicate the number of customers within the city limits or district boundaries:
Water Sewer

& Attach copy of franchise agreement or consent letter from the city or district.

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
Page 16 of 23 9/1/2014

Appendix F
Page 20 of 168

Purchaser's financial information attached to the back of the application:
City of Fairfield-Annual Financial Reports-2012-2015

20. Do you currently purchase water or sewer treatment capacity from another source? Yes
Water [ |Sewer Purchased on a I:E| Regular ‘:]Seasonal Emergency Basis

 Source: [ |% of total supply:

21. List the number of existing to be effected by this
Water Sewer
-Non Metered -2”meter -Residential Connection
420/ -5/8" or 3/4" meter -3" meter - ial i
-1" meter -4" meter -Industrial Connection
-1 1/2" meter -Other -Other
Total Water Connections: Total Sewer Connections

20. Has the system‘ reached 85% of its capacity based on TCEQ’s minimum requirements? :]Yes
If yes, please explain what steps are being taken to address the capacity issues:

23. List the name, class, and license number of the operator(s) that will be responsible for the system:

Name Class License#
Clyde E Woods A WO0028141
Albert Gallegos c WG0010675
Rebecca Boyd c WG0012295
Shane A Reves c WG0014478

24. Attach the following maps with each copy of the application:

a. One small scale map clearly showing affected service area with enough detail to accurately locate the
area if the application is for the transfer of all or a portion of a CCN.

b. One !arge scale map showing the proposed service area boundaries being sold, transferred, or merged
anfi, ]f available, the existing and proposed facilities. Color coding should be used to differentiate
existing from proposed facilities. Facilities and service area boundaries should be shown with such
exactness t'hat they can be located on the ground. If transferring area not currently in a CCN or a portion
of an existing CCN area please attach the following hard copy maps with each copy of the application:

1. A general location map delineating the proposed service area with enough detail to
accurately locate the proposed area within the county.
2. A map showing only the proposed area by:

i metes and bounds survey certified by a licensed state or registered professional land
surveyor; or

ii. projectable digital data with metadata (proposed areas should be in a single record

and clearly labeled, data disk should be included); or

ii. following verifiable natural and man-made landmarks, or

iv. _ acopy of recorded plat map with metes and bounds.
3. A written description of the proposed service area.
PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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STATE OF INDIANA v

INDIANA UTILITY REGULATORY COMMISSION W

PETITION OF AQUA INDIANA, INC. (“AQUA
INDIANA”) FOR (1) APPROVAL OF THE SALE AND
TRANSFER TO AQUA INDIANA OF WATER UTILITY
ASSETS IN ST. JOSEPH COUNTY, INDIANA USED BY
WEDGEWOOD PARK WATER COMPANY, INC.
PURSUANT TO AN ASSET PURCHASE AGREEMENT;
(2) APPROVAL OF CERTAIN ACCOUNTING AND
OTHER RELIEF RELATED TO THE ACQUISITION
OF THOSE ASSETS; AND (3) CONSENTING TO ST.
JOSEPH COUNTY GRANTING AQUA INDIANA
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On July ]I 2016 Aqua Indiana, Inc. (“Petitioner”) filed its petition with the Indiana Utility
Regulatory C (“Ce ission”) in this matter. On August 23, 2016, Petitioner filed the
direct testimony and exhibits of Thomas M. Bruns, President of Aqua Indiana.

On October 28, 2016, the Indiana Office of Utility Consumer Counselor (“OUCC”) filed a

notlce of intent not to file testi in this p: ding. On N ber 1, 2016, the Parties filed a
g] with the C: ission. Petitioner and the OUCC filed testimony in support of
the Stipulation and Settl A on ber 10, 2016 and November 14, 2016,

respectively. On November 17, 2016, the Presiding Officers issued a docket entry requesting
information relating to Petitioner’s capacity to provide fire protection services. Petitioner filed its
response to the dockel enr.ry on November 18, 2016 An additional docket entry was issued by the
Presiding Officers on N ber 18,2016 ion relating to Ind. Code § 8-1-2-84(c).
Petitioner filed its response to the docket entry on November 21, 2016.

The Commission held an evidentiary hearing in this Cause at 1:30 p.m. on November 28, 2016
in Room 222 of the PNC Center, 101 West Washington Street, Indianapolis, Indiana. Petitioner and
the OUCC appeared and participated at the hearing.

Based on the applicable law and the evid d, the C ission finds:

1. Notice and Jurisdiction. Notice of the hearing in this Cause was given and published
by the Commission as required by law. Petitioner is a public utility as defined by Ind. Code § 8-1-2-
1(a). Under Ind. Code § 8-1-2-84, the Commission has jurisdiction over the transfer of utility property.
Therefore, the Commission has jurisdiction over Petitioner and the subject matter of this proceeding.

completing some preliminary due diligence, Petitioner entered into negotiations with Mr. Jusko that
led to the execution of the Purchase Agreement.

Mr. Bruns stated that the Purchase Agreement provides for Petitioner’s purchase of the
Wedgewood Park System, which is described in Section 1 and Schedule 1.1 of the Purchase
Agreement. Under Section 1.3 of the Purchase A the i ion for the purck is
$210,000. Section 2 of the Purchase Agreement provides that the closing of the transacuon will occur
within 45 days after receipt of all final regulatory approvals. The closing is subject to certain
conditions that are described in the Purchase Agreement and include Wedgewood Park providing
Petitioner with certain information; Petitioner’s satisfactory completion of its due diligence;
verification of Wedgewood Park’s title to the assets being transferred; the transfer of certain permits;
receipt of certain consents and approvals, including without limitation the approval of the
Commission; and the lack of any prohibitions to consummation of the matters covered by the
Purchase Agreement. Mr. Bruns testified that, like the rest of the Purchase Agreement, the purchase
price resulted from arms-length negotiation between Wedgewood Park and Petitioner.

Mr. Bruns explained that the Wedgewood Park System will be operated by Petitioner with the
assistance of a qualified and experienced contract operator with oversight provided by personnel at
Petitioner’s affiliate, South Haven. Mr. Bruns noted that this will deviate in some respects from the
way the Wedgewood Park System is currently operated by Wedgewood Park. However, Mr. Bruns
was of the opinion that the operational and customer service differences will be beneficial to
Wedgewood Park’s customers. Mr. Bruns also testified that, after the acquisition of the Wedgewood
Park System, it will be thoroughly inspected with corrective repairs made where needed and that
Petitioner presently intends to replace all manual read residential meters with Radio Read meters.
According to Mr. Bruns, like all facilities in Indiana operated by Petitioner, funding for improvements
to the Wedgewood Park System would come from Petitioner’s corporate parent, Aqua America.

As testified to by Mr. Bruns, Petitioner intends to apply to present and future customers the
same rates and charges as are currently charged and collected by Wedgewood Park. Mr. Bruns also
stated that the customers of the Wedgewood Park System will be subject to the same rules and
regulations as Petitioner currently applies to its other water utility customers in Indiana, unless and
until the Commission has approved other rules and regulations to be applied.

Mr. Bruns testified that Petitioner intends to record the plant, property, and assets acquired
from Wedgewood Park on its books and records in the same way they are shown at closing on
Wedgewood Park’s books and records, with such adjustments as may be necessary to reflect their
acquisition by Petitioner. Petitioner anticipates that based on information currently available it will
make the following accounting entries to record the acquisition of the Wedgewood Park System:
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2. Background Petitioner is an Indiana for-profit corporatlon providing water utility
service to ly 881 and utility services to approximately 20,772
customers in Indiana. Petitioner also supports the lated utility operations of South
Haven Sewer Works, Inc. (“South Haven”) and will continue to do so until South Haven is merged
into Petitioner as permitted by the Commission’s April 29, 2015 Order in Cause No. 44533. Upon
xmplementmg that merger, Petitioner will directly provide water utility service to approximately 4,049

utility

Wedgewood Park Water Company, Inc. (“Wedgewcod Park”) |s an Indiana for-profit
corporation providing water utility service to app ly 2. and five
commercial customers in a subdivision near the Indiana- Mlchlgan state line in St. Joseph County,
Indiana. Wedgewood Park’s distribution system consists of approximately two miles of four-inch and
six-inch cast iron mains, with 15 hydrants. Wedgewood Park’s system is interconnected with the
water system operated by Niles, Michigan Charter Township, which supplies under a long term
supply contract the water distributed by Wedgewood Park. The circumstances that led up to
‘Wedgewood Park contracting for its water supply are described in the Commission’s November 6,
2013 Order in Cause No. 44369.

3. Relief Requested. Petitioner seeks to have the Commission approve the sale and
transfer to Petitioner of the water utility plant, property, and assets currently used by Wedgewood
Park to provide water utility service. The water utility plant, property, and assets that Petitioner will
acquire (the “Wedgewood Park System™) are described in an Asset Purchase Agreement entered by
and between Wedgewood Park and Petitioner (the “Purchase Agreement”).

In connection with the sale and transfer of the Wedgewood Park System, Petitioner also
requests that the Commission (i) approve of Petitioner charging and collecting from present and future
customers of the Wedgewood Park System the same rates and charges as Wedgewood Park currently
charges customers, subject to such changes as the Commission may approve in the future; (ii) approve
of Petitioner applying to present and future customers of the Wedgewood Park System those rules
and regulations as Petitioner currently applies to customers, unless and until the Commission has
appmved other rules and regulations to be applied to such customers; (iii) approve of Petitioner

the ition of the Wedg d Park System on its books and records in the same way
it is shown at closing on Wedgewood Park’s books and records, with such adjustments as may be
necessary to reflect their acquisition by Petitioner; and (iv) approve of Petitioner utilizing
‘Wedgewood Park’s depreciation rates for plant, property, and assets comprising the Wedgewood Park
System and used to serve present and future customers.

Petitioner also is seeking to have the Commission determine, in accordance with Ind. Code §
36-2-2-23, that public convenience and necessity requires Petitioner to provide water utility service
within the county and consent to St. Joseph County granting Petitioner licenses, permits, or franchises
for the use of county-owned property to provide water utility service.

4. Petitioner’s Evidence. Mr. Bruns described the origin and contents of the Purchase
Agreement. According to Mr. Bruns, Mr. Dennis Jusko, Wedgewood Park’s President, approached
Petitioner in July 2015 to inquire if it had interest in acquiring the Wedgewood Park System. After
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Debit Credit
Utility Plant in Service (Utility
Assets $236,815 + Organization
Costs estimated at $20,000) $256,815
Accumulated Depreciation ($74,408)
CIAC ($4,437)

Utility Plant Acquisition

Adjustment  (Purchase  Price

$210,000 less Net Book Value of $52,030
Utility Assets $157,970)

Cash (Purchase Price $210,000 + ($230,000)
Organization Cost $20,000)

The actual entries Petitioner will make should reflect information as of the date of the closing
of the acquisition. Further, Mr. Bruns testified that Petitioner is not seeking to recover all or any
portion of an acquisition adjustment in this Cause. He stated that any such relief would be reflected
in a future rate case, if at all. Additionally, Mr. Bruns testified that Petitioner proposes to utilize
Wedgewood Park’s depreciation rate or rates for plant, property, and assets comprising the
Wedgewood Park System and used to serve present and future customers.

Mr. Bruns lained that, ing the Ci the transfer of the Wedgewood
Park System, he believed Petitioner will have the authority needed to lawfully own and operate the
Wedgewood Park System. He also testified that Petitioner has the managerial, technical, and financial
resources necessary to properly operate the Wedgewood Park System and provide adequate and
reliable service to present and future customers. According to Mr. Bruns, Petitioner has a record of
handling successful utility operations in Indiana. In his view, implementation of the Purchase
Agreement will benefit the customers served by the Wedgewood Park System through, among other
ways, access to the technical, financial, and customer service capabilities of Petitioner. Mr. Bruns
testified that the Purchase Agreement and the acquisition provided for by it will serve public
convenience and necessity and are in the public interest.

Finally, Mr. Bruns testified that Petitioner intends to use county-owned property, including
without limitation highway rights-of-way, in connection with operating the Wedgewood Park System.
According to Mr. Bruns, public convenience and necessity require such service and Petitioner is
requesting the Commission to make such a determination and consent to St. Joseph County granting
Petitioner licenses, permits, or franchises for the use of county-owned property.

5. Settlement Agreement. The Stipulation and Settlement Agreement (“Settlement
Agreement”) entered into by Petitioner and the OUCC is attached hereto and incorporated herein by
reference. The Settlement Agreement provides that Petitioner and the OUCC agree that, subject to
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certain conditions described in the Settlement Agreement, approval of the proposed sale and transfer
of the Wedgewood Park Syslem and the clhcr rchef requested by Petitioner will serve the public
interest and public and S| y, the parties request the Commission to
issue a Final Order in this Cause: (i) Fmdmg lhat the rellef requestcd by Petitioner in this Cause will
serve the public interest and public and y; (ii) Approving the sale and transfer of
the Wedgewood Park System to Petitioner pursuant to the Purchase Agreement; (iii) Approving the
Purchase Agreement and the terms and conditions set forth therein to the extent necessary to authorize
the transfer; (iv) Approving Petitioner’s application to present and future customers within the
‘Wedgewood Park System of the same rates and charges as are currently applied by Wedgewood Park
to its customers within St. Joseph County, Indiana, sub]ect to such changes as the Commission may
approve in the future; (v) Approving Petitioner’s appli to within the Wed; d
Park System of the rules and regulations as are currently applied by Petitioner to its customers, subject
to such changes as the Commission may approve in the future; (vi) Approving of Petitioner recording
the acquisition of the Wedgewood Park System on its books and records in the same way it is shown
at closing on Wedgewood Park’s books and records, with such adjustments as may be necessary to
reflect their acquisition by Petitioner; (vii) Approving Petitioner use of Wedgewood Park’s current
depreciation rate(s) for plant, property, and assets comprising the Wedgewood Park System and such
other property as may be used to serve present and future customers, subject to such changes as the
Commission may approve in the future; and (viii) Consenting to St. Joseph County, Indiana granting
Petitioner licenses, permits or franchises for the use of county-owned property to provide water utility
service.

As noted above, Petitioner and the OUCC agree that granting the above-described relief
should be subject to certain conditions set forth in the Settlement Agreement; namely: (i) incidental
expenses and other acquisition costs reflected in the amounts recorded by Petitioner as part of the
acquisition of the Wedgewood Park System shall not exceed $20,000; (i) Petitioner shall amortize
contributions in aid of construction (“CIAC”) as an offset to its depreciation expense (i.e. for
ratemaking purposes) and shall use for such purpose Wedgewood Park’s current depreciation rate(s)
or such other rate or rates as the Commission shall direct; (iii) Petitioner should notify the customers
previously served by Wedg d Park regarding el ic access to the new rules and regulations
that will be applicable to their water utility service; (iv) Prior to the closing on the acquisition,
Petitioner should confirm that Wedgewood Park does not possess any deposits made by its customers.
If any such deposits are identified, Petitioner shall cause Wedgewood Park to return them to the
customers involved or deliver them to Petitioner to be handled and returned as appropriate; (v) Within
12 months of closing, Petitioner will provide to the OUCC a complete list by NARUC account of
utility plant being acquired. At that time, Petitioner will also provide to the OUCC the value of
accumulated depreciation, if any, by NARUC account as of the date of closing, which amount
Petitioner deems it is appropriate to record. Petitioner shall also provide to the OUCC an unaudited
opening balance sheet for this division and the total amount of transaction costs incurred by cost
category (legal fees, etc.); (vi) Within 12 months of closing, Petitioner will replace all customer
meters with new radio frequency (“RF”) meters. Thereafter, relying on one year of data Aqua will
reassess water loss calculations and formulate a plan, if appropriate, to mitigate any continuing
excessive water loss.

6. Evidence in Support of Settlement Agreement. Mr. Bruns provided testimony in
5
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suppnrl of the Settlement Agreemenl Mr. Bruns described the events that led to the execution of the

the Is, discovery, and negotiations. Mr. Bruns then
summarized the Settlement Agreement. Mr Bruns testified that, in the Settlement Agreement, the
parties agreed that the Commission should essentially grant the relief sought by Petitioner in its
Verified Petition, including, among other things, approval of the sale and transfer of the Wedgewood
Park System to Petitioner pursuant to the Purchase Agreement, and consenting to St. Joseph County,
Indiana granting Petitioner the licenses, permits, or franchises for the use of county-owned property
to provide wastewater utility service.

Mr. Bruns also testified regarding the conditions that Petitioner and the OUCC agreed to that
were not included in Petitioner’s Verified Petition. The first condition that Mr. Bruns described relates
to Petitioner’s recording on its books and records of the acquisition of the Wedgewood Park System,
in that P h 2(A) of the Settl A caps the amount of actual incidental expenses
and other acquisition costs reflected as transaction costs in the amounts recorded by Petitioner at
$20,000.

Mr. Bruns next testified that Petitioner has agreed to provide the OUCC a complete list of
utility plant being acquired and set forth by NARUC account any accumulated depreciation it
determines appropriate to record as of the date of the purchase, within 12 months of closing. Mr.
Bruns noted that Petitioner also agreed to provide to the OUCC an unaudited opening balance sheet
for this division and the total amount of transaction costs incurred by cost category (such as legal
fees).

Mr. Bruns then testified about the parties” agreement that Petitioner should use Wedgewood
Park’s current depreciation rate(s) for plant, property, and assets comprising the Wedgewood Park
System and such other property as may be used to serve present and future customers. However,
Petitioner also agreed to amortize contributions in aid of construction as an offset to its depreciation
expense and shall use for such purpose Wedg d Park’s current depreciation rate(s) or such other
rate or rates as the Commission shall direct.

The next provision of the Settlement Agreement that Mr. Bruns addressed was its provision
that requires Petitioner to notify the customers previously served by Wedgewood Park regarding
electronic access to the new rules and regulations that will be applicable to their wastewater utility
service. Additionally, prior to the closing on the acquisition, Mr. Bruns explained that Petitioner
agreed to confirm that Wedgewood Park does not possess any deposits made by its customers, and
that if any such deposits are identified, Petitioner shall cause Wedgewood Park to return them to the
customers involved or deliver them to Petitioner to be handled and returned as appropriate.

Mr. Bruns completed his testimony with his observation that, in his opinion, the Settlement
Agi should be app d by the C ission because it is i with the public interest,

cach party will receive benefits, and the customers will receive additional benefits as set forth in the
Settlement Agreement.

Margaret A. Stull, Senior Utility Analyst in the OUCC’s Water/Wastewater Division, testified

in support of the A After reviewing the relief Petitioner requested in this Cause,

Ms. Stull described the key terms of the Settlement Agreement. Ms. Stull explained that the
Settlement Agreement authorizes Petitioner to consummate the acquisition of certain Wedgewood
Park water utility assets, and that the relief otherwise requested by Petitioner should be granted,
subject to the conditions set forth in the Settlement Agreement.

Ms. Stull testified that the OUCC agreed that Petitioner should be permitted to book an amount
equal to the purchase price ($210,000) plus actually incurred transaction costs not to exceed $20,000.

Next, Ms. Stull explained that the Settlement Agreement contained various terms that are in
the public interest. First, the Settlement Agreement provided that Petitioner should notify the

previously served by Wedg d Park as to where they may access the rules and
regulations that will now apply to Petmoner s service. Additionally, to promote mai of a
positive rate base and prudent i Petitioner agreed that it will amortize

CIAC as an offset to its depreciation expense and shall use for such purpose Wedgewood Park’s
current depreciation rate of 1.7% or such other rate or rates as the Commission shall direct.

Ms. Stull also testified that, in order to avoid misunderstanding and promote appropriate
accounting of deposits, Petitioner will confirm that Wedgewood Park does not possess any deposits
made by its customers. If such deposits are identified, Petitioner will cause Wedgewood Park to return
the deposits to the customers or deliver them to Petitioner for appropriate handling and return.

Ms. Stull also testified that Petitioner agreed to provide the OUCC a complete list by NARUC
account of utility plant and accumulated depreciation, being acquired as of the date of the purchase
within 12 months of closing Additionally, Ms. Stull explained that, to promote transparency and
more efficient I di the Settl provides that Petitioner shall
provide an opening bdlance sheet for the division and the total amount of transactions costs incurred
by cost category.

Ms. Stull completed her testimony by asking that the Commission approve the Settlement
A which is supported by the evid: , contains fair and reasonable terms and conditions,
and is a just resolution of the issues in this Cause. The OUCC believes the settlement is in the public
interest.

7. Discussion and Findings. 1 d to the C ission are not ordinary
contracts between private parties. United States Gypsum, Inc. v. Imitana Gas Co., 735 N.E.2d 790,
803 (Ind. 2000). When the Cq ission approves a settl that “loses its status as a

strictly private contract and takes on a public interest gloss.” Id. (quoting Citizens Action Coalition
of Ind., Inc. v. PSI Energy, Inc., 664 N.E.2d 401, 406 (Ind. Ct. App. 1996)). Thus, the Commission
“may not accept a settlement merely because the private parties are satisfied; rather [the Commission]
must consider whether the public interest will be served by accepting the settlement.” Citizens Action
Coalition, 664 N.E.2d at 406.

Further, any Commission decision, ruling, or order, including the approval of a scttlement,
must be supported by specific findings of fact and sufficient evidence. United States Gypsum, 735
N.E.2d at 795 (citing Citizens Action Coalition of Ind., Inc. v. Public Service Co. of Ind., Inc., 582
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N.E.2d 330, 331 (Ind. 1991)). The Commission’s own procedural rules require that settlements be
supported by probative evidence. 170 IAC 1-1.1-17(d). Therefore, before the Commission can
approve the Settlement Agreement, we must determine whether the evidence in this Cause sufficiently
supports the conclusions that the Settlement Agr is just, and i with the
purpose of Indiana Code ch. 8-1-2, and that such agreement serves the public interest.

The Purchase Agreement is part of the record of this Cause and the evidence contains
additional testimony describing its approval, terms and the acquisition contemplated by it. The
evidence also shows that the Purchase Ag) and the purch price provided for in it was the
result of length i lhe id indicated that the amount the parties agreed
Petitioner would pay for the acquisition of the Wedgewood Park property, plant, or business
($210,000) is not an amount in excess of 5% of the book cost to Petitioner of all property, plant, or
business owned by it at the time of filing its petition in this Cause (in excess of $100,000,000).
Therefore, the shareholder approval provision of Ind. Code § 8-1-2-84(c) is not applicable to this
Cause.

Further, the evidence shows that Petitioner has the legal, managerial, technical, and financial
ability to provide water service. Petitioner is an experienced utility operator committed to providing
adequate and reliable service and has a reasonable plan to operate the Wedgewood Park System with
a qualified operator under its direct supervision. Also, upon acquiring the Wedgewood Park System,
Petitioner intends to inspect the system and make such improvements as may be necessary. Further,
Petitioner has agreed to replace all customer meters with new RF meters within 12 months of closing
on the acquisition and, thereafter, reassess water loss calculations relying on one year of data and
formulate a plan, if appropriate, to mitigate any continuing excessive water loss. In this regard,
Petitioner also will be able to rely on Aqua America to support its provision of service to the current
customers of the Wedgewood Park System.

Petitioner’s proposal to apply to present and future customers the same rates and charges as
are applied by Wedgewood Park is reasonable and should be approved. Similarly, Petitioner’s
proposal to apply to customers of the Wedgewood Park System the same rules and regulations for
service as are currently applied to Petitioner’s customers is reasonable and should be approved.
However, Petitioner should notify the customers previously served by Wedgewood Park regarding
electronic access to the new rules and regulations that will be applicable to their water utility service.

There is no dispute concerning Petitioner’s proposal to utilize the same depreciation rate as
currently used by Wedgewood Park, which as Ms. Stull testified is 1.7%. However, the parties have
further agreed that Petitioner will amortize CIAC as an offset to depreciation expense using
‘Wedgewood Park’s current depreciation rate(s) or such other rate or rates as the Commission shall
direct. Since it is agreed to by the parties, this is a reasonable agreement that might contribute toward
Petitioner’s rates for services to customers remaining reasonable.

Further, Petitioner’s proposal to record the acquisition of the Wedgewood Park System in the
same manner as shown on Wedgewood Park’s books and records is reasonable. In this regard, the
parties have agreed that, within 12 months of closing, Petitioner shall provide to the OUCC a complete
list by NARUC account of utility plant being acquired. At that time, Petitioner shall also provide to
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the OUCC the value of accumulated depreciation, if any, by NARUC account as of the date of closing,
which amount Petitioner deems it is appropriate to record. Petitioner shall also provide to the OUCC
an unaudited opening balance sheet for this le]SlOn and the total amount of transacuon costs incurred
by cost category with the amount of any incidental and other acquisiti lated costs
limited to $20,000. Again, this is a reasonable matter for the parties to have agreed to and, as Ms.
Stull testified, should promote transparency and more efficient regulatory proceedings.

The evidence shows that Petitioner’s acquisition and operation of the Wedgewood Park
System by Petitioner is supported by public convenience and necessity, is in the public interest, and
should be approved. As reflected in the Stipulation and Settlement Agreement, however, Petitioner
should notify the Commission and the OUCC within 14 days of Wedgewood Park’s assets being
transferred to it. Also, prior to the closing on its sale of the Wedgewood Park System, Petitioner
should confirm that Wedgewood Park does not possess any deposits made by its customers. If any
such deposits are identified, Petitioner shall cause Wedgewood Park to return them to the customers
involved or deliver them to Petitioner to be handled and returned as appropriate.

Finally, Ind. Code § 36-2-2-23 requires the consent of the Commission prior to the grant by a
board of county commissioners of a permit to a utility to use county property (generally roads,
easements, right-of-ways, and the like) in rendering utility service. In this regard, since the
Commission found above that public convenience and necessity require Petitioner’s service to the
customers of the Wedgewood Park System, it should grant its consent to the Board of Commissioners
of St. Joseph County issuing to Petitioner a license, permit, or franchise for the use of county property
in rendering water utility service in accordance with applicable Indiana law.

Based on the review of the evidence presented and above discussion, we find that the

1 is ble, supported by the evidence and in the public interest. Therefore,

Wwe approve the Settlement Agreement consistent with our findings above. Further, the Parties agree

that the Settlement Agreement should not be used as precedent in any other proceeding or for any

other purpose, except to the extent necessary to implement or enforce its terms. Consequently, with

regard to future citation of the Settlement Agreement, we find that our approval herein should be

construed in a manner consistent with our finding in Richmond Power & Light, Cause No. 40434,
1997 Ind. PUC LEXIS 459, at *19-22 (IURC March 19, 1997).

IT IS THEREFORE ORDERED BY THE INDIANA UTILITY REGULATORY
COMMISSION that:

1. The sale and transfer to Petitioner of the Wedgewood Park System pursuant to the
Purchase Agreement is approved.

2 The Purchase Agreement and the terms and conditions set forth therein to the extent
necessary to authorize the transfer are approved.

3 Petitioner shall charge and collect from present and future customers of the
Wedgewood Park System the same rates and charges as Wedgewood Park currently charges water
utility customers, subject to such changes as the Commission may approve in the future. Petitioner
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STIPULATION AND SETTLEMENT AGREEMENT
On July 11, 2016, Aqua Indiana, Inc. (“Aqua Indiana” or “Petitioner”) filed its
Verified Petition seeking to have the Commission approve the sale and transfer to Aqua
Indiana of the plant and property currently used by Wedgewood Park Water Company, Inc.

(“Wedgewood Park™) in St. Joseph County, Indiana to provide water utility service. The sale

and transfer of the plant and property currently used by Wedg d Park (the “Wedg d
Park System™) would be made pursuant to an Asset Purchase Agreement between
Wedgewood Park and Aqua Indiana that appears as Attachment C to Petitioner’s Exhibit 1
(the “Purchase Agreement”). In connection with the sale and transfer of the Wedgewood
Park System, Aqua Indiana also requests that the Commission (i) approve the manner in
which Aqua Indiana will record the plant, property and other assets acquired from
‘Wedgewood Park on its books and records; (ii) approve the rates and charges, as well as the
rules and regulations, that Aqua Indiana will apply to customers, subject to such changes as

the Commission may approve in the future; and (iii) approve the depreciation rate to be used

shall file a tariff by the date the transactions closes.

4. Petitioner shall apply to present and future customers of the Wedgewood Park System
those rules and regulations as Petitioner currently applies to water utility customers, unless and until
the Commission has approved other rules and regulations to be applied to such customers.

5% Petitioner shall record the acquisition of the Wedgewood Park System on its books
and records in the same way it is shown at closing on Wedgewood Park’s books and records, with
such adjustments as may be necessary to reflect their acquisition by Petitioner and the requirements
of this Order.

6. Petitioner shall utilize in the manner described in this Order Wedgewood Park’s
depreciation rate of 1.7% for plant, property, and assets comprising the Wedgewood Park System and
used to serve present and future customers.

7. Petitioner shall cnmply fully with the conditions identified in Paragraph 2 of the
Stipulation and 1 d in Finding No. 7 above.

8. The Commission hereby consents to St. Joseph County, Indiana granting Petitioner
licenses, permits, or franchises for the use of county-owned property.

9. This Order shall be effective on and after the date of its approval.

STEPHAN, FREEMAN, HUSTON, AND WEBER CONCUR; ZIEGNER ABSENT:

APPROVED:  per 9.8 201

1 hereby certify that the above is a true
and correct copy of the Order as approved.

Mary M. erra
Secretary of the Commission

by Aqua Indiana for the plant, property and assets that it may use to serve present and future
customers. Finally, Aqua Indiana is secking to have the Commission determine, in
accordance with Ind. Code § 36-2-2-23, that public convenience and necessity require Aqua
Indiana to provide water L’\tility service to present and future customers of the Wedgewood
Park System and consent to St. Joseph County, Indiana granting Aqua Indiana licenses,
permits or franchises for the use of county-owned property to provide water utility service.
The Indiana Office of Utility Consumer Counselor (“OUCC”) reviewed the
Petitioner’s filed testimony and exhibits, met with representatives of Petitioner and requested
additional information from Petitioner through both formal and informal discovery.
Petitioner and the OUCC (individually, a “Settling Party” and collectively, the “Settling
Parties”) engaged in settlement negotiations. As a result of those negotiations, the Settling
Parties reached an agreement with respect to all the issues between them before the

C: ission, including without limitation as follows:

1. Granting Requested Relief. The Settling Parties agree that, subject to the
provisions of Paragraph 2 below, approval of the relief requested by Aqua Indiana in this
Cause will serve the public interest and public convenience and necessity and, accordingly,
the Commission should issue a Final Order in this Cause:

A. Finding that the relief requested by Aqua Indiana in this Cause will serve the
public interest and public convenience and necessity;

B. Approving the sale and transfer of the Wedgewood Park System to Aqua
Indiana pursuant to the Purchase Agreement;

C. Approving the Purchase Agreement and the terms and conditions set forth

therein to the extent to authorize the sale and transfer of the system;



D. Approving Aqua Indiana’s application to present and future customers within
the Wedgewood Park System of the same rates and charges as are currently applied by
‘Wedgewood Park to its customers within St. Joseph County, Indiana, subject to such changes
as the Commission may approve in the future;

E. Approving Aqua Indiana’s application to customers within the Wedgewood
Park System of the rules and regulations as are currently applied by Aqua Indiana to its
customers, subject to such changes as the Commission may approve in the future;

F. Approving of Aqua Indiana ding the isition of the Wedg d Park

System on its books and records in the same way it is shown at closing on Wedgewood
Park’s books and records, with such adjustments as may be necessary to reflect their
acquisition by Aqua Indiana;

G. Approving Aqua Indiana use of Wedgewood Park’s current depreciation
rate(s) for plant, property and assets comprising the Wedgewood Park System and such other
property as may be used to serve present and future customers, subject to such changes as the
Commission may approve in the future; and

H Consenting to St. Joseph County, Indiana granting Aqua Indiana licenses,
permits or franchises for the use of county-owned property to provide water utility service.

2. Other Agreements.

A. TFor purposes of Paragraph 1F above, i and other

costs reflected in the amounts recorded by Aqua Indiana as part of the acquisition of the

Wedgewood Park System shall not exceed $20,000.

3. Scope and Approval

Al Neither the making of this Settlement Agreement nor any of its provisions,
including without limitation any provisions contained in exhibits to this Settlement
Agreement, shall constitute in any respect an admission by any Settling Party in this or any

other litigation or ding. This Settl; A is solely the result of compromise

in the settlement process and, except as provided herein, is without prejudice to and shall not
constitute a waiver of any position that any of the Settling Parties may take with respect to

any or all of the issues resolved herein in any future regulatory or other proceedings.

B. Neither the making of this A nor the provisions thereof,
nor the entry by the Commission of a Final Order approving this Settl; Ag shall
establish any principles or legal d icable to Cq ission p: dings other than

those resolved herein. This Settlement Agreement shall not constitute nor be cited as
precedent by any person or deemed an admission by any Settling Party in any other
proceeding except as necessary to enforce its terms before the Commission, or any tribunal
of competent jurisdiction.

c The undersigned have represented and agreed that they are fully authorized to
execute this Setflement Agreement on behalf of their designated clients, and their successors
and assigns, who will be bound thereby, subject to the agreement of the Settling Parties on
the provisions contained herein and in the attached exhibits.

D. The ications and di: ions during the iations and

have been conducted based on the explicit und ding that said icati and

discussions are or relate to offers of settlement and therefore are privileged. All prior drafts

_of this Settl A and any
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B. Petitioner shall amortize contributions in aid of construction (“CIAC”) as an
offset to its depreciation expense (i.e. for ratemaking pumose55 and shall use for such

purpose Wedg d Park’s current iation rate(s) or such other rate or rates as the

Commission shall direct.

(8 Aqua Indiana should notify the previously served by Wedg d
Park regarding electronic access to the new rules and regulations that will be applicable to
their water utility service.

D. Prior to the closing on the acquisition, Aqua Indiana should confirm that
‘Wedgewood Park does not possess any deposits made by its customers. If any such deposits
are identified, Aqua Indiana shall cause Wedgewood Park to return them to the customers
involved or deliver them to Aqua Indiana to be handled and returned as appropriate.

E. Within 12 months of closing, Aqua Indiana will provide to the OUCC a
complete list by NARUC account of utility plant being acquired. At that time, Aqua Indiana
will also provide to the OUCC the value of accumulated depreciation, if any, by NARUC
account as of the date of closing, which amount Aqua Indiana deems it is appropriate to
record. Aqua Indiana shall also provide to the OUCC an unaudited opening balance sheet for
this division and the total amount of transaction costs incurred by cost category (legal fees,

etc.).

B ‘Within 12 months of closing, Aqua Indiana will replace all customer meters
with new radio frequency (“RF”) meters. Thereafter, relying on one year of data Aqua will
reassess water loss calculations and formulate a plan, if appropriate, to mitigate any

continuing, excessive water loss.

1 Is and counter s also are or

relate to offers of settlement and are privileged.
E The Settling Parties shall offer supplemental testimony supporting the
Commission’s approval of this Settlement Agreement and will request that the Commission

issue a Final Order incorporating the agreed proposed language of the Settling Parties and

and approving the same in with its terms without any modification.
Such supportive testimony will be agreed-upon by the Settling Parties and offered into
evidence without objection by any Settling Party and the Settling Parties hereby waive cross-

examination of each other’s witnesses.

F. This 1 A is ditioned upon and subject to Commission

acceptance and approval of its terms in their entirety, without any change or condition that is
unacceptable to any Settling Party. The Settling Parties will support this Settlement
Agreement before the Commission and request that the Commission accept and approve the

Settl, Agreement. This Sett] A isa lete, interrelated package and is

not severable, and shall be accepted or rejected in its entirety without modification or further

that may be to any Settling Party. The Settling Parties propose to

submit this Settl A and evidence iti and if the C ission fails to

approve this Settlement Agreement in its entirety without any change or imposes condition(s)
unacceptable to any adversely affected Settling Party, the Settlement Agreement and
supporting evidence may be withdrawn and the Commission will continue to proceed to a

decision in the affected proceeding, without regard to the filing of this Settlement

“Agreement.

G. The Settling Parties will work together to prepare an agreed upon proposed
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order to be submitted in this Cause. The S-etlling Parties will request Commission acceptance
and approval of this Settlement Agreement in its entirety, without any change or condition
that is unacceptable to any party to this Settlement Agreement. Thg Settling Parties will
request that the Commission issue a Final Order promptly accepting and approving this
Settlement Agreement in accordance with its terms.

H. The Settling Parties shall not appeal or seek rehearing, reconsideration or a

stay of any Final Order entered by the Ci approving the Settl A in
its entirety without changes or condition(s) unacceptable to any Settling Party (or related

orders to the extent such orders are i and ively i ing the p

hereof) and shall not oppose this Settlement Agreement in the event of any appeal or a

request for rehearing, reconsideration or a stay by any person not a party hereto.

Exhibit
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PRESS RELEASE

FOR IMMEDIATE RELEASE

CONTACT: Susan Turcmanovich
Pennsylvania American Water

T: 570-351-0120

Pager: 888-441-2138
susan.turcmanovich@amwater.com

PENNSYLVANIA AMERICAN WATER CLOSES
ACQUISITION OF SCRANTON WASTEWATER SYSTEM
Transaction ranks among largest wastewater acquisition in company history
SCRANTON, Pa. (December 29, 2016) — Pennsylvania American Water, a wholly owned subsidiary of

American Water, announced today that it has leted the isition of the system assets of the
Scranton Sewer Authority (SSA). The purchase price is approximately $195 million.

The newly acquired system provides wastewater service to approximately 31,000 customers in Scranton and
Dunmore. Pennsylvania American Water already provides water service to residents and businesses in both

ities. The P one of American Water’s largest wastewater acquisitions in the parent
company’s history.

“This marks a il for our company and our employees based on the size and scope
of this and the envi facing the system,” said Pennsylvania American
Water President Kalhy L. Pape. “We bring both the technical expertise and financial resources to meet these
challenges and provide a long-term wastewater solution, while establishing a plan to maintain reasonable rates

for the customers.”

The transaction’s closing follows a lengthy regulatory approval process by the U.S. Environmental Protection
Agency (EPA), Pennsylvania Department of Environmental Protection (DEP), the U.S. Department of Justice,
and the Pennsylvania Public Utility Commission (PUC). The wastewater system is under an EPA Consent
Decree that mandates significant upgrades, totaling an estimated $140 million, to bring the system into
environmental compliance. As the system’s owner, Pennsylvania American Water will continue the projects
started by the SSA and assume the SSA’s obligations under the Consent Decree.

As part of the PUC’s approval of the purchase, Pennsylvania American Water agreed to adopt the existing
wastewater rates for customers served by the SSA system, although such rates will now be billed on a monthly
rather than bi-monthly basis. The PUC regulates the company’s rates, rules and regulations of service, so any
future rate change will need to be reviewed and approved by the PUC.

"Our employees have been providing water service for a long time for the Scranton and Dunmore communities,
and we are very pleased to now be the wastewater provider as well,” said Pape. “We are also excited to welcome
the SSA employees to the Pennsylvania American Water team.”

All of the approximately 80 SSA workers who operate the wastewater system have been offered employment.
The employees are represented by the Teamsters Union, Local 229, who voted on Dec. 2, to ratify a new
contract offered by Pennsylvania American Water. The employees gain immediate access to the training,
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development and career opportunities in any of the operations of Pennsylvania American Water or its parent
company.

Pennsylvania American Water’s purchase of the sewer system enables SSA to pay off s existing debt.

Under the purchase agreement, Pennsylvania American Water also committed to bring 100 new jobs to Scranton
by 2020. "As we continue to invest in the region and expand our operations, these will be important jobs to
support not only Pennsylvania but the growth of our national footprint," said American Water Chief Operating
Officer Walter Lynch. “We expect the new jobs to generate a very positive economic impact for the Greater
Scranton Area."

This acquisition adds to the company’s series of large municipal wastewater transactions. In December 2015,
Pennsylvania American Water acquired the wastewater assets of Fairview Township, York County. On October
31, 2016, the company purchased the wastewater assets of the Borough of New Cumberland in Cumberland
County. In September 2016, Pennsylvania American Water executed an agreement to acquire the wastewater
system assets of the Municipal Authority of the City of McKeesport, Allegheny County, which is currently
pending regulatory approvals. Pennsylvania American Water now operates wastewater systems in Adams,
Beaver, Butler, Chester, Clarion, Cumberland, Lackawanna, Monroe, Northumberland, Pike, Washington and
York counties.

Pennsylvania American Water, a wholly owned subsidiary of American Water (NYSE: AWK), is the largest
water utility in Pennsylvania, providing high-quality and reliable water and/or wastewater services to
approximately 2.3 million people. Founded in 1886, American Water is the largest publicly traded U.S. water
and wastewater utility company. Marking its 130th anniversary this year, the company employs more than 6,700
dedicated professionals who provide regulated and market-based drinking water, and other related
services to an estimated 15 million people in 47 states and Ontario, Canada. More information can be found at
Www.amwater.com.

Cautionary Statement Concerning Forward-Looking Statements

Certain statements in this press release are forward-looking statements within the meaning of the safe harbor
provisions of the Private Securities Litigation Reform Act of 1995. Forward-looking statements relate to, among
other things, anticij capital i , the ability of P ia American Water to comply with the
Consent Decree, and the ability to achieve cenam benefits, synergies and goals relating to the transaction and
the acquired operations. These statements are based on the current of of I

American Water. There are a number of risks and uncertainties that could cause actual results to differ
materially from these forward-looking statements, including with respect to (1) the occurrence of the benefits
and synergies expected or predicted to occur as a result of the acquisition; (2) unexpected costs, liabilities or
delays associated with the integration of the acquired business; (3) regulatory, legislative, local or municipal
actions affecting the water and wastewater industries, which could adversely affect Pennsylvania American
Water; (4) Pennsylvania American Water’s ongoing compliance with the Consent Decree; and (5) other
economic, business and other factors. Forward-looking are not or of future
performance or results, and Pennsylvania American Water and its affiliates do not undertake any duty to update
any forward-looking statement.
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

x4 ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31,2017
OR

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to___
Commission file: number 001-34028

AMERICAN WATER WORKS COMPANY, INC.
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Delaware 51-0063696
(State or other jurisdiction of incorporation or izati (LR.S. Employer Identification No.)
1025 Laurel Oak Road, Voorhees, NJ 08043
(Address of principal executive offices) (Zip Code)

(856) 346-8200
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10 be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such shorter period that the
registrant was required to submit and post such files). Yes @ No O

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K s not contained herein, and will not be contained, to the
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If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. 0

provides water service to approximately 11,000 customers in Monmouth County, New Jersey: and the
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+ aim for top quartile targets for drinking water quality and being an industry leader in system resiliency and environmental
stewardship. We intend to continue to make needed while i
efficiency improvements to help keep customer rates affordable.

+ Safety—Safety is both a sirategy and a value at American Water. We put safety first in everything that we do.
C 2017, we:
+ finished the year with fewer employee injuries than the prior year and exceeded our targeted results for our Occupational

Safety and Health Administration recordable incident rate and our Days Away Restricted or Transferred rate; and

strengthened our safety culture as measured by employee responses to safety-related questions in the Company’s
culture survey, and scored 13 points above “High Performing Companies” in the category of safety, as measured by
CEB, Inc. Our sale\y council, wnmung of management and labor employees from across the Company, continued its

‘mission of ping and i to reinforce the Company’s commitment to safety.
+ Looking forward, we will:
« strive toward zero workplace injuries;
+ focus on requiring that the contractors that perform work for the Company arc approved in accordance with the

Contractor Safety Qualification Practice and are held to the same standards as our employees; and

+ continue our focus on “near miss reporting,” to promote continuous learning and corrective action regarding potential
safety hazards.

+ People—We are building a diverse, fully-engaged, high performance workforce and culture and creating an environment where our
people feel valued, included and accountable.

© In 2017, we continued to our to empl by expanding training and development across the
Company, with the vast majority of our employees completing at Icast 20 hours of training during 2017. We also added new
Respect and Diversity training to strengthen our values-based culture.

+ Looking forward, we will continue to:
+ improve the diversity of our overall employee population, reflective of our customers and communities;
+ implement a strategic workforce plan which will address the changing requirements of our business and our jobs, and

how we will fill those critical positions throughout the Company to promote continuity and help us to meet future
operational needs; and

+ dedicate ourselves to personal development through effective training and development plans.

Growth—We expect to continue to grow our businesses, with the significant majority of our growth to be achieved in our Regulated
Businesses through: (i) continued investment in infrastructure to provide safe, clean, reliable and affordable water and wastewater
services to our customers; and (ii) regulated acquisitions to expand our services to new customers. We also expect to continue to
grow our Market-Based Businesses, which leverage our core water and wastewater competencies.

In 2017, we invested $1.7 billion, a record level of annual investment since the Company went public in 2008, and $200 million
more than 2016, which had previously been a record year for investment. Our 2017 investment included:

+ $l4billion, of which the majority was in our Regulated for inft and imp 3
and

« 5210 million to fund in our Regulated which added 40,000 water and
customers, including bulk customers, highlighted by the:
« April 3, 2017 acquisition of Shorelands Water Company, Inc. (“Shorelands”) in a stock transaction for $33 million

in the form of 438211 shares of our common stock. Shorelands, which is now a part of our New Jersey subsidiary,

WATERENGINEERS, INC.
WATER & WASTEWATER TREATMENT CONSULTANTS
17230 HUFFMEISTER ROAD, SUITE A~CYPRESS, TEXAS 77429-1643
TEL: 281-373-0500 FAx: 281-373-1113

47086

April 19,2017 S

Public Utility Commission of Texas §
Central Records =
1701 N. Congress, Suite 8-100 E =
Austin, TX 78701 = il
=
Re: Application for a Sale, Transfer or Merger of a Retail Public Utility E m
Water Certificate of Convenience and Necessity No. 12154 % = O

Seller — Oak Hollow Utility Company, Inc.
Buyer - Utilities Investment Company, Inc.
in Grimes County, Texas

2

Dear Public Utility Commission of Texas:

Please find enclosed an original and seven (7) copies of an Application for a Sale, Transfer or Merger
of a Retail Public Utility to address the sale of the Oak Hollow Water System by Oak Hollow Utility
Company, Inc. to Utilities Investment Company, Inc., as well as two copies of CONFIDENTIAL
material. Also enclosed are two (2) CD’s containing digital map data and one (1) CD containing an
electronic copy of the application in .pdf format.

‘We appreciate your earliest review and i e of a letter indi: d
. Please feel free to email me at syoung@waterengineers.com or call at 281-373- 0500 if you have any
questions regarding the information contained in this submittal.

Thank you for your assistance in this review process.

Sincerely,
'WATERENGINEERS, INC.

Sy Yo
Shelley Young, P.E.
Project Engineer

Encl. - 1 original and 7 copies of STM application
2 envelopes containing CONFIDENTIAL information
2 CD’s containing digital map data
1 CD containing an electronic copy of the STM Application



D. Describe the anticipated impact of this transaction on the quality of utility service and explain any
annclpated changes in the: quallty of service.

quallﬁed to ewn and operate the system affordmg the- cu"en customer

12. Please describe the nature of the probosed transaction:

"Apphcamzproposss to. purohase me watensystem lar 389 000" Apbllcant |l| pay 5200 Ooclvdown from casn reserves
and e seller will ownerﬁnanca me fémaining 3697 OOO@Q 5% over: 10 years; See Anachment c mr purdrase /
agreement? . s v

. - -

13. If the transferee applicant is an Investor Owned Utility (I0U) and will be under the rate jurisdiction of
the PUC, please provide the following information. Water supply or sewer service corporations and
political subdivisions of the state should mark this section N/A:

A" « Total Purchase Price: [$ 897,000100, o
« Total Original Cost (as recorded on books of seller or merging entity):
* Accumulated Depreciation as of the proposed effective date of the
transaction:
 Contributions in Aid of Construction:
- Specific surcharges approved by TCEQ or
PUC:

- Revenues from explicit customer
agreements:

- Developer Contributions (please explain):
— = i e e —

Total Contributions in Aid of Construction

* Net Book Value:’

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
Page 6 of 23 9/1/2014
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Missouri American Water Announces Acquisition of Village of
Wardsville Water and Wastewater Systems

May 23, 2017 10:28 AM Eastern Daylight Time
WARDSVILLE, Mo.--(BUSINESS WIRE)--Missouri American Water completed its acquisition of the Wardsville water and

wastewater systems today, adding 475 water and i 406 to its more than
460,000 statewide customers. The purchase price for both the water and wastewater system is $2.75 million.

Customers in Wardsville, located just south of Jefferson City, will have their meters changed beginning today and should
receive their first invoice from Missouri American Water the week of June 26. Water and wastewater rates in the city are
set by the Missouri Public Service Commission and will not change upon completion of the deal.

“This is an exciting day, both for the residents of Wardsville as well as Missouri American Water," said Brent Haas,
operations manager for Missouri American Water's Jefferson City district, which Wardsville will be joining. “Wardsville
residents can look forward to clean, safe drinking water, effective wastewater treatment and efficient system operation.
Missouri American Water brings expertise to the water and industries that is and by joining our
large customer base, we will be able to manage costs in Wardsville on an ongoing basis to help keep rates low.”

Missouri American Water

Missouri American Water, a subsidiary of American Water (NYSE: AWK), is the largest investor-owned water utilty in the
state, providing high-quality and reliable water and/or services to 1.5 million people

With a history dating back to 1886, American Water is the largest and most diverse U.S. publicly-traded
water and wastewater utility company. The company employs more than 6,700 dedicated professionals who provide
regulated and market-based drinking water, and other related services to an estimated 15 million people in 47
states and Ontario, Canada. More information can be found by visiting www.amwater.com

Contacts

Missouri American Water
Brian Russell
Communications Manager

T - 314-996-2239

C - 314-825-3578
Brian.Russell@amwater.com
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Docket No.
NOTICE TO CURRENT CUSTOMERS, NEIGHBORING SYSTEMS AND CITIES

OAK HOLLOW UTILITY COMPANY, INC.’S
NOTICE OF INTENT TO SEE FACILITIES AND TRANSFER CERTIFICATE OF
CONVENIENCE AND NECESSITY (CCN) NO. 12154
£ TO
A UTILITIES INVESTMENT COMPANY, INC.
IN WALLER COUNTY, TEXAS

To: 3 Date Notice Mailed:

0ak Hollow Utijty Co., Inc., 1330 Blu’e Bell,-Houston, Texas 77038, has submitted an application
with the Pub.lic Utility Commission of Texas to sell facilities and transfer water CCN No. 12154 in
Waller County to Utilities Investment Company, Inc., P.O. Box 279, New Waverly, Texas 77358-
0279.

The sale is scheduled to take place as approved by the Commission (V.T.C.A., Water Code
§13.301). The transaction and the transfer of the CCN include the following subdivision:

Qak Hollow Subdivision

The area subject to this transaction is located i ly 4 miles i of d
Magnolia, Texas in Waller County and is genierally bounded on the north by FM 1488; on the
east by the Waller County/Montgomery County line; on the south by Pine Valley Drive; and on
the west by Rice Road.

d includes appr

The total area being r 1050.5 acres and 690 current customers.

This transaction will have the following effect on the current customer’s rates and services: There
will be no change in rates or services.

Affected persons may file written protests and/or request within 30 days of this notice. To request
a hearing, you must

(1) state your name, mailing address, arid daytime telephone number;

(2) state the applicant's name, application number or another recognizable reference to
this application;

(3) include the statement, "I/Wwe request a public hearing";

(4) write a brief description of how you, the persons you represent, or the public interest
‘would be ad ly affected by the p d transaction and transfer of the CCN; and

(5) state your proposefl adjustment to the application or CCN which would satisfy your
concerns and cause you to withdraw your request for a hearing.
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Aqua Pennsylvania to Welcome New Garden Township as First
Municipal Acquisition Using Fair Market Valuation Legislation

June 14, 2017 01:21 PM Eastern Daylight Time

BRYN MAWR, Pa.-(BUSINESS WIRE)--Aqua America, Inc. (NYSE: WTR) today announced its largest subsidiary, Aqua
Pennsylvania, received approval from the ia Public Utility Commission to purchase the assets of
New Garden Township, serving approximately 2,100 customer connections in southeast Pennsylvania’s Chester County.

Aqua’s application was the first that the PUC has considered since the state enacted Act 12, commonly referred to as fair
market valuation legislation.

“We're proud that Aqua is the first to have an acquisition approved by the PUC under this new legislation,” said Aqua
America CEO Christopher Franklin

The new law allows companies like Aqua to pay a fair market amount for municipal water and wastewater systems,
local and the Prior to FMV legislation, utiities were often limited to

including only the original depreciated cost into their rate base, which became a regulatory barrier to a sale. Now, Aqua

and other regulated utilties can leverage expertise, ing power and ies to benefit
local systems' infrastructure and service.

“This purchase is all part of Aqua’s efforts to do our part to for ities in the
states we serve, which means improved service and i for to come,” Franklin said

With the new legislation, Aqua is focused on balancing fair price for systems, making important infrastructure
improvements and ensuring reasonable rates for its service. Aqua paid $29.5 million for the New Garden system.

“We're thrilled to welcome New Garden Township residential and business customers to the Aqua family, and look forward
to providing them the highest level of service and value,” Franklin said. “We hope more communities take advantage of the
benefits this new legislation can bring.”

According to Franklin, Aqua expects to grow its customer base 1.5 to 2 percent in 2017.
About Aqua America

Aqua America is one of the largest U.S.-based, publicly traded water utilities and serves nearly 3 million people in
Pennsylvania, Ohio, North Carolina, Illinois, Texas, New Jersey, Indiana and Virginia. Aqua America s listed on the New
York Stock Exchange under the ticker symbol WTR. Visit AquaAmerica.com for more information, or follow Aqua on
Facebook at facebook.com/MyAquaAmerica and on Twitter at @MyAquaAmerica.

Forward-Looking Statements

This release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995, including, among others: the company's ability to grow its customer base 1.5 to 2.0 percent in 2017, and the ability
of the company to acquire additional wastewater systems. There are important factors that could cause actual results to
differ materially from those expressed or implied by such forward-looking statements including: general economic business
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conditions, the successful integration of the customers and the facilit, the ability to improve customer service and
environmental stewardship, the success of the company's growth efforts including its ability to utilize Act 12, and other
factors discussed in our Annual Report on Form 10-K, which is on file with the Securities and Exchange Commission. For
more information regarding risks and uncertainties associated with Aqua America's business, please refer to Aqua
Americas annual, quarterly and other SEC filings. Aqua America is not under any obligation — and expressly disclaims
any such obligation — to update or alter its forward-looking statements whether as a result of new information, future
events or otherwise.

WTRF

Contacts

Aqua America, Inc.

Brian Dingerdissen, Investor Relations
610-645-1191
BJDingerdissen@AquaAmerica.com
or

Stacey Hajdak, Communications
610-520-6309

M: 267-294-1866
SMHajdak@AquaAmerica.com

1/18/2020 Document

Item 8.01  Other Events

Completion of Acquisition of The Avon Water Company,

As previously reported, on October 12, 2016, Connecticut Water Service, Inc. (‘CTWS” or
“Connecticut Water”) announced that it had reached an agreement to acquire The Avon Water
Company ("AWC"), pending a vote of AWC shareholders, approval by the Connecticut Public Utilities
Regulatory Authority (‘PURA”) and the Maine Public Utilities Commission ("MPUC") and the
satisfaction of other various closing conditions, pursuant to the terms of that certain Agreement and
Plan of Merger dated October 11, 2016 as amended on March 29, 2017 between and among AWC,
the Company, and WC-A |, Inc., the Company’s wholly-owned Connecticut subsidiary (the “Merger
Agreement”). AWC serves approximately 4,800 customers in the Farmington Valley communities of
Avon, Farmington, and Simsbury, Connecticut.

On February 10, 2017, Connecticut Water received regulatory approval from MPUC and on
April 12, 2017, Connecticut Water received regulatory approval from the PURA to proceed with the
transaction. The shareholders of AWC voted to approve the acquisition at a special meeting of AWC'’s
shareholders held on June 16, 2017.

Effective July 1, 2017, Connecticut Water completed the acquisition of AWC by completing the
merger of Connecticut Water's wholly-owned subsidiary WC-A |, Inc. with and into AWC, with AWC as
the surviving corporation, pursuant to the terms of the Merger Agreement and Connecticut corporate
law. Upon the effective time of the Merger, the holders of AWC’s 122,289 issued and outstanding
shares of common stock became entitled to receive the following merger consideration for each share
of AWC common stock held: (i) a cash payment of $50.11; and (ii) a stock consideration component,
consisting of 3.97 shares of the common stock of Connecticut Water, without par value. The exchange
will be commenced promptly by the issuance of a letter of transmittal and related materials by
Connecticut Water’s exchange agent to the former shareholders of AWC.

The transaction was completed through a stock-for-stock exchange where AWC shareholders
received Connecticut Water stock valued at approximately $27.9 million, in a tax-free exchange, and a
cash payment of $6.1 million for a total payment to shareholders of $34.0 million. The transaction
reflects a total enterprise value of approximately $40.1 million, with the $34.0 million paid to
shareholders and the assumption by CTWS of approximately $6.1 million of debt of AWC.

-
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1/18/2020 Document 1/18/2020 Document
News Release SIGNATURES
On July 5, 2017, Connecticut Water issued a press release describing the completion of its
acquisition of AWC. A copy of the press release dated July 5, 2017 is filed herewith as Exhibit 99.1 Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly
and is hereby incorporated herein by reference. caused this Report to be signed on its behalf by the undersigned hereunto duly authorized.

Item 9.01  Financial Statements and Exhibits

The following document is filed herewith as an exhibit hereto: Connecticut Water Service, Inc.

(Registrant)
(d) Exhibits
Date: July 6, 2017 By: /s/ David C. Benoit
99.1 Connecticut Water press release regarding the completion of
Connecticut Water’s acquisition of The Avon Water Company, dated July David C. Benoit
5, 2017, is filed herewith. Senior Vice President — Finance and
Chief Financial Officer
2-
-3-
1 k2017x07x06.htm 3/5 https:/i k2017x07x06.htm
1/18/2020 Document 2/15/2019 Illinois American Water announces acquisition; Celebrates safety milestones - WaterWorld

WaterWorld

Extiit No. Descrgon | | | ILLINOIS AMERICAN WATER
I‘vjve‘;r?eswfjgh‘;“éuﬁi}sa‘sziz5(32?&2%::‘32%‘5:&?;";155"j:lifs?‘;z???‘i'i?.}ed ANNOUNCES ACQUISITION;
CELEBRATES SAFETY
MILESTONES

September 19, 2017

ILLINOIS, SEPT 19,2017 -- lllinois American Water President Bruce Hauk recently
announced the company's acquisition of the Piasa Township Sanitary District. The purchase of
the system adds approximately 120 customers to the company's customer base in the Alton
District.

In a public referendum on April 4, 2017, residents of Piasa Township Sanitary District voted in
favor of dissolving the sewer district, and supported a sale of the wastewater system to lllinois
American Water. The lllinois Commerce Commission (ICC) approved the sale for $60,000 on
Aug. 25,2017.

"We are excited to serve these customers and to help decrease one of their household bills.
Through this acquisition, we will expand our existing footprint and ensure local residents have
access to a long-term, reliable and affordable wastewater service for years to come," said
Karen Cooper, senior manager of field operations and production.

Additionally, the utility's Cairo and Pekin Districts celebrated multiple years of safety.

According to Michael Brown, Operations Superintendent, the Cairo District has gone 18 years
without experiencing any lost-time accidents. The Pekin District has gone over 7 years without
experiencing any lost-time accidents.

He said, "The work we do is complex. This is why our safety program is a top priority. We want
our employees to go home in the same condition they arrived at work, if not better. We are
proud of our continued years of excellence in safety."

The Cairo District conducts both classroom and hands-on training on a regular basis. Cairo
District employees also participate in facility and job site audits at every job site to ensure
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211512019 lllinois American Water announces acquisition; Celebrates safety milestones - WaterWorld

compliance with established workplace safety practices.

Brown said, "Safety is a daily focus. We continuously evaluate and remove hazards to prevent
injury.

Cord Crisler, Operations Superintendent with the Pekin district, said, "Safety is on our minds
every minute of every day. There is nothing more important than ensuring our employees go
home in the same condition they arrived at work, if not better. We owe that to our coworkers
and their families. There is no room for shortcuts when it comes to safety."

Illinois American Water conducts both classroom and hands-on training on a regular basis.
Employees also participate in facility and job site audits to ensure compliance with established
workplace safety practices.

About lllinois American Water

Illinois American Water, a subsidiary of American Water (NYSE: AWK), is the largest investor-
owned water utility in the state, providing high-quality and reliable water and/or wastewater
services to approximately 1.3 million people. More information can be found by visiting
www.amwater.com.

© 2019 PennWell Corporation. Tulsa, OK All rights reserved.

quision-celeb foty-milestones. i
1/28/2020 Indiana American Water Acquires Georgetown Water System in Southern Indiana > Indiana
Log Into Mywater (myaccount)
Ui‘#mma:t—us]
Contact Us (/inaw/contact-us)
Phone: 1.800.492.8373
Call 2477 for any emergency. ate ! " For 1M Tam Tpm

(hﬂ//amwalev .com/corp/careers)
Careers (https://amwater.com/corp/careers)

At American Water, our employees have more than a job. They have a calling.

Search Openings

Follow Us:

© E " and the star logg g ompany, Inc. Al

Termsof
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1/28/2020 Indiana American Water Acquires Georgetown Water System in Southern Indiana > Indiana

American Water Websites v Contact Us (famwater.com/inaw/contact-us)  Log in to MyWater v

INDIANA search.
AMERICAN WATER tiestlamsaterconinau)

Indiana Anercansater.Acduites aaegrge;@%mm@atmmgm ’
Southermimelisgha quality) information)

Dateline City:
(GREENWOOD, Ind,
Sale will result in lower rates for Georgetown residents.

 Ind.~(B1 WIRE diana A Water P Dewey today announced the company's
acquisition of Georgetown Water, a municipal water utility located in southern Indiana. The purchase of the system adds approximately 1,300 customers to the
company’s customer base, which represents a population of approximately 3,500 residents,

“The acquisition of with lower rates and ac d capital ater d
number of customer service options and payment methods? said Dewey.“Indiana American Water already provides water o several nearby communites and o
the Town of Georgetown lhmugha 5o thi d fit for us and our efforts to expand our presence across Indiana.”

“Ina time when ies are looking for new and i todeal with chanengesmey e facing and hold the bottom-line on expenses, this

acquisition is a great solution for the utility and its customers,” Dewey continuer

Georgetown Town Council President Everett Pullen s al fastic in his support of the aca . “Our address pressing local
needs;” said Pullen. “Thi ition will help us to addres also lowering customers’ water rates. We appreciate the

experience, knowledge and resources that Indiana American Water brings to the table and look forward to working with them.”

The tion of system for $6.4million < by the Indiana Utiity Regulatory Commission in October and closed by
Indiana American Water and the Town of Georgetown on Wednesday, Nov. 15, 2017. will be into the outhern
Indiana district, which currently serves approximately 100,000 residents.

About Indiana American Water

Indiana American Water, a subsidiary of American Water (NYSE: AWK), s the largest investor owned water utility in the state, providing high-quality and reliable
water andor wastewater services to more than 1.3 million people With a history dating back to 1886, American Water is the largest and most geographically
diverse U.S. publicl ded water and than 6,800 dedicated and
market-based drinking water, wastewater and other related serwcesw an est\mated 15 million people in 47 states and Ontario, Canada. Mme mfnrmztmn can be
found by vistin

111 lan=

L 0212d0f12dd7c12bbbiTeT)

Language:
english

Contact

Indiana American Water

Joe Loughmiller, 317-885-2434
Cell: 317-903-7431

(mailtosj i m).

Ticker Slug:
Ticker
A
Exchange:
s

@inamwater

Indiana American Water today announced it has acquired Georgetown Water in southern Indiana.

Vo)
~  MyWater (/myaccount)

Login to MyWater to pay your bill online, set up emergency notifications, and manage your account
On MyWater you can also:

Pay your bill
Checkyour account balance
Turn your service on/off
Sign up for alerts

View your water usage

et up paperless billing.
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UNITED STATES sEcURlTll:s AND EXCHANGE COMMISSION
ASHINGTON, D.C. 20549

FORM 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the Fiscal Year Ended December 31,2017

or
o TRANSITION REPORT PURSUANT TO SELTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE
For the transition period from w©
Commission Registrant; State of Incorporation;
File Number Address: and Telephone Number
15324 EVERSOURCE ENERGY 042147929
(a Massachusetts \ohmmry association)
300 Cadwell Drive
Springficd, Massachusets 01104
Telephone: (800) 286-5000
0-00404 THE CONNECTICUT LIGHT AND POWER COMPANY 060303850
(a Connecticut corporation)
107 Selden Street
Berlin, Connecticut 06037-1616
Telephone: (800) 286-5000
102301 NSTAR ELECTRIC COMPANY 04-1278810
(a Massachusetts corporation)
800 Boylston Street
oston, Massachusetts 02199
Telephone: (800) 286-5000
16392 PUBLIC SERVICE COMPANY OF NEW HAMPSHIRE 020181050
aNew Hampshire coporaion)
Energy P:
780 Norh Commercal Sirce
Manchester, New llan\pshlrc 03101-1134
Telephone: (800) 286-5000
Securitis registered pursuant to Section 12(b) of the Act
Name of Each Exchange
Registrant Title of Each Class on Which Registered
Eversource Energy Common Shares, $5.00 par value New York Stock Exchange, Inc.

Securitis registered pursuant to Section 12(g) of the Act

Registrant Title of Fach Class



The PURA requires that Yankee Gas meet the needs of its firm customers under all weather conditions. Specifically, Y ankee Gas must structure its supply portfolio to meet firm
customer needs under a design day scenario (defined as the coldest day in 30 years) and under a design year scenario o defned s the average of the four coldest years in the last 30
years). Yankee Gas' on-system stored LNG and underground storage supplics help to meet consumption needs during the coldest days of winter. Yankee Gas obtains its interstate
capacity from the three interstate pipelines that directly serve Connecticut: the Algonquin, Tennessee and Iroquois Pmelme:, ‘which connect to other upstream pipelines that transport
gas from major gas producing regions, including the Gulf Coast, Mid-continent, Canadian regions and Appalachian Shale supplics.

Based on information currently available regarding projected growth in demand and estimates of availability of future supplies of pipeline natural gas, NSTAR Gas and Y ankee Gas
ach believes that participation in planned and anticipated pipeline and storage expansion projects will be required in order for it to meet current and future sales growth
opportunities.

WATER BUSINESS

Eversource Water Ventures, Inc., a Connecticut corporation, through its wholly-owned subsidiary, Eversource Aquarion Holdings, Inc. (Aquarion), operates regulated e
utilties in Connecticut (Aquarion Water Company of Connecticut, or *AWC-CT" ) Massachusetts (Aquarion Water Company of Massachusetts, or “AWC -MA”) and

Hampshire (Aquarion Water Company of New Hampshire, or “AWC-N mpanies p services to 226,000 residential, comn\:rcml
industrial, municipal and fire protection and other customers, in 59 towns and cities in Connecticut, Massachusetts and New Hampshire. As of December 31, 2017, approximately
87 percent of Aquarion’s customers were based in Connecticut,

For the period from December 4, 2017, the date Aquarion was acquired by Eversource, through December 31, 2017, water franchise retail revenues based on categories of
customers for residential, commercial, municipal and fire protection, industrial and other totaled $9.9 million, $2.3 million, $2.5 million, $0.2 million and $1.0 million, respectively.

Rates

Aquarion's water utlies are subject to regulation by the PURA, the DPU and the NHPUC in Connecticut, Massachusetts and New Hampshire, respectively. These regulatory

agencies, have jurisdiction over, among other things, rates, certain dispositions of property and plant, mergers and consolidations, issuances of long-term sccurities, standards of
ervice and construction and operation of facilites.

Aquarion’s general rate structure consists of various rate and service classifications covering residential, commercial, industral, and municipal and fire protection services.

The rates established by the PURA, DPU and NHPUC are comprised of the following:

A base rate, which is comprised of fixed charges based on sizes, as well as based on the amount of water sold. Together these

charges are designed to recover the full cost of service resulting from a general rate proceeding.

. Am djustment mechanism (RAM”) that reconciles eamed revenues, with certain allowed adjustments, on an annual basis, o the revenue requirement approved
by the PURA in AWC-CTs last rate case (2013), which is an annual amount of $178.0 million.

“The water infiastructure conservation adjustment (“WICA") charge, which is applied between rate case proceedings and secks recovery of allowed costs associated with
WICA-eligible capital projects placed in-service. The WICA is updated semiannually in Connecticut and annually in New Hampshire.

. Trean ts which are a series of (one fixed and two volumetric in nature) that are designed (o recover certain operating
o ot o e e o h st iantlocated m Hingham. These surcharge ae aplicable onls o customers n Hingham, Hull and Cohasset

Sources and Availability of Water Supply

Our water utilities obtain their water supplics from owned surface water sources (reservoirs) and groundwater supplics (wells) with a total supply yield of approximately 131
million gallons per day, as well as water purchased from other water suppliers. Approximately 98 percent of our annual production is self-supplied and processed at 10 surface
water treatment plants and numerous well stations, which are all located in Connecticut, Massachusets, and New Hampshire.

‘The capacities of Aquarion’s sources of supply, and water treatment, pumping and distribution faciliies, sufficient to meet the of Aquarion’s
customers under normal conditions. On occasion, drought declarations are issued for portions of Aquarion’s service territories in response to extended periods of dry weather
conditions.

OFFSHORE WIND PROJECT

Bay State Wind is a proposed offshore wind project bemg Jomm dev eloped by Eversource and Denmark-based Orsted. Bay State Wind will be located in a 300-square-mile area
approximately 25 miles off the coast of than 2,000 MW of clean, renewable energy. Eversource and Orsted each hold
50 percent ownership interest in Bay State Wind.

For more information regarding the clean energy legislation, see "Regulatory and Rate Matters — - RFPS" in ying Item 7,
Management's Discussion and Analysis of Financial Condition and Results of Operations.
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THE JONES LAW FIRM
1703 WEST AVENUE
AUSTIN, TEXAS 78701
(512) 391-9292
TELECOPIER: (866) 5115961  y, -

December 20, 2017

Public Utility Commission of Texas
Attention: Filing Clerk

1701 N. Congress Avenue

P.O. Box 13326

Austin, Texas 78711-3326

Re: Application for Sale, Transfer, or Merger of a Retail Public Utility

Seller: Deer Creek Ranch Water Co., LLC (CCN # 11241)
Purchaser/Applicant: SIWTX, Inc., d/b/a Canyon Lake Water Service Company (CCN #10692)

Dear Ladies and Gentlemen:

Please find enclosed seven copies (including the original) of the following application:

SIWTX Inc.’s Application for Sale, Transfer, or Merger of a Retail Public U
Utility: Deer Creck Ranch Water Co., LLC)

ity (Sel

*CD with projectable digital data of service area ATTACHED to Original Application

Upon your receipt and initial review of the Application, if additional information is requested please
contact Gregory Klipp at The Jones Law Firm (contact information provided herein).

Sincerely,

Ve
Gregory Michael Klipp
The Jones Law Firm,
Attorney at Law
eklipp@txcounselor.com
Direct: 512-651-5401
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1n 2017, we paid cash s on common shares of $602.1 million. compared with $564.5 million in 2016. On February 7, 2018, our Board of Trustees approved
a common share dividend of $0.505 per share, payable on March 30, 2018 to shareholders of record as of March 6, 2018. The 2018 dividend represents an increase of
6.3 percent over the dividend paid in December 2017, and is the equivalent to dividends on common shares of approximately $640 million on an annual basis.

‘We project to make capital expenditures of $10.8 billion from 2018 through 2021, of which we expect $5.7 billion to be in our electric and natural gas distribution
segments, $4.1 billion o be in our electic transmission segment and $0.4 billion to be in our water utility business. We also project to invest $0.5 billion
information technology and facilites upgrades and enhancements. These projections do not include any expected investments related to Bay State Wind.

Strategic ltems

* On January 25, 2018, Northern Pass was selected from the 46 proposals submitted as the winning bidder in the Massachusetts clean energy request for proposal
("RFP"), which successfully positioned Northern Pass to provide a firm delivery of hydropower to Massachusetts. Northern Pass is Eversource's planned 1090 MW
HVDC transmission line from the Québec-New Hampshire border to Franklin, New Hampshire and an associated alternating current radial transmission line between
Franklin and Deerfield, New Hampshire. On February 1, 2018, the New Hampshire Site Evaluation Committee ("NHSEC") voted to deny Northern Pass’ siting
application. We intend to seck reconsideration of the NHSEC’s decision and o review all options for moving this critical clean energy project forward. As of
December 31, 2017, we have approximately $277 million in capitalized costs associated with Northern Pass.

On December 20, 2017, Bay State Wind submitted two proposals, one for 400 MW and the other for $00 MW, in response to the Massachusetts clean energy RFP.

On December 4, 2017, Eversource completed the acquisition of Aquarion (formerly Macquarie Utilities Inc.) from Macquarie Infrastructure Partners for $1.675 billion,
consisting of approximately S880 million in cash and $795 million of assumed debt. As a result, Aquarion became a wholly-owned subsidiary of Eversource.

Legislative, Regulatory, Policy and Other Items:

+ OnNovember 30, 2017, the DPU issued its decision in the NSTAR Electric distribution rate case, which approved an annual distribution rate increase of $37 million,
with rates effective February 1, 2018. As a result of this decision, we recognized an aggregate $44.1 million pre-tax benefit to camings in 2017. On January 3, 2018,
NSTAR Electric filed a motion to reflect a revenue requirement reduction of $56 million duc to the decrease in the federal corporate income tax rate, as part of the "Tax
Cuts and Jobs Act", resulting in an annual net decrease in rates of $19 million.

On January 11, 2018, CL&P filed a distribution rate case settlement agreement for approval with PURA, which included, among other things, rate increases of $97.1
million, $32.7 million and $24.7 million, effective May 1, 2018, 2019, and 2020, respectively, an authorized regulatory ROE of 9.25 percent, and 53 percent common
equity in CL&P's capital structure. The rate increases associated with the settlement agreement will be reduced by the impact of the decrease in the federal corporate:
income tax rate, as part of the "Tax Cuts and Jobs Act", which we currently estimate 1o average approximately $45 million to $50 million per year.

On December 22, 2017, the "Tax Cuts and Jobs Act” (the "Act") became law, which amended existing federal tax rules and included numerous provisions that
impacted corporations. In particular, the Act reduced the federal corporate income tax rate from 35 percent to 21 percent effective January 1, 2018. As of December 31,
2017, we estimated approximately $2.9 billion of provisional regulated excess ADIT liabilities that we expect to benefit our customers in future periods. The ultimate
amount and timing of when certain income tax benefits resulting from the Act benefit our customers will vary by jurisdiction.

On January 10, 2018, PSNH completed the sale of ts thermal generation facilties. In accordance with the Purchase and Sale Agreement, the original purchase price of
$175 million was adjusted to reflect working capital adjustments, closing date adjustments and proration of taxes and fees prior to closing, totaling $40.9 million,
resulting in net proceeds of $134.1 million. We are targeting for PSNH to complete the sale of its hydroelectric generation facilites by the end of the first quarter of
2018,

Overview
Consolidated: Below is a summary of our earnings by business, which also reconciles the non-GA AP financial measure of EPS by business to the most dircctly comparable
‘GAAP measure of diluted EPS, for the years ended December 31, 2017, 2016 and 2015. Also included in the summary for the year ended December 31, 2015, is a reconciliation of
the non-GAAP financial measure of consolidated non-GAAP earnings to the most directly comparable GAAP measure of consolidated Net Income Attributable to Common

Shareholders.
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Application for Sale, Transfer, or Merger of a Retail Public Utilit:
Pursuant to Chapter 13.251 of the Texas Water Code

Docket Number’

7888

(this number will be assigned by the Public Utility Commission after your application is filed)

7 copies of the application, including the original, along with one copy of the portable electronic storage
medium (such as CD or DVD) containing the GIS data shall be filed with

Public Utility Commission of Texas
Attention: Filing Clerk
1701 N. Congress Avenue
P.0. Box 13326
Austin, Texas 78711-3326

No later than seven days after filing the application for the boundary change, provide a copy of each paper
map and a portable electronic storage medium (such as CD, flash drive or DVD) containing complete and
identical data to the portable electronic storage medium submitted above to

Texas Natural Resources Information System
1700 N. Congress Ave, Room B40
Austin, Texas 78701
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PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
Page 1 of 16 9/1/2014

Application for Sale of Deer Creek Ranch Water Co , LLC.
ApplicanuPurchaser SJWTX, Inc., d/b/a Canyon Lake Water Service Company
PAGE 10 101



*RN# | 100822527, 105394894, 109254888 | *CN# |600703797 * (PRIOR TCEQ 1D numbers)

1. Proposed action of application (check all the boxes that apply):

Sale of All Portion  of the

(x| Acquisition
Lease/Rental

Water system(s) under CCN No.:  [11241

Sewer system(s) under CCN No.:

Al [] portion of the Certificated water service area — CCN N

11241
Certficated sewer service area~CCN Nov: ||

If only a portion of a system or certificated service area is affected by this transaction, please specify the areas
or subdivision involved:

Transfer of

N/A

and to:
[ ] obtain a CCN for the transferee (purchaser) - indicate if purchaser will take the seller’s CCN

Amend the transferee’s CCN No.: 10692
Merge or consolidate public utilities
Cancel CCN of the transferor (seller) 11241

B
2. Proposed effective date of this lransaction:l
(Must be at least 120 days after proper notice is provided)

% Park B~ Cufrenit Service Provider orSeller Information
= Questions 3 through 5 apply to the transferor (current service provider or seller)

3. For the current CCN holder or service provider please indicate:
A. Name: [Deer Creek Ranch Water Co , LLC ]
(Individual, Corporation or Other Legal Entity) -
who is a(n):of individual || Corporation [__|wsc [ ] HOAorpoA [X] other [ic ]

B. Utility Name (if different than above): [same as above i 1
Address:|P.O. Box 436, Dripping Springs, Texas 78620 Jrelephone: (AC) [(512) 5351661 1

C. Contact person. Please provide information about the person to be contacted regarding this
application. Indicate if this person is the owner, operator, engineer, attorney or accountant.

Name{Randall B Wiburn Title{Attorney for Seller |
MoPac Expwy, Suite Telephone: (AC)| (512) 535-1661

EQ Form 10516)

- Texa 8731
PUCT Sale Merger Transfer (Previous T

Page 2 of 16 9/1/2014

Applicaion for Sale of Deer Creek Ranch Water Co , LLC
ApplicantPurchaser SJWTX. Inc . d/b/a Canyon Lake Water Service Company
PAGE 2 of 101

[Municipally-owned utility
District (MUD, SUD, WCID, etc.)

ounty
Other (please explain):|

]

8. If the applicant is an Individual or sole proprietorship, provide the following information. If not, skip to
the next question.
Name: NIA [Email |
Address
T (AC): [Fax (Ac): |
9; If the applicant is other than an Individual, provide the following information regarding the officers or

partners of the legal entity applying for the transfer. You must complete either question 8 or question
9, whichever applies to the transferee applicant.

*Name: [Eric W Thornburg Tr (AC): [(830) 964-2165
iAddress: | 110 W Taylor St, San Jose, CA 85110

Position: | Chief Executive Officer

10wnership % (if applicable): \0.00%

*Name: [Thomas Hodge Jre (AC): [(830) 964-2166
IAddress: |1399 Sattier Rd., New Braunfels, Texas 78132

Position: | President lo ip % (if appli : Jo00%
[*Name: [sames P Lynch fre (AC): [(830) 964-2166

IAddress: |110 W Taylor St, San Jose, CA 95110
[Position: | Chief Financial Officer and Treasurer

_lownership % (if applicable): [0 00%

[eName: [suzy Papazian [relephone (AC): [(830) 964-2166
|Address: |110 W. Taylor St., San Jose, CA 95110

IPosition: |Corporate Secretary

[ownership % (if applicable): [000%

*Name: [Palle L. Jenson frelephone (AC): [(830) 964-2166
IAddress: [110W. Taylor St. San Jose, CA 95110

[Position: [Senior V P. of Regulatory Affarrs

[ownership % (if applicable): [0.00%

(AC): |(830) 964-2166

[ownership % (if applicable): [000%

*Name: [Lary Bitle Trel
IAddress: [1399 Sattier Rd . New Braunels, Texas 78132
Position: |General Manager

- Attach additional sheet(s) if necessary —

= |mportant:  If the applicant is a for-profit corporation, please provide a copy of the corporation’s
"Certification of Account Status" from the State Comptroller Office. This "Certification of
Account Status" can be obtained from:

SEE EXHIBIT B

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
Page dof 16 9/1/2014
Application for Sale of Deer Creek Ranch Water Co , LLC

ApplicanyPurchaser SJWTX, Inc , d/b/a Canyon Lake Water Senvice Company
PAGE 40 101

etween 120 and 220 days after proper notice.
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S YT n| Emai
4. About the last rate increase for the system or facilities being
transferred:
A WI
\ hat was the effective date of the last rate 100112016
increase?

B. Was notice of this increase provided to the Public Utility Commission of Texas (commission or PUC)
or a predecessor regulatory authority?

[Ino

Yes- Application/Docket Number: [46497 | pate 1013172016

5. Please provide a list of all customers affected by this transaction who have deposits held by the transferor
or seller utility, if any, and include the following information (attach | sheets if necessary):

Name and Address of Utility Customer Date of Amount of Amount of Unpaid
Deposit Deposit Interest on Deposit

ot EXHIBILA

NOTE: All deposits, including interest| shall b¢ returned ko customers by

Seller concurrently with the Closing of this trgnsaction.

Purchaser or Transferee Infarmation,

= Questions 6 through 16 refer to the transferee or purchaser.
6. For the person or entity acquiring the facilities and/or CCN:
Applicant: [SUWTX, Inc., a Texas corporation d/b/a Canyon Lake Water Service Company ]
idual, Corporation, or Other Legal Entity)
Utility Name: [Canyon Lake Water Service Company ]
(If different than above)
Utility Address: [1399 Sattler Road, New Braunfels, Texas 78132 ]

Fax: [(830) 9642779 [Email: [tom com [relephone (AC): [(830) 964-2166
CCN Numbers held prior to the filing of this application: [10692 ]
7 Check the appropriate box and provide information regarding the legal status of the transferee
applicant:
Individual

Home or Property Owners Association

Partnership; attach copy of partnership agreement

_X_|Corporation; provide charter number as recorded with the Office of the Secretary of State for
Texas: [Charter # 080054234

Non-profit, nember owned, member-controlled Cooperative Corporation (Article 1434(a)
Water Sewer Service Corporation); provide charter number:

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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Application for Sale of Deer Creek Rancn Water Co , LLC
AppiicanyPurchaser SJWTX. Inc , dib/a Canyon Lake Water Service Company
PAGE 3 of 101

Texas Comptroller ot Public Accounts
P. 0. Box 13528, Capitol Station
Austin, Texas 78711
1-800-252-5555

« If the applicant is an Article 1434a water supply or sewer service corporation or other non-
profit corporation, please provide a copy of the Articles of Incorporation and By-Laws.

10. Contact person. Please provide information about the person to be contacted regarding this
application. Indicate if this person is the owner, operator, engineer, attorney or accountant.
Name: [ Gregory M. Kiipp Title: [ Atiorney at Law
IAddress: | 1703 West Ave , Austin, Texas 78701 T (AC): |(511) 651-5401
Fax# |(866)511-5961 Email | gklipp@thejonesiawfim.com
Relationship to the applicant: ]Auomey for Applicant (Purchaser)

s IF THERE ARE MORE THAN TWO PARTIES INVOLVED IN THIS TRANSACTION, PLEASE ATTACH SHEETS
PROVIDING THE INFORMATION REQUIRED IN QUESTION 6
THROUGH QUESTION 10 FOR EACH PARTY

11. Please respond to each of the following questions. Attach additional sheets if necessary.
A. Describe the experience and qualifications of the applicant to provide adequate utility service to the
requested area

SEE EXHIBIT C

B. Has the applicant acquiring the CCN or facilities or an affiliated interest of the applicant been under
enforcement action by the PUC, TCEQ, Texas Department of Health (TDH), the Office of the Attorney
General (OAG) or the Environmental Protection Agency (EPA) in the past for noncompliance with
rules, orders or State Statutes? [ Yes

If yes, please attach copies of any correspondence with these regulatory agencies concerning these
enforcement actions and describe any actions and efforts to comply with those requirements. Attach
additional sheets if needed.

N/A
L = =

C. Describe the source and availability of funds required to make the planned or required improvements,
if any, to meet minimum requirements of the TCEQ and PUC and ensure continuous and adequate
service.

SEE EXHIBIT C

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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Sale of Deer Creek Ranch Water Co , LLC
aser SINTX, Inc , dibla Canyon Lake Water Service Company

Application fo
Apphcant
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D. Describe the anticipated impact of this transaction on the quality of utility service and explain any
anticipated changes in the quality of service.

SEE EXHIBITC

E. How will the transaction serve the public interest?

SEE EXHIBIT C

12. Please describe the nature of the proposed transaction:

SEE EXHIBIT D

13. If the transferee applicant is an Investor Owned Utility (I0U) and will be under the rate jurisdiction of
the PUC, please provide the following information. Water supply or sewer service corporations and
political subdivisions of the state should mark this section N/A:

A « Total Purchase Price:
« Total Original Cost (as recorded on books of seller or merging entity):
« Accumulated Depreciation as of the proposed effective date of the
transaction:
* Contributions in Aid of Construction:

- Specific surcharges approved by TCEQ or l»

PUC:
- Developer Contributions (please explain):

- Revenues from explicit customer
agreements:

$480,411.00. Developer cost for Vistancia subdivision water system, net of accumulated

amortization

$2,626,473.00
$746,612.00

- Other Contributions (please explain):
%5264,000 00. Customer tap fees, net accumulated amortization.

1

Total Contributions in Aid of Construction [5 74441100

o ]

* Net Book Value: 1,135,45

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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Application for Sale of Deer Creek Ranch Water Co , LLC
ApplicanyPurchaser SJWTX. Inc . dib/a Canyan Lake Water Service Company
PAGE 6 of 101

If rates are changing, please explain:

N/A

\:IApp\icant is an 10U and intends to file with the commission or municipal regulatory authority an
application to change rates of some/all of its customers as a result of this transaction. If so, please explain:

N/A

Other. Please explain:

N/A

15. List all neighboring water and /or sewer utilities, cities, and political subdivisions providing the same
service within two (2) miles of area affected by this proposed transaction. This information should be
available from the water utility database (WUD) or Applicant’s licensed water operator.

Monarch Utilities |, LP (CCN 12983)
Belvedere Municipal Utility District
Travis County Municipal Utility District 16

16. Financial, Managerial and Technical information for the acquiring entity.

The PUCT is familiar with Applicant's financial, managerial and technical
information as Applicant has recently submitted to the PUCT similar information
for the following matters:

(1) PUCT Docket No. 46413 (Applicant's Waste Water CCN Amendment Application for
the Vintage Oaks Subdivision);

(2) PUCT Docket No. 46899 (Applicant's Water CCN Amendment Application for the
Meyer Ranch Subdivision);

(3) Appli 015 Annual Report filed to the PUCT, filing number 45185-209;
(4) Applicant's 2016 Annual Report (filed on or about November 25$-30th), no

t's

filing number assigned yet.

PUCT Sale Merger Transter (Previous TCEQ Form 10516)
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Appiication for Sale of Deer G
ApplcantPurchaser SIWTX In
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@ If the Original Cost or any of the above items has been established in a rate case proceeding
by the PUC, the TWC or the TCEQ, please provide the Application/Docket Number and date:

]Date: ’7

Application/Docket Number: ‘ N/A

& If the applicant is not under the rate jurisdiction of the TCEQ, only the purchase price and
information related to Contributions in Aid of Construction is required.

Please provide any other information concerning the nature of the transaction you believe
should be given consideration if not explained elsewhere in the application.
[attach additional sheet(s) if necessary]:

N/A; for additional information please see Asset Purchase Agreement attached hereto in
Exhibit D-2.

(e} Complete the following proposed entries listed below as shown in books of purchasing (or
surviving) company. Additional entries may be made; the following are suggested only, and
not intended to pose descriptive limitations.

Utility Plant in Service: | $ 2,626,473.00

Plant Acquisition Adjustment: |$ 1,564,550.00

Extraordinary Loss on Purchase:

Accumulated Depreciation of Plant: |$ 746,612.00

Cash:|$ 2,700,000.00

Notes Payable:

Mortgage Payable:

Others (please list): [CIAC, net of amortization $774,411.00

As the purchaser, | understand that it is my responsibility in any future rate proceeding to
provide written evidence and support for the original cost and installation date of all facilities
used and useful for providing utility service.

s

Purchaser’s Initials: ¢ ﬁz Date: | 2 [

14 Please indicate the proposed effect of this transaction on the rates to be charged to the affected
customers:
All the customers will be charged the same rates as they were charged before the transaction.
ome Il customers will be charged different rates than they were charged before the
transaction.

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
imgfewid® 0/1/2014

w Please answer questions 17 through 22 on a different sheet for each physically Distinct system being

transferred or acquired.

17. A. For Water Systems. TCEQ Public Water System Identification Number:

Date of last inspection: [August 22, 2016

B. For Wastewater Systems:

-TCEQ Discharge Permit Number: W Q =
-Name of Permitee: |
-Date of application to transfer Discharge Permit submitted:

-Date of application to transfer Discharge Permit approved by TCEQ: ‘:::‘

Yes DNO. If yes, please explain:

18. A. Are any improvements required to meet TCEQ or PUC
standards?

SEE EXHIBIT E

B. Is there a moratorium on new connections? [__]Yes 0. If yes, please explain:

C. Provide details of each required major capital improvement to correct the deficiencies and meet the

TCEQ or PUC (attach sheets il necessary): B
Description of the Required Improvement Schedule to Complete | Estimated Cost
SEE EXHIBIT E - .

19. Does the system being transferred operate within the city limits of a municipality or within district
boundaries? [ ] Yes [ X |No

I'yes, indicate the number of customers within the city limits or district boundari
Water Sewer

s Attach copy of franchise agreement or consent letter from the city or district.

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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on for Sale of Deer Creek Ranch Water Co , LLC
canuPurchaser SJWTX. Inc , dib/a Canyon Lake Water Service Company
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es [ No

20 Do you currently purchase water or sewer treatment capacity from another source?
mergency Basis

CJWater [ ]Sewer Purchased on a [ X Regular [__]Seasonal
o Source: [Lower Colorado River Authority ]% of total supply: [100.00%

Note, this statement only applies to the water system being purchased.

21.  List the number of existing connections to be effected by this transaction.

Water Sewer
o[ -Non Metered T o[ -2"meter | -Residential Connection
756] -5/8" or 3/4" meter | 0] -3" meter /| -Commercial Connection
0| -1" meter | o[ -4"meter | -Industrial Connection
of -1 172" meter | o[ -Other [ -Other
Total Water Connections: 756 2] Total Sewer C:

20. Has the system reached 85% of its capacity based on TCEQ’s minimum requirements? [__]Yes [ X ]No
[f yes, please explain what steps are being taken to address the capacity issues:

N/A

23. List the name, class, and license number of the operator(s) that will be responsible for the system:

Name - Class Licensef
SEE EXHIBIT F

24. Attach the following maps with cach copy of the applic:

a. One small scale map clearly showing affected service area wuh enough detail to accurately locate the
area if the application is for the transfer ol all or a portion of a CCN.

b. One large scale map showing the proposed service area boundaries being sold, transferred, or merged
and, if available, the existing and proposed facilities. Color coding should be used to differentiate
existing from proposed facilitics. Facilities and service area boundaries should be shown with such
exactness that they can be located on the ground. If transferring area not currently in a CCN or a portion
of an existing CCN arca please attach the following hard copy maps with each copy of the application:

1. A general location map delineating the proposed service area with enough detail to
accurately locate the proposed arca within the county.

2. A map showing only the proposed area by:
i metes and bounds survey certified by a licensed state or registered professional land

surveyor: or

i projectable digital data with metadata (propo: >as should be in a single record
and clearly labeled. data disk should be included); or

il following verifiable natural and man-made landmarks, or

and bounds.

iv acopy of recorded plat map with me
3. A written description of the proposed service area.
PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
Page 10 0f 16 9/1/2014

IN EXHIBIT G

Sb%c«gan CM b WBE & ARE A’

urchaser SJ nc . dfb/a Canyon Lake Water Service Compa

MPRhca
Applicant/
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OR (AINAL

Pursuant to Chapter 13.251 of the Texas Water Code

Application for Sale, Transfer, or Merger of a Retail Publlc Ut|||t1
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Control Number: 47922
TR

Item Number: 1
Addendum StartPage: 0
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Docket Number? 2 @ “

(this number will be assigned by the Public Utility Commission after your application is filed)

7 copies of the application, including the original, along with one copy of the portable electronic storage
medium (such as CD or DVD) containing the GIS data shall be filed with

Public Utility Commission of Texas
Attention: Filing Clerk
1701 N. Congress Avenue
P.0. Box 13326
Austin, Texas 78711-3326

No later than seven days after filing the application for the boundary change, provide a copy of each paper
map and a portable electronic storage medium (such as CD, flash drive or DVD) containing complete and
identical data to the portable electronic storage medium submitted above to

Texas Natural Resources Information System
1700 N. Congress Ave, Room B40
Austin, Texas 78701

Part A — General Informati

*RN# [ ] *cN# [ 602740706 ] * (PRIOR TCEQ ID numbers)

1. Proposed action of application (check all the boxes that apply):

Sale of Portion  of the Water system(s) under CCN No.: 12830
Acquisition ewer system(s)under CCNNo.: | ]
Lease/Rental

Certificated sewer service area — CCN No.:
If only a portion of a system or certificated service area is affected by this transaction, please specify the areas
or subdivision involved:

[] Transferof [ ] Al [] Portion of the B Certificated water service area — CCN No.:

TABLE OF CONTENTS
Part A - General Infor 2
Part B — Current Service Provider or Seller Infor 2
Part C~ Purchaser or Transferee Information 3
Part D - Historicial Financial Information 9

Part E - Projected i 12
Part F — Public Water System Information 16
Part G - Oaths and Notices 18

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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and to:
Obtain a CCN for the transferee (purchaser) — indicate if purchaser will take the seller’s CCN
X | Amend the transferee’s CCN No.: 12983

Merge or consolidate public utilities
Cancel CCN of the transferor (seller)

N

Proposed effective date of this transaction:lé/1/2015
(Must be at least 120 days after proper notice is provided)

Part B — Current Service Provider or Seller Information

= Questions 3 through 5 apply to the transferor (current service provider or seller)

35 For the current CCN holder or service provider please indicate:
A. Name: | Dal-High Water LLC ]
(Individual, Corporation or Other Legal Entity)

who is a(n):of l:l Individual [:] Corporation El WSC \:l HOA or POA Other | LLC
B. Utility Name (if different than above): [ |
Address:[P.0. Box 1531 __ Athens, TX 75751 [releph (Ao | |

C. Contact person. Please provide information about the person to be contacted regarding this
application. Indicate if this person is the owner, operator, engineer, attorney or accountant.

Name{Pam Monroe | Title:
Address{P.O. Box 1531 __Athens, TX 75751 | Telephone: (AC
PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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Fax{ ] Email: Municipally-owned utility

District (MUD, SUD, WCID, etc.)

4. About the last rate increase for the system or facilities being ICounty
transferred: x_|other (please in):[Limited Monarch Utiliies |, L.P. Texas SOS File Number 0800034797 |
A. What was the effective date of the last rate ‘9”/1993 l
increase?
8. If the appli is an Individual or sole proprit ip, provide the foll information. If not, skip to
B. Was notice of this increase provided to the Public Utility Commission of Texas (commission or PUC) the next question.
or a predecessor regulatory authority? Name: IEmail ]
|:| No Yes- Application/Docket Number: [unknown | Date [ar1/1983 ] Address
Telephone (AC): [Fax (AC): |
5. Please provide a list of all customers affected by this transaction who have deposits held by the transferor
or seller utility, if any, and include the following information (attach additional sheets if necessary): 9. If the applicant is other than an Individual, provide the following information regarding the officers or
Name and Address of Utility Customer Date of Amount of Amount of Unpaid partners of the legal entity applying for the transfer. You must complete either question 8 or question
Deposit Deposit Interest on Deposit 9, whichever applies to the transferee applicant.
see list in Appendix A
[*Name: [Charles W. Profilet, Jr. [relephone (AC): (281 207-5800
[Address: [12535 Reed Road, Sugar Land, TX 77478
IPosition: | President, Director [ownership % (if applicable): [0.00%
[eName: [chri r Schilling [relephone (AC): [(281) 207-5800

(Address: [12535 Reed Road, Sugar Land, TX 77478

Part C - Purchaser or Transferee Information Position: | Director ]Ownership%(ifapp!icable): |0,00%

= Questions 6 through 16 refer to the transferee or purchaser. *Name: _|Kirk Michael [Telephone (AC): ](251) 207-5800
i e i |Address: |12535 Reed Road, Sugar Land, TX 77478
6. For the person or entity acquiring the facilities and/or CCN: = . - -
Applicant: [ Monarch Utilities I, L.P. ‘ [Position: |Chief Financial Officer, Treasurer bwnershlp % (if applicable): ]um%
C tion, or Other Legal E
Utility Name: orporation, or Other Legal Entity) | [*Name: [wiiam K. Dix [relephone (AC): [281) 207-5800
’ I Gffarent than 3bove) |Address: [12535 Reed Road, Sugar Land, X 77478
Utility Address: | 12353 Reed Road, Sugar Land, TX 77478 ] [Position: | Secretary, Director [ownership % (if applicable): o.00%
(281) 207-5040 Email: [gfreitag@swwe.com [relephone (AC): [(281) 207-5800 +Name: | [Telephone (AC): |
' - ’ IAddress: |
CCN Numbers held prior to the filing of this application: [12983 ] Position: | [ownership % (if applicable): 0.00%
7 Check the appropriate box and provide information regarding the legal status of the transferee *Name: l h leph (AC): |
applicant: IAddress: |
Individual Position: | Jownership % (if applicable): [0.00%
IHome or Property Owners Association oot .
[Partnership; attach copy of partnership agreement - Attach additional sheet(s) if necessary —
ICorporation; provide charter number as recorded with the Office of the Secretary of State for
Texas: L j = Important: e If the applicant is a for-profit corporation, please provide a copy of the corporation's

"Certification of Account Status" from the State Comptroller Office. This "Certification of

Non-profit, member owned, member-controlled Cooperative Corporation (Article 1434(a) Account Status” can be obtained from:  See Appendix B

Water Sewer Service Corporation); provide charter number:

PUCT Sale Merger Transfer (Previous TCEQ Form 10516) PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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Texas Comptroller of Public Accounts
P. 0. Box 13528, Capitol Station
Austin, Texas 78711
1-800-252-5555

D. Describe the anticipated impact of this transaction on the quality of utility service and explain any
anticipated changes in the quality of service.

This application is to acquire the assets and customers of a small, single owner water system. Customers will be charged at the same rates
X . currently charged under the approved Dal High tariff, Operation and maintenance wil be improved s the system will be a part of Monarch's
 If the applicant is an Article 1434a water supply or sewer service corporation or other non- area wide operations. Monarch' staff safety and health staff, and experienced

profit corporation, please provide a copy of the Articles of Incorporation and By-Laws customer service agents. Customers will now be able to access accounts on line and have new options to pay bills electronically or by phone.

. . L 5
10. Contact person. Please provide information about the person to be contacted regarding this E. How will the transaction serve the public Interest?

application. Indicate if this person is the owner, operator, engineer, attorney or accountant.

Dal-High s a small standalone system. Monarch is a full-scale utilty that emphasizes providing public water service that meets or exceeds

" . itle: all regulatory requirements. Operation and maintenance of the facilties wil be improved as daily operations will be assumed by the nearby
Name: | George Freitag, P.E. Title: _|Regulatory Manager regional operations office. Customer service will be provided by Monarch's central customer service center.

Address: | 1620 Grand Avenue Pkwy #140, Pflugerville, TX 78660| Teleph: (AC): | (512) 219-2288

Fax# | (512)252-8782 Email | com

Relationship to the applicant: |Employae 12. Please describe the nature of the proposed transaction:

‘This is an asset purchase. The assets will be combined with the assets of Monarch Utilties I, L.P. on the books. Customer service will be
= IF THERE ARE MORE THAN TWO PARTIES INVOLVED IN THIS TRANSACTION, PLEASE ATTACH SHEETS provided out of Monarch's central facilties.

PROVIDING THE INFORMATION REQUIRED IN QUESTION 6
THROUGH QUESTION 10 FOR EACH PARTY

13. If the transferee applicant is an Investor Owned Utility (IOU) and will be under the rate jurisdiction of
11. Please respond to each of the following questions. Attach additional sheets if necessary. the PUC, please provide the following information. Water supply or sewer service corporations and
A. Describe the experience and qualifications of the applicant to provide adequate utility service to the political subdivisions of the state should mark this section N/A:
r d area
‘Monarch Utiities |, L.P. is the second largest IOU in Texas and has the financial resources and operating structure to continue to provide quality service A « Total Purchase Price:
o the customers of Dal-High. Monarch currently has other water and wastewater systems and a regional operations office near this system. In addition i . "
to experienced, licensed operators, Monarch's 3 safety and health staff, and  Total Original Cost (as recorded on books of seller or merging entity): | $99,947.00
experienced customer service agents. « Accumulated Depreciation as of the proposed effective date of the
B. Has the applicant acquiring the CCN or facilities or an affiliated interest of the applicant been under transaction:
enforcement action by the PUC, TCEQ, Texas Department of Health (TDH), the Office of the Attorney * Contributions in Aid of Construction:
General (OAG) or the Environmental Protection Agency (EPA) in the past for noncompliance with - Specific surcharges approved by TCEQ or $0.00
rules, orders or State Statutes? No PUC:
- Revenues from explicit customer $0.00
If yes, please attach copies of any correspondence with these regulatory agencies concerning these agreements:

enforcement actions and describe any actions and efforts to comply with those requirements. Attach

additional sheets if needed. - Developer Contributions (please explain):

There have been enforcement actions by TCEQ against Monarch n the past. The company typically achieves complance whh the vatkus
orders by working wih TCEQ
C for a summary of current

y

’ Pr 9 - Other Contributions (please explain):
C. Describe the source and availability of funds required to make the planned or required improvements,

if any, to meet minimum requirements of the TCEQ and PUC and ensure continuous and adequate

service.
Monarch has adequlo capitalizaton and wil use a vaiey of sources forfunding incuding nvestors' equiy, ne ofced, and ntemal S— .
generated funds. v, W Total Contributions in Aid of Construction Is 0.00
* Net Book Value: 862.

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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= If the Original Cost or any of the above items has been established in a rate case proceeding
by the PUC, the TWC or the TCEQ, please provide the Application/Docket Number and date:

Application/Docket Number: ]noreoords available | Date: {s/1/1993 [

= Ifthe applicant is not under the rate jurisdiction of the TCEQ, only the purchase price and
information related to Contributions in Aid of Construction is required.

Please provide any other information concerning the nature of the transaction you believe
should be given consideration if not explained elsewhere in the application.
[attach additional sheet(s) if necessary]:

No change in the CCN area is requested. The sarvice area boundaries will remain exactly as they are currently mapped. This application
is to acquire the assets of a :lnglo 46 customer system n Henderson County. All accounting data will be consalidated into Monarchis
by the nearby reg ind service will be provided by

the central customer service center.

€ Complete the following proposed entries listed below as shown in books of purchasing (or

surviving) company. Additional entries may be made; the following are suggested only, and

not intended to pose descriptive limitations.
Utility Plant in Service: |$ 99,947.00

Plant Acquisition Adjustment:

Extraordinary Loss on Purchase:

Accumulated Depreciation of Plant:|$ 58,405.00

Cash:

Notes Payable:

Mortgage Payable:

Others (please list): [

As the purchaser, | L d that it is my ibility in any future rate proceeding to
provide written evidence and support for the original cost and installation date of all facilities
used and useful for providing utility service.

Purchaser’s Initials: | GHF | Date: [01/03/2018 ]
for Monarch Utilities I, L.P.
14. Please indicate the proposed effect of this transaction on the rates to be charged to the affected
customers:
All the customers will be charged the same rates as they were charged before the transaction.

[Some Il customers will be charged different rates than they were charged before the
ransaction.

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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Part D —Historical al Information

CURRENT
YEAR (A)

A-1YEAR A-2 YEAR A-3 YEAR A-4 YEAR

HISTORICAL BALANCE SHEETS

CURRENT ASSETS

Cash

Accounts Receivable

Inventories [See Appendix E |

Income Tax Receivable

Other

Total

FIXED ASSETS

Land

Collection/Distribution System

Buildings

Equipment

Other

Less: Accum. Depreciation or Reserves

Total

TOTAL ASSETS

CURRENT LIABILITIES

Accounts Payable

Notes Payable, Current

Accrued

Other

TOTAL

LONGTERM LIABILITIES

Notes Payable, Long-term

Other

TOTAL LIABILITIES

i

OWNER'S EQUITY

Paid in Capital

Retained Equity

Other

Current Period Profit or Loss

TOTAL OWNER'S EQUITY

TOTAL LIABILITIES AND EQUITY

WORKING CAPITAL

CURRENT RATIO

DEBT TO EQUITY RATIO EQUITY TO TOTAL
ASSETS

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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If rates are changing, please explain:
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pplicant is an 10U and intends to file with the
application to change rates of some/all of its customers as a result of this transaction. If so, please explain:

g y authority an

Monarch intends to file a minor tariff change request to put the newly acquired customers under the customer service
charges and fees on its standard tariff. At some point in the future Monarch will file a consolidated rate application.

\:lother. Please explain:

15; List all neighboring water and /or sewer utilities, cities, and political subdivisions providing the sam
service within two (2) miles of area affected by this proposed transaction. This information should
available from the water utility database (WUD) or Applicant’s licensed water operator.

e
be

‘See Appendix D

16. Financial, Managerial and Technical information for the acquiring entity.

[Monarch is M

‘second largest 10U in Texas and has been successfully operating for many years. The addiion of the 46 connections of the

IM provide quality service to the customers.

swuc 24,000 eh-nm the overall financial structure. In lieu|
olemhl Fhlndd Worksheets below, prepared for as Appendix E under
of . managerial, -m hnhnlul capability to acquire the system

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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HISTORICAL INCOME STATEMENT

METER NUMBER

Existing Number of Taps

New Taps Per Year

{See Appendix E

Total Meters at Year End

METER REVENUE

Fees Per Meter

Cost Per Meter

Operating Revenue Per Meter

GROSS WATER REVENUE

Fees

Other

Gross Income

OPERATING EXPENSES

General & Administrative

Interest

Other

NET INCOME

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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HISTORICAL EXPENSE DETAIL

CURRENT | A-1 YEAR | A-2 YEAR
YEAR (A

A-3 YEAR | A-4 YEAR | A-5 YEAR

Appendix F
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Part E - Projected Information |

PROJECTED BALANCE SHEETS

% Increase Per Year
OPERATIONAL EXPENSES

Salaries

Auto Expense

Utilities Expense

Depreciation Expense

Repair & M

Supplies

Other

Total

% Increase Per Year

ASSUMPTIONS

Interest Rate/Terms

I
i

Utility Cost/gal.

Depreciation Schedule

Other

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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PROJECTED INCOME STATEMENT

YEAR 1 YEAR 2 YEAR 3

METER NUMBER

Existing Number of Taps

YEAR 4 YEAR 5 TOTALS

New Taps Per Year

Total Meters at Year End

METER REVENUE

Fees Per Meter

1

— START UP | YEAR | YEAR 2 YEAR 3 YEAR 4 YEAR 5
gisf]:{é\l?s/AnM]NISTRAT]VE CURRENT ASSETS
Salaries Cash .
Office Expense Accounts Receivable
Computer Expense [See Appendix E | Inventori
Auto Expense Income Tax Receivable -
Insurance Expense Other |See Appendix E |
Telephone Expense Total <
Utilities Expense fIXdED ASSET:!
reciation E: an
Py e Colleton/Disibution Syserm
[ roperty lax Tl
Professional Fees lzull_dmgs
Oth E
Tot:: Other

Less: Accum. Depreciation or Reserves

Total

TOTAL ASSETS
CURRENT LIABILITIES
Accounts Payable

Notes Payable, Current

Accrued Expenses

Other

Total
LONGTERM LIABILITIES
Notes Payable, Long-term

Other

TOTAL LIABILITIES
OWNER'S EQUITY
Paid in Capital

Retained Equity

Other

Current Period Profit or Loss

TOTAL OWNER'S EQUITY

TOTAL LIABILITIES AND EQUITY

WORKING CAPITAL

CURRENT RATIO

DEBT TO EQUITY RATIO

EQUITY TO TOTAL ASSETS

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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PROJECTED EXPENSE DETAIL

YEAR 1

GENERAL/ADMINISTRATIVE EXPENSES
Salaries

YEAR 2

YEAR3 | YEAR4 | YEARS5 | TOTALS

Office Expense

Computer Expense

Auto Expense

[See Appendix E |

[ Expense

Telephone Expense

Utilities Expense

‘Appendix E
Cost Per Meter —_ Depreciation Expense
Operating Revenue Per Meter Property Taxes
GROSS WATER REVENUE Professional Fees
Fees Other
Other Total

Gross Income
OPERATING EXPENSES

General & Administrative

Interest

% Increase Per Year

0.00%

OPERATIONAL EXPENSES

Salaries

0.00%

0.00% 0.00% 0.00% 0.00%

|

Auto Expense

Other

Utilities Expense

NET INCOME

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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Depreciation Expense

Repair & Mai

Supplies

Other

Total

% Increase Per Year

ASSUMPTIONS

Interest Rate/Terms

0.00%

0.00% 0.00% 0.00%

Utility Cost/gal.

Depreciation

Other
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Part F — TCEQ Public Water or Sewer System Information

PROJECTED SOURCES AND USES OF CASH STATEMENTS

YEAR 1 | YEAR2 | YEAR3 | YEAR4 | YEAR 5 | TOTALS

= Please answer questions 17 through 22 on a different sheet for each physically Distinct system being

SOURCES OF CASH transferred or acquired.

Net Income

Depreciation (If Funded) ‘ 17. A. For Water Systems. TCEQ Public Water System Identification Number:  [1] o[ 7] o[ 1] 5] 9]

Loan Proceeds

Oth t':f “Appendix E
- Date of last inspection:

Total Sources

USES OF CASH B. For Wastewater Systems:

Net Loss

Principle Portion of Pmts. -TCEQ Discharge Permit Number: W Q -
Fixed Asset Purchase -Name of Permi%ee n/a

Reserve -Date of application to transfer Discharge Permit submitted

Other -Date of application to transfer Discharge Permit approved by TCEQ:
Total Uses

NET CASH FLOW 18. A. Are any improvements required to meet TCEQ or PUC Yes 0. If yes, please explain:
DEBT SERVICE COVERAGE standards?

Cash Available for Debt

SERVICE (CADS)

Net Income (Loss)

Depreciation, or Reserve Interest

Total
REQUIRED DEBT SERVICE (RDS)

Principle Plus Interest B. Is there a moratorium on new connections? D Yes No. If yes, please explain:

DEBT SERVICE COVERAGE RATIO

CADS Divided by RDS

C. Provide details of each required major capital improvement to correct the deficiencies and meet the
TCEQ or PUC standards (attach additional sheets if necessary):

Description of the Required Improvement Schedule to Complete | Estimated Cost

19. Does the system being transferred operate within the city limits of a municipality or within district
boundaries? D Yes

If yes, indicate the number of customers within the city limits or district boundaries:
Water Sewer

= Attach copy of franchise agreement or consent letter from the city or district.

PUCT Sale Merger Transfer (Previous TCEQ Form 10516) PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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20. Do you currently purchase water or sewer treatment capacity from another source? Yes .
Water I___| Sewer Purchased on a Regular [:\ Seasonal Emergency Basis _—E
BusinessWire

o Source: [ ]% of total supply: A Borkahire Hathavay Company

21. _List the number of existing connections to be effected by this transaction.

Water Sewer
-Non Metered -2"meter -Residential Connection *
46| -5/8" or 3/4" meter -3" meter -Commercial Connection KENTUCKY
-1" meter -4" meter -Industrial Connection AMERICAN WATER
-1 1/2" meter -Other -Other
Total Water Connections: 46 Total Sewer Connections

20. Has the system reached 85% of its capacity based on TCEQ’s minimum requirements? :IYES KentUCKy American Water Acquu:es- Wa.ter _Aésets of Eastern
If yes, please explain what steps are being taken to address the capacity issues: Rockcastle Water Association in Livingston

February 28, 2018 04:11 PM Eastern Standard Time

LEXINGTON, Ky.-(BUSINESS WIRE)-Kentucky American Water announced today that it has acquired the water assets
of Eastern Rockcastle Water Association in Livingston, Ky., in County. The today, adds
610 water in and Jackson counties to the Kentucky American Water system. The

23. List the name, class, and license number of the operator(s) that will be responsible for the system: acquisition of the system expands the company's total service area to portions of 14 Kentucky counties.

Name Class License# “We are pleased to welcome Eastern Water to Kentucky American Water,” said Nick
Kirk Kebodeaux AW, AWW, CSI, BFP WO0001283 WWW0015387, BPO014182 .
Rowe, president of Kentucky American Water. “Our company will bring to the community 24-hour customer service for
Jesse Donelson CGW,_ B SW, CWW , WS0008621,
water service emergencies, Unique water system expertise, and additional capital resources for water infrastructure
Donald Herrlage AW, AWW, CSI WO0017021, VWWD027707; Cloo02s77- investment. We look forward to providing excellent service to these new customers and being an active corporate citizen in
John Saimans, Jr. CGW, CWw, Csl WG0007135, WW0031862, CI0010016 the community.”

“The Eastern Rockcastle Water Association board is pleased to announce the sale of the water system to Kentucky
American Water," said Russell Barron, president of Eastern Rockcastle Water Association. “This was a decision we took
seriously. We are confident that the system will be in great hands with Kentucky American Water, and that our customers
will benefit by receiving great service.”

24. Attach the following maps with each copy of the application: See Appendix F

a. One small scale map clearly showing affected service area with enough detail to accurately locate the
area if the application is for the transfer of all or a portion of a CCN.

b. One large scale map showing the proposed service area boundaries being sold, transferred, or merged
and, if available, the existing and proposed facilities. Color coding should be used to differentiate
existing from proposed facilities. Facilities and service area boundaries should be shown with such
exactness that they can be located on the ground. If transferring area not currently in a CCN or a portion
of an existing CCN area please attach the following hard copy maps with each copy of the application:

1. A general location map delineating the proposed service area with enough detail to
accurately locate the proposed area within the county.

2. A map showing only the proposed area by:
i metes and bounds survey certified by a licensed state or registered professional land

About Kentucky American Water

Kentucky American Water, a subsidiary of American Water (NYSE: AWK), is the largest investor-owned water utilty in the
state, providing high-quality and reliable water and/or services to half a milion people.

About American Water

With a history dating back to 1886, American Water is the largest and most geographically diverse U.S. publicly traded

i ;‘:;’:cy(‘;l:rdigi it ith ot (pEoposed areas s be 1w SinEle eeRd water and wastewater utity company. The company employs more than 6,900 dedicated professionals who provide
and clearly labeled, data disk should be included); or regulated and market-based drinking water, wastewater and other related services (o an estimated 15 million people in 46

i, following verifiable natural and man-made landmarks, or states and Ontario, Canada. American Water provides safe, clean, affordable and reliable water services to our customers

iv.  acopy ofrecorded plat map with metes and bounds. to make sure we keep their lives flowing. For more information, visit amwater.com and follow American Water on Twitter,

Facebook and LinkedIn.

3. A written description of the proposed service area.

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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Kentucky American Water 1/28/2020 State approves sale of Eastern Rockcastle Water Association

Susan Lancho, External Affairs Manager
859-268-6332

susan lancho@amwater.com State approves sale of Eastern Rockcastle
Water Association

Tweets by @yamwater
g KY American Water
@kyamwater
Heads up! There are several things we put down our pipes each day that can clog things up.
Watch to learn what to think twice about.

M

By WKYT News Staff | Posted: Fri 10:03 AM, Jan 19,2018

47m LEXINGTON, Ky. (WKYT) - Members of the Eastern Rockcastle Water Association will soon get their water through
Kentucky American Water Company.
KY American Water
@kyamwater The Kentucky Public Service Commission approved the sale of the Eastern Rockcastle Water Association to the
We love this story AND this event! Join us on Saturday! PSC on Friday. The PSC says it bglleves the sale will benefit Eastern Rockcastle's customers because KAWC has
https://twitter.com/FCPSKY/status/1221779967308181505 more resources to make system improvements.

KAWC will pay $770,000 as part of the deal. It will keep Eastern Rockcastle's water rates in place after the sale is
Jan 27, 2020 complete. The Eastern Rockcastle Water Association will issue final bills that include credits for customer
deposits. KAWC does not require customer deposits.

KY American Water Two Eastern Rockcastle customers objected to the sale, saying it was not conducted according to state law. The
@kyamwater PSC reviewed those arguments and says it found everything was done properly.

We love sponsoring this event and are looking forward to another year of awesome projects! The Eastern Rockcastle Water Association i by and than 600 cust KAWC
https://twitter.com/FCPSKY/status/1220391233891205120 e Eastern Rockcastle Water Association is owned by and serves more than customers. serves

131,000 customers in 11 Kentucky counties, including Fayette County.

0122033 html 172
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1/28/2020 State approves sale of Eastern Rockcastle Water Association

STATE OF INDIANA

INDIANA UTILITY REGULATORY COMMISSION

JOINT PETITION OF INDIANA-AMERICAN WATER
COMPANY, INC. (“INDIANA AMERICAN”) AND THE
TOWN OF SHERIDAN, INDIANA (“SHERIDAN”) FOR
APPROVAL AND AUTHORIZATION OF: (A) THE
ACQUISITION BY INDIANA AMERICAN OF SHERIDAN’S
‘WATER UTILITY PROPERTY (THE “SHERIDAN WATER
SYSTEM”) AND OF SHERIDAN’S SEWER UTILITY
PROPERTY (THE “SHERIDAN SEWER SYSTEM”)
(COLLECTIVELY THE “SHERIDAN SYSTEMS”) IN
HAMILTON COUNTY, INDIANA IN ACCORDANCE WITH
intersection READ MORE > A PURCHASE AGREEMENT THEREFOR; (B) APPROVAL
OF ACCOUNTING AND RATE BASE TREATMENT; (C)
APPROVAL OF THE RATES AND CHARGES TO BE
APPLIED TO THE SHERIDAN WATER AND SEWER
SYSTEMS AFTER CLOSING; (D) APPROVAL OF
APPLICATION OF INDIANA AMERICAN’S MUNCIE
SEWER RULES AND REGULATIONS TO THE SHERIDAN
WASTEWATER SYSTEM, WITH CHANGES TO ALLOW
ENFORCEMENT OF AN INDUSTRIAL PRETREATMENT
PROGRAM (“IPP”) AMONG OTHERS; (E) APPLICATION
Comments are posted from viewers like you and do not always reflect the views of this station. powered by Disqus OF INDIANA AMERICAN’S DEPRECIATION ACCRUAL
RATES TO SUCH ACQUIRED PROPERTIES; AND (F) THE
SUBJECTION OF THE ACQUIRED PROPERTIES TO THE
LIEN OF INDIANA  AMERICAN’S MORTGAGE
INDENTURE.

CAUSE NO. 45050
APPROVED: SEP 122018

Show Comments

NN NP NSNS NP NPNPNPNPNPNDIND NSNS NSNS NSNS NSNS NSNS NSNS

Presiding Officers:
Sarah E. Freeman, Commissioner
Lora L. Manion, Administrative Law Judge

On February 16, 2018, Joint Petitioners Indiana-American Water Company, Inc.
(“Indiana American” or the “Company”) and the Town of Sheridan, Indiana (“Sheridan”) filed
their Joint Petition with the Indiana Utility Regul C ission (“C ission”) in this
matter.

On April 5, 2018, the Commission issued a docket entry vacating the prehearing

and T ing Joint Petiti and the Office of Utility Consumer Counselor
(“OUCC™) to file an agreed procedural schedule. On April 6, 2018, the parties filed a Stipulation
as to Procedural Matters, and on April 11, 2018, the Commission issued a docket entry
establishing the procedural schedule in this Cause.

r

® On April 13, 2018, Joint Petitioners filed the prepared testimony and exhibits of Mr.
Matthew Prine, Director of Community and Government Affairs for Indiana American; Mr.

ppI le-of-Eastern-Rockcastle-Wat ation-470122033. html 22



Gregory Roach, Senior Manager, Revenue Analytics for American Water Works Service
Company; Mr. David Kinkead, President of the Sheridan Town Council; and Mr. Stacy
Hoffman, Director of Engineering for Indiana American. The filings constitute Joint Petitioners
case-in-chief.

On June 29, 2018, the OUCC filed the prepared testimony and exhibits of Mr. Carl N.
Seals, Utility Analyst, and Ms. Margaret A. Stull, Chief Technical Adviser, constituting the
OUCC’s case-in-chief.

On July 12, 2018, Joint Petitioners advised in a filing that Joint Petitioners reached an
agreement in principle with the OUCC with respect to all issues in this Cause. Joint Petitioners
requested a modification to the schedule in light of their preparation of a settlement, and the
request was granted by the Presiding Officers in a docket entry on July 13, 2018. On July 20,
2018, Joint Petitioners and the OUCC (the “Settling Parties”) jointly filed a Stipulation and
Settlement Agreement (“Settlement”) along with testimony in support thereof, which Settlement
presented the Settling Parties’ proposed resolution of all issues raised between them in this
proceeding. The Settlement was supported by testimony from Mr. Roach, on behalf of Indiana
American, and Mr. Scott Bell, Director of the Water and Wastewater Division of the OUCC.

On July 26, 2018, the Presiding Officers in a docket entry requested additional
information from Indiana American, and on July 31, 2018, Indiana American filed a response.

A settlement hearing in this Cause was held commencing at 9:30 am on August 1, 2018,
in Room 222, PNC Center 101 W Washmgton Street, Indianapolis, Indiana. The Setthng
Parties” prefiled evidence, the and the p; 1 and settlement
testimony in support thereof, was admitted into the record.

Based upon the applicable law and evidence, the Commission now finds:

L Notice and Jurisdiction. Notice of the evidentiary hearing was given as required
by law. Indiana American is a public utility as defined in Ind. Code § 8-1-2-1 and, as such, is
subject to the Commission’s jurisdiction. The Sheridan Water System and the Sheridan
W System are icipally owned utilities as defined in Ind. Code § 8-1-2-1(h). Under
Ind. Code ch. 8-1-30.3 and Ind Code § 8-1.5-2-6.1 the Commission has jurisdiction over Indiana
American’s proposed of a icipally owned utility; therefore, the Commission has
Jjurisdiction over Joint Pelmoners and the subject matter of this proceeding.

2. Joint Petitioners’ Characteristics. Indiana American is an Indiana corporation
engaged in the provision of water utility service to the public in and around numerous
communities throughout Indiana for residential, commercial, industrial, public authority, sale for
resale, and public and private fire protection purposes. Indiana American provides residential,
commercial, industrial, and municipal water utility service, including sale for resale, and public
and private fire service to approximately 302,000 customers in Indiana. Indiana American also
provides wastewater utility service in Wabash and Delaware Counties.

Sheridan is a municipality located in Hamilton County, Indiana. Sheridan owns and
operates a water distribution system (“Water System™) serving approximately 1,261 individually
metered and a plant and collection system (“Wastewater
System”) serving approximately 1,233 customers (together, the “Sheridan Systems™). Sheridan’s
storm water system is excluded from the Sheridan Systems that Indiana American seeks to
acquire. Sheridan withdrew from the jurisdiction of the Commission for purposes of its water
rates, charges, and financing in December 1988. The Sheridan Systems are in the vicinity of
Indiana American’s existing Noblesville operation in Hamilton County.

3 Relief Requested by Joint Petitioners. Joint Petitioners filed their Joint Petition
pursuant to Ind. Code §§ 8-1-30.3-5 (“Section 30.3-57) and 8-1.5-2-6.1 (“Section 6.17). Joint
Petitioners request approval and authorization of: (A) the acquisition by Indiana American of
Sheridan’s Water System and Wastewater System in Hamilton County, Indiana in accordance
with their Asset Purchase Agreement (“APA™); (B) accounting and rate base treatment; (C) rates
and charges to be applied to the Sheridan Systems after closing of Indiana American’s
acquisition; (D) application of Indiana American’s Muncie wastewater rules and regulations to
the Sheridan Sewer System, with modifications, including enforcement of an industrial
pretreatment program (“IPP”); (E) application of Indiana American’s depreciation accrual rates
approved by the Commission in Cause No. 44992 on May 30, 2018; and (F) the subjection of the
acquired properties to the lien of Indiana American’s mortgage indenture.

4. Pre-Settlement Testimony.

A. Joint Petitioners’ Pre-Settlement Case-in-Chief. Joint Petitioners
presented direct testimony from Mr. Matthew Prine, Director of Community and Government
Affairs for Indiana American; Mr. Gregory Roach, Senior Manager, Revenue Analytics for
American Water Works Service Company; Mr. David Kinkead, President of the Sheridan Town
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Council; and Mr. Stacy S. Hoffman, Director of Engineering for Indiana American. Mr. Prine
provided the APA as Jt. Pet. Ex. 1, Attach. MP-2.

(i).  Ind. Code ch. 8-1-30.3 and § 8-1.5-2-6.1. Mr. Prine testified that
during the 2015 legislative session of the Indiana General Assembly, a new chapter was
established (Ind. Code § 8-1-30.3, referred to herein as “Chapter 30.3”) providing that a public
water or wastewater utility that acquires the utility property of a “distressed utility” (as defined in
Ind. Code § 8-1-30.3-2) may petition the Commission to include the “cost differential” (as
defined in Ind. Code § 8-1-30.3-1) associated with the acquisition as part of its rate base. The
new law established certain circumstances under which this ratemaking treatment is required.
During the 2016 legislative session, a new section (Ind. Code § 8-1.5-2-6.1) of the law governing
municipal utilities was adopted and Chapter 30.3 was amended, both with respect to the sale or
disposition of non-surplus mumclpal utility property. Mr. Prine testified that the new laws

the ideration of r lization as a strategy in addressing Indiana’s ongoing
infrastructure needs.

Mr. Prine testified that in November 2016, the Indiana Finance Authority (“IFA™) issued
its report on water utility infrastructure needs throughout Indiana. The IFA Report discussed the
need for regionalization. Mr. Prine quoted from the IFA Report as follows:

[L]arger systems improve the economic performance for customers. In spite of
this, new small systems continue to be formed instead of combining assets with
existing utilities where value could be added. With larger size and capacity,
regional utilities add efficiencies while being more reliable and sustainable than
individual community water systems.

Jt. Pet. Ex. 1, Attach. MP-3, at 8.

Mr. Prine also testified that the IFA Report emphasizes the need for (i) prioritization of
replacement of aging or failing water mains; and (ii) development of a schedule of asset
management that organizes the construction needed to maintain and extend the life of a utility
system. /d. at 7. Mr. Prine further testified that Sheridan Systems face some of the same
challenges discussed in the IFA Report.

Mr. Prine testified Ind. Code § 8-1-30.3-6 (“Section 30.3-6") enumerates a list of
conditions that, if any one of these conditions is found by the Commission to exist, would satisfy
the distressed requirement. Section 30.3-6 is as follows:

For purposes of section 5(c)(2) of this chapter, a distressed utility is not furnishing
or maintaining adequate, efficient, safe, and reasonable service and facilities if the
commission finds one (1) or more of the following:

(1) The distressed utility violated one (1) or more state or federal statutory or
regulatory requirements in a manner that the commission determines affects the
safety, adequacy, efficiency, or reasonableness of its services or facilities.

(2) The distressed utility has inadequate financial, managerial, or technical ability
or expertise.



(3) The distressed utility fails to provide water in sufficient amounts, that is
palatable, or at adequate volume or pressure.
(4) The distressed utility, due to necessary improvements to its plant or
distribution or collection system or operations, is unable to furnish and maintain
adequate service to its customers at rates equal to or less than those of the
acquiring utility company.
(5) The distressed utility:
(A) is municipally owned utility property of a municipally owned utility
that serves fewer than five thousand (5,000) customers; and
(B) is being sold under IC 8-1.5-2-6.1.
(6) Any other facts that the commission determines demonstrate the distressed
utility’s inability to furnish or maintain adequate, efficient, safe, or reasonable
service or facilities.

Ind. Code § 8-1-30.3-6.

Mr. Prine testified Sheridan Systems meet the requirements of Section 30.3-6(5). They
are municipally owned, serve fewer than 5,000 customers, and are being sold pursuant to Section
6.1. Therefore, Sheridan Systems qualify as distressed. Mr. Prine testified while it is not
necessary to satisfy a second condition, Sheridan Systems also satisfy Section 30.3-6(4). Due to
necessary improvements to the plant or distribution or collection system or operations, Sheridan
Systems are unable to furnish and maintain adequate service to customers at rates equal to or less
than those of Indiana American. Mr. Prine also confirmed that Sheridan and Indiana American
are not affiliated and share no common ownership interests.

Mr. Prine testified about the statutory process for a municipality to sell its water or
wastewater utility. Mr. Prine explained a municipality must direct the appointment of three
appraisers to appraise the value. The purchase price is deemed to be reasonable if it does not
exceed the statutory appraised value. Upon return of the appraisal, the municipality must hold a
public hearing on the d isition. If the icipality decides to sell, it must adopt an
ordinance approving the proposed acquisition. For an ordinance adopted pursuant to this process
after March 28, 2016, Commission approval is required under Section 6.1. The standard for
approval is whether the sale according to the proposed terms and conditions is in the public
interest. If the Commission makes the required findings set forth in Section 30.3-5(c), then
Section 6.1 directs that the proposed sale according to the proposed terms and conditions is in the
public interest.

Mr. Prine testified that the proposed purchase price for Sheridan Systems is $10,750,000,
with $6,200,000 of that purchase price allocated to the Water System and $4,550,000 to the
Wastewater System. While Sheridan’s appointed appraisers determined the appraised value of
Sheridan Systems to be $12,637,000, Mr. Prine testified to produce lower utility rates for
customers, Sheridan Town Council determined to sell Sheridan Systems for less than the full
appraised value set forth in the appraisal. Jt. Pet. Ex. 3, Attach. DK-2. Therefore, the purchase
price does not exceed the appraised value of Sheridan System. Mr. Prine testified that the
original cost rate base for Sheridan Systems would be $10,950,000, assuming $200,000 of

Mr. Prine testified regarding Indiana American’s proposal to acquire the Sheridan
Systems. Mr. Prine stated that consummation of the transaction is conditioned on obtaining
certain approvals from the Commission as follows: (1) the contemplated transaction and the
transfer of the Systems; (2) the p d and rate base treatment, mcludmg

gnition of the full purct price plus incidental and other costs of acquisition in
net original cost rate base; (3) the application of the Company’s depreciation accrual rates to the
Sheridan Systems; (4) the application of the rates and charges set forth in the APA; and (5) the
inclusion of the acquired assets in the Company’s mortgage indenture.

Mr. Prine also testified that Indiana American’s acquisition of Sheridan Systems will
benefit customers currently served by Sheridan Systems. Under Indiana American’s ownership,
the customers will see lower rates than would ultimately be implemented if Sheridan were to
continue to own and operate the systems, due to the cost of necessary improvements. Mr. Prine
testified any change in Indiana American’s rates is subject to the jurisdiction of the Commission.
Under Indiana American’s ownership, Sheridan’s customers will benefit from long-term asset

and i . Sheridan will gain full-time management of Sheridan
Systems, including a full~nmc operations staff, 24/7 customer service and emergency response,
enhanced security measures, and full-time functional specialists in the areas of engineering and
water quality. The Sheridan Systems will also be included in Indiana American’s prioritization
model, allowing planning and asset management needs like those identified by the 2016 IFA
Report to be met. Most importantly, Indiana American is prepared to make the necessary
improvements to Sheridan Systems as required by the Indiana Department of Environmental
Management (“IDEM™).

With respect to the notice requirements in Section 30.3-5(d), Mr. Prine testified that
Indiana American provided notices to current customers of Sheridan and the existing customers
of Indiana American. Mr. Prine testified that the acquisition will not increase Indiana American’s
rates by more than one percent of Indiana American’s base annual revenues. Mr. Prine testified
that all Sheridan customers were notified of the proposed transaction and the rates that would be
charged by Indiana American after closing. Separately, Mr. Roach testified that Indiana
American gave notice of the proposed transaction to the customers of Indiana American;
however, he said that he thinks that this notice was not required. The calculation performed by
Mr. Roach is included as Jt. Pet. Ex. 2, Attach. GPR-2. Mr. Roach testified that his calculation
followed the methodology approved by the Commission’s March 14, 2018 Order in Cause Nos.
44976 and 44964.

Mr. Prine summarized how Section 6.1 interacts with Chapter 30.3. He explained that if
the purchase price of the proposed acquisition does not exceed the appraised value, and the
elements of Sections 30.3-5(c) and 30.3-5(d) are met, Section 6.1(e) directs the issuance of a
final order not later than 210 days after the filing of Joint Petitioners’ case-in-chief that
authorizes the acquiring utility company to record: (1) the full purchase price; (2) incidental
expenses; and (3) other costs of acquisition. The net original cost of the utility plant in service
assets being acquired should be allocated in a reasonable manner among appropriate utility plant
in service accounts.

(iii).  Aging Infrastructure, Violations, and Indiana American’s Plan
for Improvements. Mr. Prine and Mr. Hoffman testified regarding the improvements that are
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incidental expenses and other costs of acquisition. Mr. Prine further testified that Sheridan
Systems are used and useful in providing water and wastewater service to customers.

(ii).  Proposed Acquisition and Asset Purchase Agreement. David
Kinkead, President of Sheridan Town Council, testified regarding the proposed acquisition of
Sheridan Systems by Indiana American. Mr. Kinkead provided an overview of the Wastewater
System and its history of environmental regulatory issues. Mr. Kinkead testified selling the
Wastewater System would allow a company with greater expertise to take over investment,
operation, and maintenance. The sale would also enable Sheridan to invest in elimination of the
storm water source of the notices of violations (“NOVs™). Mr. Kinkead slated the Water System
is aged and in need of certain infrastructure imp: . Sheridan ioned a rate study
from O.W. Krohn and Associates to assist with its decision process. The result of that study
made it clear the costs to Sheridan’s citizens would be much greater just to address the deferred
maintenance and bring the Sheridan Systems up to dards, not including future impro 5
than a transfer to a private entity subject to Commission review.

Mr. Kinkead testified regarding the chronology of events. In September 2016, Sheridan
Town Council approved the issuance of a Request for Proposals (“RFP”). Indiana American was
the successful bidder. Indiana American provided Sheridan with a proposed purchase agreement.

On February 27, 2017, Sheridan Town Council voted to appoint official appraisers of
Sheridan Systems. The appraisers were: (1) Judith M. Cleland, P.E., an Indiana Registered
Professional Engineer; (2) Thomas T. Nitza, P.E., an Indiana Registered Professional Engineer;
and (3) Joseph C. Traynor, MRICS, GAA, an Indiana Certified General Appraiser. Jt. Pet. Ex. 3,
Attach. DK-2, at 2. In early June 2017, Sheridan received the Return of Appraisement certifying
the appraisal. Jt. Pet. Ex. 3, Attach. DK-2.

On July 26, 2017, the public hearing required by statute was held, as indicated in
Sheridan’s Ordinance No. 2017-8. Jt. Pet. 3, Attach. DK-3, at 2. On July 31, 2017, Sheridan
enacted that Ordinance, and it recites the following: “Whereas, pursuant to Ind. Code § 8-1.5-2-
6(e), the Town Council has determined that the sale price for the [Sheridan Systems] shall be less
than full appraised value so as to result in lower utility rates to be charged to the customers of the
[Sheridan Systems].” Jt. Pet. Ex. 3, Attach. DK-3, at 2-3.

Mr. Kinkead further testified that Sheridan followed the statutory process necessary to
sell Sheridan Systems and conducted negotiations with Indiana American which resulted in the
APA being finalized and signed on January 17, 2018. He testified that the negotiations leading
up to the execution of the APA were conducted at arm’s length.

Mr. Kinkead testified regarding communications with Sheridan’s customers about the
sale. He explained that Mr. Prine and other officials from Indiana American attended Sheridan’s
Town Council meetings to provide customers the opportunity to get answers directly from
Indiana American. He further testified Sheridan held several additional meetings to determine
public opinion and to receive input regarding the proposed sale. Mr. Kinkead testified the
response was clear that citizens were overwhelmingly in favor of the proposed transaction. He
further testified no Sheridan have exp d ition to the proposed sale.

needed to Sheridan Systems to address environmental concerns and aging or failing
infrastructure issues.

Mr. Prine explained that under municipal ownership, Sheridan Systems face rising costs
for necessary improvements to facilities and operations. He stated that in the last five years, the
Wastewater System was 1ssued NOVs for bypass and overflow events and IDEM cited Sheridan
for an inad program. Additionally, Mr. Prine explained the
Wastewater System has suffered from inflow and infiltration (“I/I”) from Sheridan’s storm water
system. Mr. Prine further testified that Sheridan does not have a plan for replacement of aging or
failing water distribution infrastructure.

Mr. Prine testified that due to significant impr needed to the W System
to comply with IDEM requirements and to the Water System to address aging infrastructure
concerns, continuation of current ownership by Sheridan could lead to a troubled future for
Sheridan Systems. He echoed Mr. Kinkead’s testimony that Indiana American is in a better
position than Sheridan to address these issues.

Mr. Prine testified that Sheridan had a rate study performed by O.W. Krohn and
Associates that predicted the necessary i in rates if Sheridan were to continue to own and
operate the Sheridan Systems [and fund the improvements]. Mr. Prine stated that the projected
wastewater rates [if Sheridan continued to own the Wastewater System and fund the
improvements] are higher than the wastewater rates Indiana American proposes to charge. He
testified Sheridan has committed to adopt a 30% across-the-board rate increase for its wastewater
customers as of closing, and Indiana American has committed to charging those same
wastewater rates until 2021.

Mr. Hoffman further described the challenges facing the Wastewater System. As
described in the Agreed Order with IDEM attached to the APA, IDEM issued NOV's with respect
to Sheridan’s National Pollutant Discharge Elimination System permit. IDEM identified 25
bypass events and 12 overflow events related to the Wastewater System during May 26, 2013,
through May 26, 2016. Jt. Ex. 1, Attach. MP-2, at 71 of 86. IDEM found that excessive I/I
continues to contribute to hydraulic overloading of Sheridan’s wastewater treatment plant
(“WWTP”) and Sheridan did not have an ongoing preventative maintenance program for the
Wastewater System.

Mr. Hoffman testified that Sheridan negotiated an Agreed Order with IDEM to address
the NOVs. Mr. Hoffman testified under the Agreed Order, Sheridan is required to implement an
IDEM-approved storm water compliance plan. That plan requires Sheridan to meet certain
milestones related to its storm water improvement project to address cross connections and
infiltration points, which are considered to be a significant source of the issues resulting in the
NOVs. Mr. Hoffman testified the Agreed Order also contemplates that improvements to the
Wastewater System will be needed to improve permit compliance.

Mr. Hoffman testified about Indiana American’s plan for the Wastewater System. Mr.
Hoffman said IDEM informally indicated the plan outlined in his testimony in this Cause was
acceptable. Indiana American’s plan for improvements to the Wastewater System follows: (1)
gather direct operational experience and data from operating the Wastewater System; (2) conduct



engineering evaluation of improvement alternatives; (3) construct new influent equalization
basin for wet weather storage; (4) construct new 1nﬂuent pump station and head works, and
remove influent grinder; (5) replace aging as necessary; (6) install
Supervisory Control and Data Acqulsmon (“SCADA”) and conlrol improvements; (7) evaluate
options for solids impro 5 (8) evaluate di of holes, sewers, and
lift station equipment; (9) rehablhta‘e or replace manholes, sewers, and lift station equipment in
poor condition in a ; (10) impl a plant and the
sanitary sewer collection system maintenance program; and (11) implement an asset
management strategy and plan including prioritization models for prioritizing recommended
improvements for the WWTP and the sanitary sewer collection system. Mr. Hoffman explained
that the improvement plans ultimately approved by IDEM will guide much of what Indiana
American plans to undertake with respect to the Wastewater System. Mr. Hoffman testified that
based on the preliminary estimate ranges prepared by Wessler Engineering in their Preliminary
Study for Wastewater System Needs (February 2014), improvements to the Wastewater System
over a five-year period after the close of acquisition could cost between $2,000,000 and
$5,000,000, depending on the alternatives implemented.

Mr. Hoffman further explained that Indiana American is committed to developing a
sanitary sewer plan that will be implemented following closing. The plan will address I/ into the
samtary collection system. Indiana American will also develop and implement a prevenlauve

plan for the W System and d: all (p and
repair) in a permanent record.

Mr. Hoffman addressed Indiana American’s proposed changes to its rules and regulations
applicable to wastewater utility service, specifically to address IPP. Mr. Hoffman explained that
Indiana American must get IDEM approval for any IPP it wishes to implement. Indiana
American proposes to add a provision to its rules that requires, after closing of the acquisition,
any customer that pre-treats discharge into the Wastewater System must comply with the IDEM-
approved IPP. Mr. Hoffman further testified that Indiana American’s current wastewater rules
and regulations do not include typical wastewater utility service policy restrictions; he stated that
Indiana American proposes to adopt specific portions of Sheridan’s existing wastewater
ordinance that restrict what can be disposed in sewers.

Next, Mr. Hoffman described the challenges facing the Water System. Sheridan does not
currently have an asset management plan for replacing infrastructure. The water treatment plant
is over 50 years old. Filters, filter control valves, the aerator, and other equipment could need
rehabilitation or replacement within the next 10 years. The plant is not fully automated, and that
requires more employee time to conduct direct manual daily operation of the plant. Some of the
monthly reports of operations submitted to IDEM identify chlorine residual concentrations below
what IDEM considers detectable. Other potential challenges with respect to the wells, plant, and
distribution system are not fully known at this time. In addition, Sheridan is a small system and
cannot achieve economies of scale.

Mr. Hoffman discussed Indiana American’s plan for improvements to the Water System
as follows: (1) reap benefits from Indiana American’s economies of scale; (2) gather direct
operational experience and data from operating the Water System; (3) conduct operational and

B. OUCC’s Pre-Settlement Case-in-Chief. Ms. Margaret A. Stull, Chief
Technical Adviser in the Water and Wastewater Division, and Mr. Carl N. Seals, Utility Analyst,
testified on behalf of the OUCC.

(i).  Proposed Acquisition and Asset Purchase Agreement. Ms. Stull
testified Indiana American proposes to acquire all of the property that is the subject of Sheridan’s
appraisal, which corresponds to Section 2.01 of the Agreement. The acquired assets are listed in
the return of appraisement sponsored by Mr. Kinkead as Jt. Pet. Ex. 3, Attach. DK-2. The
proposed acquisition excludes Sheridan’s storm water system. The total agreed purchase price is
$10,750,000, consisting of $6,200,000 for the Water System and $4,550,000 for the Wastewater
System.

(ii). Aging Infrastructure, Violation Issues, and Indiana
American’s Plan for Improvements. Mr. Seals testified regarding Indiana American’s plan for
reasonable improvements to comply with IDEM’s Agreed Order. Mr. Seals acknowledged that
Indiana American has committed under the APA to negotiate in good faith with IDEM to enter
into a compliance plan to improve the Wastewater System upon Indiana American’s acquisition
of that system. Mr. Seals recommended Indiana American be required to file the compliance plan
between IDEM and Indiana American with the Commission within 30 days of its approval by
IDEM. The filing would allow the OUCC and the Commission to be informed of the final terms
of the Agreed Order.

(iii).  Accounting and Ratemaking Treatment. Ms. Stull testified Joint
Petitioners request approval of accounting and rate base treatments that will allow Indiana
American to reflect as net original cost rate base the full purchase price plus transaction costs,
including approval of Indiana American’s proposed accounting entry. The total amount Indiana
American proposes to record and include in its rate base is $10,950,000, which includes an
additional $200,000 of transaction costs. The purchase price to be recorded is $6,315,349 for
Water System and $4,634,651 for Wastewater System.

Ms. Stull recommended that in addition to excluding Indiana American’s payment of
Sheridan’s appraisal fees from the net original cost rate base, the transaction costs should be
further limited to the qualified amounts actually incurred. Ms. Stull explained that the OUCC

ds that if the Cq ission authorizes the transfer, the Commission not allow Indiana
American to include in rate base $16,062.35 of appraisal costs. The amount of transaction costs
to be included in rate base should be limited to the amounts actually incurred not to exceed
$183.,938 ($200,000 - $16,062.35).

(iv). Impact of Acquisition on Customer Rates. Ms. Stull expressed
concern regarding the methodology Indiana American used to calculate the rate impact. Ms. Stull
said that the calculation presented by Mr. Roach is a single calculation based on total water and
wastewater costs. Ms. Stull explained that although Indiana American has separate rates for its
water and wastewater operations, Mr. Roach did not provide separate calculations for the impact
on water and wastewater rates. This may suggest Indiana American plans to spread its
investment in Sheridan’s wastewater assets across Indiana American’s entire water and
wastewater operations. Otherwise, Indiana American’s proposed acquisition would have a
different impact on Indiana American’s wastewater customers than it will have on its water
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engineering evaluations; (4) impl an asset strategy and plan, including models
for prioritizing recommended improvements; (5) replace meters with automated meter reading /
advanced metering infrastructure; (6) determine the causes of the low chlorine residual
concentration reports in the distribution system; (7) implement operational and or capital
improvements to increase the low chlorine residual concentrations to acceptable levels; (8) install
SCADA system for control and monitoring; and (9) determine other improvement needs and
prioritize them as part of Indiana American’s asset management plan. He further testified
improvements to the Water System over a five-year penod after the close of the acqulsmon
could cost between $1,500,000 and $3,000,000, d ding on i

P

(iv). Accounting and Ratemaking Treatment. Mr. Roach testified
Indiana American proposes accounting and ratemaking treatment for its acquisition. Mr. Roach
sponsored the journal entry proposed for the acquisition. Jt. Pet. Ex. 2, Attach. GPR-1. Mr.
Roach testified that the purchase price is $10,750,000 for Sheridan Systems, of which
$6,200,000 is for the Water System, and $4,550,000 is for the Wastewater System. Assuming
$200,000 of incidental expenses and other costs of acquisition, the original cost rate base for the
Sheridan Systems would be $10,950,000. Mr. Roach explained that the purchase price includes a
cost differential as defined in Ind. Code § 8-1-30.3-1. The cost differential is $200,000 of
incidental expenses and other costs of acquisition, and the cost differential is not included in the
purchase price of $10,750,000. Jt. Pet. Ex. 2, at 5.

(v). Impact of Acquisition on Customer Rates. Regarding
wastewater rates, Sheridan’s Wastewater System rate is currently computed at $45.49 per month
for a residential customer using 4,000 gallons (a “Typical Customer”). But current rates are
insufficient to fund the necessary impro to Sheridan’s W System. Mr. Prine
testified that if Sheridan continued to own the Wastewater System and funded the needed
improvements, a Typical Customer would have his monthly rate increase 21.33% to 103.11% for
a computed increase ranging from $9.70 to $46.90 per month with a total monthly bill ranging
from $55.19 to $92.39. Jt. Pet. Ex. 1, at 26-27. However, Mr. Prine testified that upon
completion of the acquisition, a Typical Customer under Indiana American’s proposed rates
would have his monthly rate increase 30% for an increase of $13.65 per month and a total
monthly bill of $59.14. Jt. Pet. Ex. 1, Attach MP-5. Sheridan is going to increase the residential
rate to $59.14, and Indiana American will continue charging that rate after closing and until
2021.

Regarding water rates, Mr. Prine testified Sheridan’s water rate is currently $41.11 per
month for a Typical Customer. Jt. Pet. Ex. 1, at 16 Mr. Kmkead testified that if Shendan
continued to own the Water System and add: d the issues and d: a
Typical Customer would have his monthly rate increase 19.93% to 46.40% for an increase
ranging from $6.57 to $15.29 per month with a total monthly bill ranging from $47.68 to
$56.40. Jt. Pet. Ex. 3, Attach. DK-1, at 9 and 16. However, Mr. Prine testified that upon
completion of the acquisition, a Typical Customer under Indiana American’s Area One Rate
would have an increase of $0.19 per month and a total monthly bill of $41.30. Jt. Pet. Ex. 1, at
16.

customers. While the rate impact on Indiana American’s existing water customers will be
relatively small, if the cost of the acquisition of the wastewater assets are solely attributed to
Indiana American’s wastewater customers, the rate impact for Indiana American’s existing
wastewater customers would be significant.

5. Settlement Testimony. The Settlement filed in this Cause was supported by
testimony from Mr. Roach, on behalf of Indiana American, and Mr. Scott Bell, Director of the
Water and Wastewater Division of the OUCC.

A. Proposed Acquisition and Asset Purchase Agreement. Mr. Roach
testified Indiana American and the OUCC entered into good faith discussions regarding the
issues related to the proposed acquisition and were able to independently conclude that the terms
and conditions set forth in the Settlement rep a fair, ble, and just lution of the
issues in this Cause, subject to their incorporation into a final Commission Order which is no
longer subject to appeal. Joint Petitioners and the OUCC stipulated that the relief requested by
Joint Petitioners should be granted, subject to the ditions stated in the 1 and Indiana
American should be authorized to consummate the acquisition of the Sheridan Systems. In
addition, the Settling Parties stipulated that the notice requirement in Section 30.3-5(d)(2) was
not triggered.

Mr. Bell testified regarding the terms of the Settlement. The OUCC recommends that
Indiana American be authorized as follows: (1) to consummate the acquisition by Indiana
American of the Water System and Wastewater System; (2) to apply the rules and regulations
and rates and charges generally applicable to Indiana American’s Area One rate group, as may
be changed from time to time, for service to be provided by Indiana American in the areas
currently served by the Sheridan Water System; (3) to apply the metered wastewater rates
adopted by the Sheridan Town Council as of the closing date, for service to be provided by
Indiana American in the areas currently served by the Sheridan Wastewater System; (4) to apply
the rules and lations for service applicable to Indiana American’s Muncie Sewer
Operation to the Sheridan Wastewater System, with the modifications described in Joint
Petitioners’ case-in-chief; (5) to apply Indiana American’s depreciation accrual rates approved
by the Commission in Cause No. 44992 to the properties comprising the Sheridan Systems; and
(6) to encumber the properties comprising the Sheridan Systems with the lien of Indiana
American’s mortgage indenture.

Mr. Bell testified Joint Petitioners and the OUCC stipulated in the Settlement that all
evidence filed in this Cause with respect to the relief i a sufficient evidentiary basis for
a Commission Order approving this stipulation. Mr. Bell testified that the Settlement is a
reasonable compromise that appropriately addresses the issues raised by the OUCC.

B. Aging Infrastructure, Violations, and Indiana_American’s Plan for
Improvements. Mr. Roach testified regarding the recommendation by Mr. Seals for Indiana
American to file Indiana American’s sanitary sewer compliance plan after it is approved by
IDEM. Indiana American is not currently and will not necessarily become a party to [the
Town’s] Agreed Order with IDEM [because Indiana American was not the owner of the
Wastewater System when the NOV’s occurred.] Separately, when an agreement is reached in
the future between Indiana American and IDEM with respect to improvements needed to the
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Wastewater System, that plan will not be a “compliance plan,” as that term is typically used by
IDEM. Indiana American has agreed to provide the OUCC and the Commission the ultimate
agreement between Indiana American and IDEM with respect to improvements.

C. Accounting and Ratemaking Treatment. Mr. Roach testified about
resolution of the concerns raised by Mr. Seals and Ms. Stull in the OUCC’s pre-filed testimony.
The first concern is whether Indiana American can include $16,062.35 of appraisal costs Indiana
American reimbursed to Sheridan. Mr. Bell further testified that based upon the particular facts
of this Cause, and for purposes of settlement only, the Settling Parties agreed that upon closing
of the acquisition, Indiana American will book as net original cost rate base an amount equal to
the full purchase price, plus incidental expenses and other costs of acquisition, excluding
appraisal costs of $16,062.35. For settlement purposes only, Indiana American agreed it will
remove the $16,062.35 for appraisal costs from the amount to be included in rate base. The
journal entry shall be as reflected in Jt. Pet. Ex. 2, Attach. GPR-1, as modified by the terms of
the Settlement.

D. Impact of Acquisition on Customer Rates. Mr. Roach testified
regarding resolution of Ms. Stull’s concern about the impact of the acquisition on Indiana
American’s existing wastewater customers. It became clear that the OUCC’s concern was that
the existing Muncie and Somerset wastewater customers, both very small systems, should not be
required to bear the cost of the acquisition of the Wastewater System. Mr. Roach testified
Indiana American proposed to place Sheridan in its own rate classification for wastewater
service. Sheridan’s existing rates for wastewater service are volumetric, but Indiana American’s
rates in existing operations are flat. It is not proposed or contemplated that Indiana American
would move to a consolidated wastewater rate at this point. Additionally, Indiana American

ipulated in the Settl its i that the Muncie and Somerset wastewater customers
would not have their rates increased in Indiana American’s upcoming general rate case as a
result of the acquisition.

Mr. Bell testified that while the Settling Parties disagreed over the methodology for
calculating the one percent threshold for the notice requirement in Section 30.3-5(d)(2), in light
of the ratemaking commitments, the Settling Parties stipulated that that notice requirement was
not triggered in this proceeding.

6. Commission Discussion _and Findings on Joint Petition and Settlement.
Indiana American and Sheridan seek approval of Indiana American’s prospective acquisition of
the Sheridan Systems. More specifically, their Joint Petition seeks approval under Section 30.3-
5(d) and asserts the proposed transaction also satisfies the requirements of Section 30.3-5(c). As
such, Joint Petitioners request the Commission approve the transaction under the terms and
conditions of the APA, finding the transaction proposed is in the public interest in accordance
with Section 6.1(e)(1) and that Indiana American should be authorized to include the cost
differential in its rate base.

As the Commission explained in the Georgetown and Lake Station Orders, Section 6.1
applies to a municipality that adopts an ordinance under Ind. Code § 8-1.5-2-5(d) after March 28,
2016, that addresses the sale or disposition of nonsurplus utility property. Indiana-Am. and
Georgetown, Cause No. 44915, 2017 WL 4604649 (Oct. 11, 2017) (“Georgetown™). Indiana-
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(2) notice to customers of the utility company if the proposed acquisition
will increase the utility company’s rates by an amount that is greater than
one percent (1%) of the utility company’s base annual revenue;

(3) notice to the office of the utility consumer counselor; and

(4) a plan for reasonable and prudent impi to provide

efficient, safe, and ble service to of the di d utility.

Ind. Code § 8-1-30.3-5(d).

Each element in Section 30.3-5(d) is addressed below, and we find each element is
satisfied.

(1) Notice of the proposed acquisition and any changes in rates or
charges to of the di: d utility. Mr. Prine sponsored Jt. Pet. Ex. 1, Attach. MP-5, a
letter notifying Sheridan customers of the proposed acquisition. The letter explains the rates that
will be charged to Sheridan customers after the closing and the total bill for a residential
customer using 4,000 gallons. The letter was mailed on March 21, 2018, which is prior to the
filing of Joint Petitioners’ case-in-chief. The notice that was mailed is sufficient on its face
because it was mailed early enough in the proceeding to afford customers an opportunity to
participate in this proceeding if desired. It was mailed to all Sheridan customers. We find Joint
Petitioners satisfied Section 30.3-5(d)(1).

(2)  Notice to customers of the utility company if the proposed
acquisition will increase the utility company’s rates by an amount that is greater than one percent
of the utility company’s base annual revenue. There was some disagreement between Indiana
American and the OUCC regarding the one percent calculation method. For purposes of the
Settlement, the Settling Parties stipulated that the acquisition of Sheridan Systems will not
increase Indiana American’s rates by an amount greater than one percent. Therefore, we find the
notice requirement in Section 30.3-5(d)(2) is not triggered by the proposed acquisition.

3) Notice to the Indiana Office of Utility Consumer Counselor.
Regarding Section 30.3-5(d)(3) we find that notice was provided to the OUCC through the
service of the Joint Petition and Joint Petitioners’ case-in-chief.

) A _plan for reasonable and prudent improvements to provide
efficient, safe. and ble service to of the di d_utility. In
determining whether Indiana American has satisfied Section 30.3-5(d)(4) by presenting “a plan
for reasonable and prudent improvements,” we note that Sheridan qualifies as a distressed utility
under Section 30.3-6 for purposes of Section 30.3-5(c) because it serves fewer than 5,000
customers.

In Section 4A(iii) of this Order, Mr. Hoffman’s testimony sets forth an eleven-point plan
for ble impro to the W System to address the violations that are the
subject of IDEM’s Agreed Order with Sheridan. Mr. Hoffman testified that Wessler Engineering
estimated a cost for improvements to the Wastewater System of $2,000,000 to $5,000,000 over a
five-year period, depending upon the alternatives impl d. We also und d that the
specific components of the proposed sanitary sewer compliance plan are subject to negotiations
and ultimate approval of IDEM, and this is an acceptable process. Mr. Hoffman’s testimony also
set forth a nine-point plan for reasonable improvements to the Water System. Mr. Hoffman
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Am. and Lake Station, Cause No. 45041, 2018 WL 4006723 (Aug. 15, 2018). Section 6.1(b)
requires a municipality adopting such an ordinance to obtain Commission approval before the
transaction occurs. Sheridan’s Town Council President David Kinkead testified that Sheridan
adopted an ordinance approving the proposed acquisition of the Sheridan Systems by Indiana
American on July 31, 2017. Thereafter, Sheridan and Indiana American entered into the APA on
January 17, 2018 (Jt. Pet. Ex. 1, Attach. MP-2), of which they now seek Commission approval.

Under Section 6.1, the ultimate question the Commission must answer is whether “the
sale or disposition according to the terms and conditions proposed is in the public interest.” In
evaluating whether the proposed transaction is in the public interest, Section 6.1(e) provides two
avenues. First, under Section 6.1(e)(1), if a municipally owned utility files a petition under
Section 30.3-5(d) and the Commission approves this petition under Section 30.3-5(c), then “the
proposed sale or disposition is considered to be in the public interest.” Alternatively, if Section
6.1(e)(1) does not apply, Section 6.1(e)(2) requires the Commission to consider the degree to
which the acquisition will require one utility’s to subsidize service to of the
other utility and whether that subsidy causes the transaction not to be in the public interest. For
purposes of this proceeding, the relevant inquiry is under Section 6.1(e)(1) because the Joint
Petition was filed under Section 30.3-5(d) and Joint Petitioners seek approval under Section
30.3-5(c).

Indiana American and Sheridan also seek approval under Chapter 30.3, which applies if:
(1) a utility company' is acquiring property from another utility company in a transaction
involving a willing buyer and willing seller at a cost differential; and (2) at least one of the two
utility companies is subject to the Commission’s regulation. It is not disputed that Indiana
American is subject to our regulation. There is also no dispute that with respect to the proposed
transaction, Sheridan is a willing seller, and Indiana American is a willing buyer. Mr. Roach
testified that the purchase price for the proposed acquisition includes a cost differential.
Accordingly, the Commission finds that because Joint Petitioners seek Commission approval
under Chapter 30.3 to include this cost differential in Indiana American’s rate base, we will
initially determine below whether Sections 30.3-5(d) and (c) have been satisfied. But a proposed
sale cannot be consummated under Section 6.1 until the Commission also determines the
proposed sale is in the public interest.

A. Ind. Code § 8-1-30.3-5(d) Requirements. This statute provides the
threshold upon what a utility seeking the Commission’s approval of an acquisition before the
utility property is acquired must preliminarily provide, stating:

(d) A utility company may petition the ission in an independent p di
to approve a petition under subsection (c) [Section 30.3-5(c)] before the utility
company acquires the utility property if the utility company provides:
(1) notice of the proposed acquisition and any changes in rates or charges
to customers of the distressed utility;

! A utility company for this purpose is defined as a public utility, municipally owned utility, or not-for-profit utility
that provides water or wastewater service. Section 30.3-3(1).

testified that the estimated costs for improvements to the Water System are $1,500,000 to
$3,000,000 over a five-year period, depending upon the alternatives implemented.

No party disputed Indiana American’s satisfaction of Section 30.3-5(d)(4). We find
Indiana American’s plans to incorporate both of the systems into their asset management strategy
and plans, which include maintenance programs, and to install SCADA programs should be
beneficial to the systems. These activities will take advantage of Indiana American’s expertise
and economies of scale and promote the regional benefits contemplated by the Indiana General
Assembly. We find that Indiana American has presented a plan for reasonable and prudent
impro: to provide ads efficient, safe, and reasonable service to customers of the
distressed utility.

B. Ind. Code § 8-1-30.3-5(c) Requirements. Section 30.3-5 applies when a
utility company acquires property from another utility company at a cost differential in a
transaction involving a willing buyer and a willing seller, and at least one of the utility
companies is subject to the jurisdiction of the Commission. Under Section 30.3-5(b), there is a
rebuttable presumption that a cost differential is reasonable. The utility company that acquires
the utility property may petition the Commission to include the cost differential as part of its rate
base. Pursuant to Section 30.3-5(c):

The utility company that acquires the utility property may petition the
commission to include the cost differentials as part of its rate base. The
commission shall approve the petition if the commission finds the following:

(1)  The utility property is used and useful in providing water service,
‘wastewater service, or both water and wastewater service.

?) The distressed utility failed to furnish or maintain adequate, efficient, safe,
and reasonable service and facilities.

3) The utility p will make ble and prudent impi to
ensure that customers of the distressed utility will receive adequate,
efficient, safe, and reasonable service.

(4)  The acquisition of the utility property is the result of a mutual agreement
made at arms length.

(5)  The actual purchase price of the utility property is reasonable.

(6) The utility company and the distressed utility are not affiliated and share
no ownership interests.

(7)  The rates charged by the utility company before acquiring the utility
property of the distressed utility will not increase unreasonably as a result
of acquiring the utility property.

®) The cost differential will be added to the utility company’s rate base to be
amortized as an addition to expense over a reasonable time with
corresponding reductions in the rate base.

Ind. Code § 8-1-30.3-5(c)(1)-(8).

Each element in Section 30.3-5(c) is addressed below, and we find that each element is
satisfied.



(1) The utility property is used and useful in providing water service,

service, or both water and service. Mr. Prine testified that Sheridan

Systems are used and useful in providing water and service to its Joint

Petitioners asserted in their Joint Petition that following the closing of the proposed acquisition,

day-to-day operation of the Sheridan Systems will be assumed by Indiana American’s water and

utility Is. The evidence indi that Indiana American will continue to

operate the acquired water and wastewater assets to provide water and wastewater service, and

no evidence was presented to the contrary. We find the utility property is used and useful in
providing water and wastewater service.

(2)  The distressed utility failed to furnish or maintain adequate,
efficient, safe, and reasonable service and facilities. Mr. Prine testified that Sheridan Systems are
municipally owned systems that serve fewer than 5,000 customers therefore satisfying the
“distressed” requirement. Mr. Prine explained further that while it is not necessary to satisfy a
second condition, Sheridan Systems would also satisfy the definitional requirement of
“distressed” by meeting one of the conditions enumerated in Section 30.3-6. Due to the
necessary improvements required to the Sheridan Systems, Sheridan is unable to furnish and
maintain adequate service to customers at rates equal to or less than those of Indiana American.
Mr. Prine and Mr. Hoffman identified the threshold, initial improvements that would be needed
to bring the W System into i with IDEM’s Agreed Order, and Mr. Kinkead
sponsored the O.W. Krohn and Associates rate study which showed that making those
improvements, as well as needed improvements to the Water System (with the costs spread over
Sheridan’s small customer base), would cause rates to be higher than Indiana American’s rates.
Therefore, we find the conditions set forth in Section 30.3-6 are satisfied. Accordingly, we find
that Sheridan Systems have failed to furnish or maintain adequate, efficient, safe, and reasonable
service and facilities.

3) The utility company will make reasonable and prudent
improvements to ensure that customers of the distressed utility will receive adequate, efficient.
safe, and reasonable service. Pursuant to Section 30.3-5(c)(3), Mr. Hoffman testified regarding
Indiana American’s proposed plan for reasonable and prudent improvements to the Sheridan
Systems. Mr. Hoffman’s testimony set forth a plan to bring the Wastewater System into
compliance with IDEM’s contemplated Agreed Order with Sheridan and address the aging
infrastructure concerns related to the Water System. After reviewing the financial, managerial,
and technical ability of Indiana American to provide the utility service required and make
improvements following closing, we find that Indiana American has provided evidence that it
will make ble and prudent impro to ensure that customers will receive adequate,
efficient, safe, and reasonable service.

“) The acquisition of the utility property is the result of a mutual
agreement made at arm’s length. Satisfying Section 30.3-5(c)(4), Mr. Kinkead described the
process undertaken by Sheridan prior to entering the transaction. Mr. Kinkead testified that
Sheridan issued a RFP to sell Sheridan Systems, and Indiana American was the successful
bidder. He further testified that the negotiations proceeded while Sheridan was undergoing the
statutory process and such negotiations were conducted at arm’s length. Mr. Prine and Mr.
Roach echoed Mr. Kinkead’s testimony and testified that the negotiations leading up to the
execution of the APA were conducted at arm’s length. Based on our consideration of this
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purposes of this section [Section 6.1], the purchase price of the municipality’s
nonsurplus utility property shall be considered reasonable if it does not exceed
the appraised value set forth in the appraisal required under section 5 [Ind. Code
§ 8-1.5-2-5] of this chapter.

Ind. Code § 8-1.5-2-6.1(d) (emphasis added).

Section 6.1(¢) is to be applied for purposes of determining public interest under Section
6.1(d). Under Section 6.1(e)(1), which is the subdivision of (e) applicable to the Joint Petition,
the proposed sale is considered to be in the public interest if the municipally owned utility
petitions the Commission under Section 30.3-5(d) and the Commission approves the petition
under Section 30.3-5(c). We discussed the elements of Section 30.3-5(d) in this Order in Section
6A, and we found that each element was satisfied. We discussed the elements of Section 30.3-
5(c) in this Order in Section 6B, and we found that each element was satisfied. Therefore, the
sale is considered to be in the public interest.

Section 6. l(d) establlshes a test to determine whether the purchase price is reasonable.
The purch price is i ble if it does not exceed the appraised value set by the
required appraisal under Ind. Code § 8-1.5-2-5. Under Ind. Code § 8-1.5-2-5(a), each appraiser
must be appointed as provided by Section 4. For the Commission to determine whether the
reasonableness presumption in Section 6.1(d) is applicable, the appraised value we are presented
with must be the product of an appraisal performed consistent with Section 5. No evidence was
presented that Indiana American failed to comply with the requirements of Ind. Code § 8-1.5-2-4
in this Cause. We find that Indiana American complied with the requirements of Ind. Code § 8-
1.5-2-4. The total agreed purchase price of $10,750,000 for the Water and Wastewater Systems
is less than the appraised value of $12,637,000. See Jt. Pet. Ex. 3, Attach. DK-2, at 1. Therefore,
pursuant to Section 6.1(d), the Commission finds that the total agreed purchase price of
$10,750,000 for Sheridan Systems (municipal nonsurplus utility property) is considered
reasonable because it does not exceed the appraised value of $12,637,000 set forth in the
appraisal required under Ind. Code § 8-1.5-2-5.

D. Ind. Code § 8-1.5-2-6.1(¢)(3) Ability of Purchaser. Section 6.1(e)(3)
states that in reviewing the proposed terms and conditions of the proposed sale, the Commission
shall consider the financial, managerial, and technical ability of the prospective purchaser to
provide the utility service required after the proposed sale. Therefore, in reviewing the APA, we
are required to consider the financial, managerial, and technical ability of Indiana American to
provide the required water and wastewater utility services. Mr. Prine testified that Indiana
American currently provides residential, commercial, industrial, and municipal water service,
including sale for resale and public and private fire protection service, to approximately 302,000
customers. This demonstrates Indiana American’s financial, managerial, and technical ability to
serve a large customer base. Mr. Prine stated that upon the acquisition by Indiana American,
Sheridan customers will gain full-time management of Sheridan Systems, including a full-time
operations staff, 24/7 customer service and emergency response, enhanced security measures,
and full-time functional specialists in the areas of engineering and water quality. This
demonstrates Indiana American’s technical ability to perform operations full-time and to respond
to customers’ needs 24/7. Mr. Prine and Mr. Hoffman testified that Indiana American will
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testimonial evidence, we find the acquisition is the result of a mutual agreement made at arm’s
length.

(5)  The actual purchase price of the utility property is reasonable.
Pursuant to Section 30.3-5(c)(5), the actual purchase price of $10,750,000 does not exceed the
value of $12,637,000 determined by the statutory appraisers. The appraisal was sponsored by
Mr. Kinkead as Jt. Pet. Ex. 3, Attach. DK-2. Mr. Kinkead testified the Sheridan Town Council
determined that the sale price for the Sheridan Systems should be less than the appraised full
value, as such is in the best interest of Sheridan so as to result in lower utility rates to be charged
to customers of Sheridan Systems. The purchase price is deemed reasonable under Section 6.1 to
the extent it does not exceed the appraised value. Because the purchase price does not exceed the
appraised value, we find that the purchase price is reasonable.

(©6) The utility company and the di: d utility are not affiliated and
share no ownership interests. The utility company and the distressed utility are not affiliated and
share no ownership interests. We find, based upon Mr. Prine’s testimony to the effect, that
Sheridan and Indiana American are not affiliated and share no ownership interests. Jt. Pet. Ex. 1,
at17.

(@] The rates charged by the utility company before acquiring the
utility property of the distressed utility will not increase unreasonably as a result of acquiring the
utility property. Pursuant to Section 30.3-5(c)(7), Mr. Roach testified that Indiana American’s
rates will not increase directly as a result of this Cause. Jt. Pet. Ex. 2, at 7-8. The Settling Parties
stipulated that the acquisition of the Sheridan Systems will not increase Indiana American’s rates
by an amount greater than one percent. In addition, Indiana American will place Sheridan in its
own rate classification for wastewater. The potential effect on rates for Indiana American’s
existing customers is expected to be nominal. We find the rates charged by Indiana American
will not increase unreasonably as a result of this acquisition.

) The cost differential will be added to the utility company’s rate
base to be amortized as an addition to expense over a reasonable time with corresponding
reductions in the rate base. Pursuant to Section 30.3-5(c)(8), Mr. Roach testified that his
proposed journal entry all the entire purct price bly among utility plant in
service accounts. In this fashion, the cost differential will be amortized and charged to expense
over a reasonable period of time through depreciation expense. Jt. Pet. Ex. 2, at 7. We approved
a similar approach in Georgetown, and we find it to be appropriate here as well.

C. Ind. Code § 8-1.5-2-6.1(d) Purchase Price Presumption and
Compliance with Ind. Code § 8-1.5-2-4. Before a icipality may sell its nonsurplus utility
property under an ordinance adopted under Ind. Code § 8-1.5-2-5(d), the Commission must

determine if the sale is in the public interest. More specifically, Section 6.1(d) provides:

(d) The commission shall approve the sale or disposition of the property
according to the terms and conditions proposed by the municipality and the
prospective purchaser if the commission finds that the sale or disposition
according to the terms and conditions proposed is in the public interest. For

institute reasonable and prudent asset management by adding the Sheridan Systems to Indiana
American’s ongoing prioritization model. Mr. Hoffman’s testimony regarding Indiana
American’s 11-point plan for the Wastewater System and 9-point plan for the Water System
explained how Indiana American will utilize its managerial and technical skills to improve the
operation and management of Sheridan Systems and to improve regulatory compliance of the
Wastewater System. The OUCC did not contest Indiana American’s financial, managerial, or
technical ability to provide water and wastewater utility services. Therefore, we find that Indiana
American possesses the financial, managerial, and technical ability to provide the required utility
services after the sale.

E. Settlement. 1 d to the Cq ission are not ordinary
contracts between private pames Us. Gyp:um Inc. v. Ind. Gas Co., 735 N.E.2d 790, 803 (Ind.
2000). When the C: i pp! a that settlement “loses its status as a strictly

private contract and takes on a public interest gloss.” Id. (quoting Citizens Action Coal. of Ind.,
Inc. v. PSI Energy, Inc., 664 N.E.2d 401, 406 (Ind. Ct. App. 1996)). Thus, the Commission “may
not accept a settlement merely because the private parties are satisfied; rather [the Commission]
must consider whether the public interest will be served by accepting the settlement.” Citizens
Action Coal., 664 N.E.2d at 406.

Further, any Commission decision, ruling, or order, including the approval of a
settlement, must be supported by specific findings of fact and sufficient evidence. U.S. Gypsum,
735 N.E.2d at 795 (citing Citizens Action Coal. of Ind., Inc. v. Pub. Serv. Co. of Ind., Inc., 582
N.E.2d 330, 331 (Ind. 1991)). The Commission’s own procedural rules require that settlements
be supported by probative evidence. 170 IAC 1-1.1-17(d). Therefore, before the Commission can
approve the Settlement, we must determine whether the evidence in this Cause sufficiently
supports the conclusions that the Settlement is reasonable, just, and consistent with the purpose
of Ind. Code ch. 8-1-2, and that such agreement serves the public interest.

We note that the Settlement includes provisions indicating it will be deemed withdrawn if
not accepted by the Commission in its entirety unless otherwise agreed to by the Settling Parties
and that the terms of the Settlement represent a fair, just, and reasonable resolution and
compromise. We have made specific findings above with respect to the factors this Commission
is to consider in deciding a case brought under Section 6.1 and Section 30.3-5, noting the effect
of the Settlement on such factors.

Based on our foregoing discussion and findings, we find that the Settlement is reasonable
and in the public interest. Therefore, the authority and obligations proposed therein are approved.
‘With regard to future citation of this Order, we find that our approval herein should be construed
in a manner consistent with our finding in Richmond Power & Light, Cause No. 40434, 1996
WL 34880849, at 7-8 (IURC March 19, 1997).

F. Accounting Treatment. Mr. Bell further testified that the Settling Parties
agreed that upon closing of the acquisition, Indiana American will book as net original cost rate
base an amount equal to the full purchase price, plus incidental expenses and other costs of
acquisition, excluding appraisal costs of $16,062.35. The journal entry shall be as reflected in Jt.

21



Pet. Ex. 2, Attach. GPR-1, as modified by the terms of the Settlement. Section 6.1(f) directs the
Commission as follows:

As part of an order approving a sale or disposition of property under this section,
the commission shall, without regard to amounts that may be recorded on the
books and records of the municipality and without regard to any grants or
contributions previously received by the municipality, provide that for ratemaking
purposes, the prospective purchaser shall record as the net original cost rate base
an amount equal to:

(1) the full purchase price;

?) incidental expenses; and

(3)  other costs of acquisition;

allocated in a reasonable manner among appropriate utility plant in service
accounts.

Ind. Code § 8-1.5-2-6.1(f).

We find that Indiana American’s proposed accounting and journal entries as presented in
Jt. Pet. Ex. 2, Attach. GPR-1, as modified by the Settlement, should be approved and that the
costs so reflected on the books and records of Indiana American be used as the original cost of
such properties for iation, and rate base valuation purposes. The journal entry
should be adjusted to reflect aclua[ (rather than estimated) incidental expenses and other costs of
acqulsltlcn We find that the Setﬂmg Parties” stipulation regarding exclusion of the $16,062.35 in
isal costs is a lution of the dispute between the parties with respect to that
issue. We find that Indiana American’s existing depreciation accrual rates approved by the
Commission in Cause No. 44992 on May 30, 2018, should be applied on and after the closing
date of the acquisition to depreciable property purchased from Sheridan pursuant to the APA.

G. Rates and Rules. Indiana American currently has on file with the
Commission a schedule of rates and charges and rules and regulations applicable to water utility
service provided by Indiana American in its Area One rate group. Consistent with the APA and
the Settlement, we find that, on and after the closing, Indiana American’s generally applicable
rates and charges and rules and regulations for water service applicable in Indiana American’s
Area One rate group on file with and approved by the Commission shall apply to services
provided by Indiana American through the Water System, as the same are in effect from time to
time.

Pursuant to the terms of the APA, Sheridan has agreed to increase its wastewater rates by
30% across-the-board effective as of the closing. The Settling Parties have agreed in settlement,
and we now find, that on and after closing, those metered wastewater rates adopted by the
Sheridan Town Council will apply for service to be provided by Indiana American in the areas
currently served by the Wastewater System.

The Settling Parties further stipulated, and we now find, that Indiana American’s rules
and regulations for wastewater service applicable to its Muncie Sewer Operation shall apply to
the Wastewater System, with modifications (as described in Mr. Prine’s and Mr. Hoffman’s
testimony) to: (1) incorporate the provisions of the Sheridan Sewer Use Ordinance governing
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8 Indiana American is authorized to apply the rules and regulations for wastewater
service applicable to Indiana American’s Muncie Sewer Operation to the Sheridan Wastewater
System, with the modifications described above. Prior to placing into effect the foregoing rules
and regulation for wastewater service for customers of the Sheridan Wastewater System, Indiana
American shall file with the Water and Wastewater Division of the Commission its proposed
rules, as presented in Jt. Pet. Ex. 1, Attach. MP-8. Such rules and regulations shall be effective
subject to the Water and Wastewater Division’s review and approval.

8. Indiana American is authorized to reflect the acquisition of Sheridan Systems on
its books and records as of the closing by making the accounting and journal entries described in
Jt. Pet. Ex. 2, Attach. GPR-1, as modified by the terms of the Stipulation and Settlement
Agreement and as adjusted to actual incidental expenses and other costs of the acquisition.

9. The net original cost, as defined herein, of the acquired property shall be used for
accounting, depreciation, and rate base valuation purposes after closing.

10.  Indiana American is authorized to apply its depreciation accrual rates on and after

the closing date of the acquisition to depreciable property purchased from Sheridan pursuant to
the Asset Purchase Agreement.

11.  Indiana American is authorized to encumber the properties comprising Sheridan
Systems with the lien of Indiana American’s mortgage indenture.

12. This Order shall be effective on and after the date of its approval.
HUSTON, FREEMAN, KREVDA, OBER, AND ZIEGNER CONCUR:
APPROVED:
SEP 122018

I hereby certify that the above is a true
and correct copy of the Order as approved.

éary M. 'ﬁcerra

Secretary of the Commission
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what substances shall and shall not be permitted to be discharged into the system: (2) require
compliance by any user that pre-treats discharge into the wastewater system with the IPP
approved by IDEM; and (3) permit Indiana American to pro-rate a user’s partial payments for
water and wastewater service except where a customer has followed Indiana American’s existing
complaint process as set forth in Rule 4.2(d) of its Rules and Regulations Applicable To Water
Service.

H. Encumbrances. We find that the encumbering of the properties
comprising the Water System and Wastewater System by subjecting such properties to the lien of
Indiana American’s General Mortgage as of the closing is approved.

IT IS THEREFORE ORDERED BY THE INDIANA UTILITY REGULATORY
COMMISSION that:

L The Stipulation and Settlement Agreement attached hereto is approved in its
entirety.

2; Joint Petitioners are authorized to consummate the acquisition of Sheridan’s water
and wastewater by Indiana American on the terms described in the Asset Purchase Agreement
and the Stipulation and Settlement Agreement entered into between the Settling Parties and
discussed herein. Sheridan’s storm water system is not included in the acquisition.

3. The acquisition of Sheridan Systems by Indiana American on the terms and
conditions described in the Asset Purchase Agreement and the Stipulation and Settlement
Agreement is in the “public interest” as defined in Ind. Code § 8-1.5-2-6.1(d) and (e) and the
same is approved.

4. Indiana American is authorized to record for ratemaking purposes as net original
cost rate base of the assets being acquired an amount equal to the full purchase price, actual
incidental expsnses, and other costs of acquisition, allocated among utility plant in service

as stipulated in the Stipulation and Settlement Agreement and reflected in Jt. Pet. Ex. 2,
Attach. GPR-1, as the same is modiﬁcd by the Stipulation and Settlement Agreement.

3. Indiana American is authorized to charge customers currently served by the
Sheridan Water System the current rates and charges and apply the same rules and regulations
for water service applicable in Indiana American’s Area One rate group on file with and
approved by the Commission, as the same are in effect from time to time. Such rates and charges
and rules and regulations shall be effective subject to the Water and Wastewater Division’s
review and approval.

6. Indiana American is authorized to charge customers currently served by the
Sheridan Wastewater System the rates and charges as the same have been adopted by the
Sheridan Town Council as of the closing date. Prior to placing into effect the foregoing
wastewater rates, Indiana American shall file with the Water and Wastewater Division of the
Commission its revised Schedule of Charges for Sewer Service (IURC No. S-20-A) reflecting
the metered wastewater rates authorized herein. Such rates and charges shall be effective subject
to the Water and Wastewater Division’s review and approval.

23
FILED
July 20,2018
INDIANA UTILITY
REGULATORY COMMISSION
STATE OF INDIANA

INDIANA UTILITY REGULATORY COMMISSION

JOINT PETITION OF INDIANA-AMERICAN
WATER COMPANY, INC. (“INDIANA
AMERICAN”) AND THE TOWN OF
SHERIDAN, INDIANA (“SHERIDAN”) FOR
APPROVAL AND AUTHORIZATION OF: (A)
THE ACQUISITION BY INDIANA AMERICAN
OF SHERIDAN’S WATER  UTILITY
PROPERTY (THE “SHERIDAN WATER
SYSTEM”) AND OF SHERIDAN’S SEWER
UTILITY PROPERTY (THE “SHERIDAN
SEWER SYSTEM”) (COLLECTIVELY THE
“SHERIDAN SYSTEMS”) IN HAMILTON
COUNTY, INDIANA IN ACCORDANCE WITH
A PURCHASE AGREEMENT THEREFOR; (B)
APPROVAL OF ACCOUNTING AND RATE
BASE TREATMENT; (C) APPROVAL OF THE
RATES AND CHARGES TO BE APPLIED TO
THE SHERIDAN WATER AND SEWER
SYSTEMS AFTER CLOSING; (D) APPROVAL
OF  APPLICATION  OF  INDIANA
AMERICAN’S MUNCIE SEWER RULES AND
REGULATIONS TO THE SHERIDAN
WASTEWATER SYSTEM, WITH CHANGES
TO ALLOW ENFORCEMENT OF AN
INDUSTRIAL PRETREATMENT PROGRAM
(“IPP”) AMONG OTHERS; (®)
APPLICATION OF INDIANA AMERICAN’S
DEPRECIATION ACCRUAL RATES TO SUCH
ACQUIRED PROPERTIES; AND (F) THE
SUBJECTION OF THE  ACQUIRED
PROPERTIES TO THE LIEN OF INDIANA
AMERICAN’S MORTGAGE INDENTURE.

CAUSE NO. 45050
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STIPULATION AND SETTLEMENT AGREEMENT
Joint Petitioners Indiana-American Water Company, Inc. (“Indiana American”) and
Town of Sheridan, Indiana (“Sheridan” and together with Indiana American, the “Joint

Petitioners™), and the Office of Consumer Counselor (“OUCC”) enter into this Stipulation and

il A Joint Petiti and the OUCC agree that the terms and conditions set



forth below rep a fair and bl lution of all issues, subject to incorporation into a
final order of the Indiana Utility Regulatory C ission (“C ission”) without any
dification or condition that is not ptable to Indiana American, Sheridan or the OUCC.

Joint Petitioners and the OUCC stipulate as follows:

Lo The relief requested by Joint Petitioners should be granted subject to the
conditions stated herein. Joint Petitioners and the OUCC stipulate to the issuance by the
Commission of a final order in the form attached hereto as Attachment A. To the extent
Attachment A states that the parties have stipulated to a fact, then Joint Petitioners and the

OUCC hereby so stipulate.

2 Indiana American should be authorized to consummate the acquisition by Indiana
American of the water and wastewater utility properties owned by Sheridan (the “Sheridan

‘Water System” and “Sheridan Wastewater System,” respectively).

3. On and after the closing, Indiana American should be permitted to, and will, apply
the rules and regulations and rates and charges generally applicable to Indiana American’s Area
One rate group, as the same may be changed from time to time, for service to be provided by

Indiana American in the areas currently served by the Sheridan Water System.

4. On and after the closing, Indiana American should be permitted to, and will, apply
the metered sewer rates as the same have been adopted by the Sheridan Town Council as of the
Closing Date, for service to be provided by Indiana American in the areas currently served by the
Sheridan Wastewater System. Indiana American will apply the rules and regulations for
wastewater service applicable to Indiana American’s Muncie Sewer Operation to the Sheridan

‘Wastewater System, with the modifications described in Joint Petitioners’ case-in-chief. Indiana

comprising the Sheridan Water and Wastewater Systems with the lien of Indiana American’s

‘mortgage indenture.

9. Joint Petitioners and the OUCC stipulate that all evidence that has been filed in
this Cause with respect to the relief provided herein is admissible in evidence and that such

evidence i a sufficient

iary basis for a C ission Order approving this

Stipulation. The parties waive cross-examination of each other’s witnesses.

10.  If this Stipulation is not approved in its entirety by the Commission, the parties

stipulate that the terms herein shall not be issible in evid or di d by any party in a
subsequent proceeding. Moreover, the concurrence of the parties with the terms of this

P g

1 is expressly d upon the C ission’s approval of this Stipulation in its
entirety by issuance of the Order in the form set forth in Attachment A without any material
modification or any material condition deemed unacceptable by any of them. If the Commission
does not approve the Stipulation in its entirety or if the Commission makes modifications to the
final order that are unacceptable to any party, the Stipulation shall be null and void and shall be
deemed withdrawn upon notice made in writing by any party within 15 days after the date of the

final order and stating that a modi ion made by the C ission is ptable to the party.

In the event the Stipulation is withdrawn, any party may request, and no other party shall oppose,

the convening of an attorneys’ to establish a dural schedule for the continued

litigation of this proceeding.

11.  Joint Petitioners and the OUCC stipulate that this Stipulation reflects a fair, just
and reasonable resolution, and is agreed upon without prejudice and the ability of any party to

propose a different term in future proceedings.
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American agrees that its Muncie and Somerset sewer rates will not be increased in Indiana
American’s next upcoming general rate case to bear the costs of the Sheridan Wastewater
System or otherwise as a result of Indiana-American’s acquisition of Sheridan’s wastewater

system.

5. While the parties disagreed over the methodology for calculating the 1%

threshold for the notice requirement in Section 30.3-5(d)(2), in light of the ratemaking

‘made in this stipulation, all parties stipulate that that notice requirement was not

triggered in this proceeding.

6. Based upon the particular facts of this Cause, and for purposes of settlement only,
the parties agree that upon closing of the acquisition, Indiana American will book as net original
cost rate base an amount equal to the full purchase price, plus incidental expenses and other costs
of acquisition, excluding appraisal costs in the amount of $16,062.35. For settlement purposes
only, Indiana American agrees it will remove the $16,062.35 for appraisal costs from the amount

to be included in rate base. The journal entry shall be as reflected in Attachment GPR-1, as

modified by the terms of this Stip and Settl A
7. Indiana American agrees to file with the Commission whatever agreement is
ultimately reached with the Indiana D« of Envi (“IDEM”) post-

closing with respect to necessary improvements fo the Sheridan Wastewater System.

8. Following the closing, Indiana American should be permitted to, and will, apply

its accrual rates app: by the C: ission in Cause No. 44992 to the properties

comprising the Sheridan Water and Wastewater Systems and to encumber the properties

12.  The parties agree that whether this stipulation is approved or rejected, none of the
terms herein shall be considered an admission by any party. No party hereto shall cite as binding
or persuasive precedent the resulting final order. As set forth in the Order in Re Petition of
Richmond Power & Light, Cause No. 40434, p. 10, Joint Petitioners and the OUCC stipulate and
request the Commission to incorporate as part of its final order that this Stipulation, or the order
approving it, not be cited as precedent by any person or deemed an admission by any party in
any other proceeding except as necessary to enforce its terms before the Commission or court of

competent jurisdiction.

13.  The undersigned represent and stipulate that they are fully authorized to execute

this Stipulation on behalf of the respective parties who will be bound thereby.

(signature page follows)



Indiana-American Water Company, Inc.

g st

Date: 7 / / 7{2?

Town of Sheridan, Indiana

Date:

David Kinkead, President of Town Council

Indiana Office of Utility Consumer
Counselor

% /
oue_220l13 —ToJpm Le Uy
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Indiana-American Water Company, Inc.

Date:

Deborah D. Dewey, President

Town of Sheridan, Indiana

owe_T0[30/8 WAM

David Kinkead, President of Town Council

Indiana Office of Utility Consumer
Counselor

Date:,
/Deputy Consumer Counselor Deputy Consumer Counselor
Dowt| M. Le \/7
DMS 129076081
DS 1290760841
6
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STATE OF INDIANA

INDIANA UTILITY REGULATORY COMMISSION

JOINT PETITION OF INDIANA-AMERICAN )
WATER COMPANY, INC. (“INDIANA )
AMERICAN”) AND THE TOWN OF )
SHERIDAN, INDIANA (“SHERIDAN”) FOR )
APPROVAL AND AUTHORIZATION OF: (A) )
THE ACQUISITION BY INDIANA AMERICAN )
OF  SHERIDAN'S ~WATER  UTILITY )
PROPERTY (THE “SHERIDAN WATER )
SYSTEM”) AND OF SHERIDAN'S SEWER )
UTILITY PROPERTY (THE “SHERIDAN )
SEWER SYSTEM”) (COLLECTIVELY THE )
“SHERIDAN SYSTEMS”) IN HAMILTON )
COUNTY, INDIANA IN ACCORDANCE WITH )
A PURCHASE AGREEMENT THEREFOR; (B) )
APPROVAL OF ACCOUNTING AND RATE )  CAUSE NO. 45050
BASE TREATMENT; (C) APPROVAL OF THE )
RATES AND CHARGES TO BE APPLIED TO )
THE SHERIDAN WATER AND SEWER )
SYSTEMS AFTER CLOSING; (D) APPROVAL )
OF  APPLICATION  OF  INDIANA )
AMERICAN’S MUNCIE SEWER RULES AND )
REGULATIONS TO THE SHERIDAN )
WASTEWATER SYSTEM, WITH CHANGES )
TO ALLOW ENFORCEMENT OF AN )
INDUSTRIAL PRETREATMENT PROGRAM )
(“IPP”) AMONG OTHERS; ®) )
APPLICATION OF INDIANA AMERICAN'S )
DEPRECIATION ACCRUAL RATES TO SUCH )
ACQUIRED PROPERTIES; AND (F) THE )
SUBJECTION ~OF THE  ACQUIRED )
PROPERTIES TO THE LIEN OF INDIANA )
AMERICAN’S MORTGAGE INDENTURE. )

Presiding Officers:
Sarah Freeman, Commissioner
Lora Manion, Administrative Law Judge

On February 16, 2018, Joint Petitioners Indiana-American Water Company, Inc.
(“Indiana American™ or the “Company”) and Town of Sheridan, Indiana (“Sheridan” or the
“Town™) filed their joint petition with the Indiana Utility Regulatory Commission
(“Commission™ or “IURC”) in this matter.

On April 5, 2018, the Commission issued a Docket Entry vacating the prehearing
conference and requesting Joint Petitioners and the Office of Utility Consumer Counselor
(*OUCC™) to file an agreed procedural schedule. On April 6, 2018, the parties filed a Stipulation
as to Procedural Matters and on April 11, 2018, the Commission issued a Docket Entry
establishing the procedural schedule in this Cause.

On April 13, 2018, Joint Petitioners filed the prepared testimony and exhibits of Mr.
Matthew Prine, Mr. Gregory Roach, Mr. David Kinkead and Mr. Stacy Hoffman constituting
their case-in-chief.

On June 29, 2018, the OUCC filed the prepared testimony and exhibits of Carl N. Seals
and Margaret A. Stull.

On July 20, 2018, Joint Petitioners and the OUCC (the “Settling Parties™) jointly filed a
Stipulation and Settlement Agreement (the “Settlement™) along with testimony in support
thereof, which settlement presented the Settling Parties’ proposed resolution of all issues raised
between them in this proceeding.

Pursuant to notice of hearing duly given and published as required by law, proof of which
was incorporated into the record by reference and placed in the official files of the Commission,
a settlement hearing in this Cause was held commencing at 9:30am on August 1, 2018 in Room
222, PNC Center, 101 W. Washington Street, Indianapolis, Indiana at which the parties” prefiled
evidence, including the Settlement and testimony in support thereof, was admitted into the
record. No members of the general public appeared.

Based upon the applicable law and evidence, the Commission now finds:

1. Notice and Jurisdiction. Due, legal and timely notice of the public hearing
conducted herein was given by the Commission as required by law. Indiana American is a
“public utility” within the meaning of that term in Ind. Code § 8-1-2-1 and is subject to the
jurisdiction of the Commission in the manner and to the extent provided by law. The Sheridan
systems are municipally owned utilities as that term is defined in Ind. Code § 8-1-2-1. The

ission has jurisdiction over Joint Petiti and the subject matter of this proceeding.

2. Joint Petitioners’ Characteristics. Indiana American is an Indiana corporation
engaged in the provision of water utility service to the public in and around numerous
communities throughout the State of Indiana for residential, commercial, industrial, public
authority, sale for resale and public and private fire protection purposes. Indiana American also
provides sewer utility service in Wabash and Delaware Counties.

Sheridan is a municipality located in Hamilton County, Indiana. Sheridan owns and
operates a water distribution system serving approximately 1,261 individually metered customers
and a plant serving approxi ly 1,233 Sheridan withdrew
from the jurisdiction of the Commission for purposes of its water rates and charges and financing
on December 4, 1988. The Sheridan systems are in the vicinity of Indiana American’s existing
Noblesville Operation.
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3. Relief Requested. Joint Petitioners filed this case pursuant to Ind. Code § 8-1-
30.3-5 (“Section 30.3-5") and § 8-1.5-2-6.1 (“Section 6.1”) and requested that the Commission
(1) grant such approvals as may be necessary to consummate the acquisition of the assets
comprising the water distribution system owned by Sheridan (the “Sheridan Water System™) and
the assets comprising the wastewater treatment system owned by Sheridan (the “Sheridan
Wastewater System”™) (collectively the “Sheridan Systems™) by Indiana American on the terms
described in the Joint Petition and the Asset Purchase Agreement between Indiana American and
Sheridan (Attachment MP-2); (2) approve that without regard to amounts that may be recorded
on Sheridan’s books and records and without regard to any grants or contributions that Sheridan
may have received, Indiana American may record for ratemaking purposes as the net original
cost rate base of the assets being acquired an amount equal to the full purchase price, incidental
expenses, and other costs of acquisition, allocated among utility plant in service accounts as
proposed in Joint Petitioners” evidence; (3) authorize Indiana American to apply the rules and
regulations and rates and charges generally applicable to Indiana American’s Area One rate
group, as the same may be changed from time to time, for service to be provided by Indiana
American in the areas currently served by the Sheridan Water System; (4) approve the
application of the metered sewer rates as the same have been adopted by the Sheridan Town
Council as of the Closing Date, for service to be provided by Indiana American in the areas
currently served by the Sheridan Wastewater System; (5) authorize Indiana American to apply
the rules and 1 for service applicable to Indiana American’s Muncie Sewer
Operation to the Sheridan Wastewater System, with the three modifications as described in Joint
Petitioners’ Case-in-Chief; (6) authorize Indiana American to apply its existing depreciation
accrual rates to the Sheridan Systems; and (7) approve the encumbering of the properties
comprising the Sheridan Systems with the lien of Indiana American’s Mortgage Indenture. The
Settling Parties request Commission approval of Indiana American’s acquisition of the Sheridan
Systems on the terms set forth in the Settlement Agreement.

4. Pre-Settlement Positions of the Parties.

A. Joint Petitioners’ Direct Evidence. Joint Petitioners presented direct
testimony from Matthew Prine, Director of Community and Government Affairs for Indiana
American, Gregory Roach, Senior Manager, Revenue Analytics for American Water Works
Service Company, David Kinkead, President of the Sheridan Town Council, and Stacy S.
Hoffman, Director of Engineering for Indiana American.

) Indiana Code § 8-1.5-2-6.1 and Distressed Utility. Mr. Prine
testified regarding Section 6.1, the Indiana Code section which governs the relief sought in this
Cause. He explained that, prior to the passage of Section 6.1, Ind. Code ch. 8-1-30.3 (“Chapter
30.3”) was established as a new chapter during the 2015 legislative session governing the
process and standards to be applied in the sale of municipal utility property. Mr. Prine further
explained that during the 2016 legislative session, Section 6.1 was passed as a new section in the
Code and Chapter 30.3 was amended. Together these changes redefined the Commission’s role
and the standards to be applied in approving the sale or disposition of non-surplus municipal
utility property.

Mr. Prine explained that one of the results of these legislative changes was to encourage

regionalization as a strategy in adds the State’s ongoing infrastructure needs, by allowing a
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of Indiana American’s base annual revenues. Mr. Prine further testified that, as more fully
discussed in Mr. Hoffman’s direct testimony, Indiana American has plans to make reasonable
and prudent improvements to ensure the customers of the Sheridan Systems will receive
adequate, efficient, safe, and reasonable service.

After describing how Indiana American satisfied each of the requirements listed under
Sections 30.3-5(c) and 30.3-5(d), Mr. Prine summarized how Section 6.1 interacts with Chapter
30.3. He explained that if the purchase price of the proposed acquisition does not exceed the
appraised value, and the elements of Sections 30.3-5(c) and 30.3-5(d) are met, Section 6.1 directs
the issuance of a final order not later than 210 days after the filing of the case in chief
authorizing the acquiring utility company to record: (1) the full purchase price; (2) incidental
expenses; and (3) other costs of acquisition; as the net original cost of the utility plant in service
assets being acquired, allocated in a reasonable manner among appropriate utility plant in service
accounts.

?) Plan for Improvements to Sheridan’s Systems. Mr. Prine and
Mr. Hoffman testified ing the necessary i needed to the Sheridan Systems to
address environmental and aging or failing infrastructure issues. Mr. Prine explained that under
municipal ownership, the Systems face rising costs for necessary improvements to facilities and
operations. He stated that in the last five years, the wastewater system has been issued notices of
violations (“NOVs™) for twenty-five (25) bypass and twelve (12) overflow events and the
I.ndmna Depanment of Env:ronmental Management (“ IDEM”) has cited the Town for an
program. Additionally, Mr. Prine explained the system has
suffered fmm inflow and infiltration from the Sheridan’s stormwater system. Mr. Prine further
testified that Sheridan does not have a plan for replacement of aging or failing distribution
infrastructure.

Mr. Prine testified that these necessary improvements will cause rates to continue
to rise as improvements to the Systems are made. He further testified that Sheridan had a rate
study performed by O.W. Krohn & Associates that predicted the necessary increases in rates if
Sheridan were to continue to own and operate the Systems (Attachment DK-1 to Mr. Kinkead’s
Direct Testimony). Mr. Prine stated that the projected sewer rates (and in the case of the water
system, the existing rates) are higher than the rates Indiana American proposes to charge the
customers of the Sheridan Systems. He testified Sheridan has committed to adopt a 30% across-
the-board rate increase for its wastewater customers as of closing, and Indiana American has
committed to charging those wastewater rates until 2021.

Mr. Hoffman testified regarding Indiana American’s plan for improvements to the
Sheridan Systems and operations, as well as the costs of those improvements. Mr. Hoffman
described the challenges faced by both Systems and the approaches Indiana American will likely
take to address those challenges. Mr. Hoffman testified regarding the regulatory issues related to
Sheridan’s Wastewater System and explained that Sheridan negotiated an Agreed Order with
IDEM to address the NOVs resulting from 25 bypass events and 12 overflow events related to
the system. He further explained the Agreed Order requires Sheridan to implement an IDEM-
approved stormwater compliance plan and to make improvements to the WWTP and wastewater
system to improve permit compliance. Mr. Hoffman outlined Indiana American’s proposed
improvement plan to satisfy the Agreed Order. Mr. Hoffman testified that IDEM informally
indicated the plan outlined in his testimony was acceptable. Mr. Hoffman further testified that
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public water or wastewater utility that acquires the utility property of a “distressed utility” to
petition the Commission to include the “cost differential” associated with the acquisition as part
of its rate base. He stated that the term “distressed utility” is defined by statute (Ind. Code §§ 8-
1-30.3-2 and -5(a)). Mr. Prine noted that in addition to these legislative changes, an Indiana
Finance Authority report on water utility infrastructure needs throughout the State of Indiana (the
“2016 IFA Report™) also d system regionalization and i the need for (i)
prioritization of replacement of aging or failing water mains and (ii) development of a schedule
of asset management that organizes the construction needed to maintain and extend the life of a
utility system. Attachment MP-3, pages 7-8 of 79. Mr. Prine testified that the Sheridan Systems
face challenges in many of the areas highlighted in the 2016 IFA Report.

Mr. Prine further testified that due to these legislative changes, the process for the sale of
a municipally owned water or sewer utility has changed. He explained that a municipality must
now obtain the approval of this Commission to sell its water or sewer utility, with this grant of
approval determined under either Section 6.1 or Section 30.3-5, as applicable.

Mr. Prine explained that under the new process, the Mayor/Council President or Council
of a city or town considering an acquisition must appoint three appraisers to appraise the
system's value. Upon return of the appraisal, the municipality must hold a public hearing on the
proposed acquisition. If the municipality decides to sell, it must adopt an ordinance approving
the proposed acquisition. For an ordinance adopted pursuant to this process after March 28,
2016, Commission approval is requiycd under Section 6.1. The standard for approval is whether
the sale ding to the p d terms and conditions is in the public interest. If a petition is
filed pursuant to Section 30 3-5(d), and the Commission makes the requlred findings set forth in
Section 30.3-5(c), then Section 6.1 directs that the proposed sale g to the proposed terms
and conditions is in the public interest. Mr. Prine noted that under Section 6.1, the purchase
price is deemed to be reasonable if it does not exceed the statutory appraised value. Mr. Prine
described how the proposed acquisition of the Sheridan Systems followed this process. Mr.
Prine testified that because the Sheridan Systems are each considered a “distressed utility,” the
Joint Petitioners in this Cause have filed a petition under Section 30.3-5. He outlined the various
requirements of Section 30.3-5(c) and (d), which we will further describe as we undertake our
required findings thereunder.

Mr. Prine testified that the proposed purchase price for the Sheridan Systems is
$10,750,000, with $6,200,000 of that purchase price allocated to the Water System, and
$4,550,000 for the Wastewater System. While the Sheridan appointed appraisers determined the
appraised value of the Sheridan Systems to be $12,637,000, Mr. Prine testified that in order to
produce lower utility rates to be charged the customers of the Systems, the Sheridan Town
Council determined to sell the Systems for less than the full appraised value set forth in the
Appraisal (Attachment DK-2 to Mr. Kinkead’s direct testimony). Therefore, the purchase price
does not exceed the appraised value of the system. Mr. Prine testified that the original cost rate
base for the Sheridan Systems would be $10,950,000, $200,000 of incidental expense:
and other costs of acquisition. Mr. Prine further testified that the Sheridan Systems are used and
useful in providing water and wastewater service to their customers.

‘With respect to the requirements in Section 30.3-5(d), Mr. Prine testified that Indiana
American has provided the required notices and, as further explained in the testimony of Mr.
Roach, the acquisition will not increase Indiana American rates by more than one percent (1%)
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based on the preliminary estimate ranges prepared by Wessler Engineering in their Preliminary
Study for Wastewater System Needs (February 2014), improvements to the wastewater system
over a five year period after the close of acquisition could cost $2M to $5M.

Mr. Hoffman also described the challenges facing Sheridan’s Water System,
including the needed replacement of aging or failing infrastructure. Mr. Hoffman described
Indiana American’s plan to address the needed improvements. He testified the plan is to include
the Sheridan Water System in Indiana American’s prioritization model for the distribution
system. He further testified improvements to the water system over a five year period afler the
close of the acquisition could cost $1.5M to $3M, d ding on i

p

Mr. Hoffman also addressed Indiana America’s proposed changes to its rules and

licable to utility service, specifically to address industrial pre-
treatment. Mr. Hoffman explained that Indiana American must get IDEM approval for any
industrial pre-treatment program (“IPP”) it wishes to implement. He testified Indiana American
proposes to add a provision to its rules that requires, after closing of the acquisition, any
customer that pre-treats discharge into the wastewater system to comply with the IDEM-
approved IPP. A copy of the proposed change is contained in Attachment MP-8 to Mr. Prine’s
direct testimony. Mr. Hoffman further testified that Indiana American’s current sewer rules and
regulations do not include typical sewer USP restrictions; he stated that Indiana American
proposes to adopt specific portions of Sheridan’s existing sewer ordinance that restrict what can
be placed in the sewers.

A3) Proposed Acquisition and Asset Purchase Agreement. David
Kinkead, President of the Sheridan Town Council, testified regarding the purpose for the
proposed acquisition of Sheridan’s Systems by Indiana American. Mr. Kinkead provided an
overview of Sheridan’s Wastewater System and its history of environmental regulatory issues.
He reiterated Mr. Prine’s testimony regarding the IDEM NOVs and the inflow and infiltration
issues related to the Town’s stormwater system. Mr. Kinkead testified that selling the
wastewater system would allow a company with greater expertise to take over investment,
operation and maintenance of the system and enable the Town to invest in elimination of the
stormwater source of the NOVs. He further testified that the Town’s water system is also aged
and in need of certain infrastructure improvements. Mr. Kinkead testified that Sheridan
commissioned a rate study from O.W. Krohn and Associates (Attachment DK-1) and the results
of the study made it clear the costs to Sheridan’s citizens would be much greater if the Town
continued to own and manage the utilities, than with a transfer to a private entity subject to IURC
review.

Mr. Kinkead testified that the Town Council approved the issuance of a Request for
Proposals (“RFP”) in September 2016, to which Indiana American was the successful bidder. In
response to the RFP, Indiana American also provided the Town a proposed purchase agreement.
Mr. Kinkead further testified that the Town followed the statutory process necessary to sell its
water and wastewater assets (described below) and conducted negotiations with Indiana
American which resulted in a purchase agreement (the “Agreement™) being finalized and signed
on January 17, 2018. He testified that the negotiations leading up to the execution of the
Agreement were conducted at arm’s length.
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Mr. Kinkead testified that the Town followed the statutory process necessary to sell its
water and sewer utility assets and appointed three appraisers to appraise the Systems. He further
testified the Sheridan Town Council voted on February 27, 2017 to appoint official appraisers of
the Sheridan Systems. Mr. Kinkead testified Sheridan received the Return of Appraisement
certifying the appraisal on June 8, 2017 (a copy of the appraisal is attached as Attachment DK-2
to Mr. Kinkead’s direct testimony). He further testified that the statutory required public hearing
was held on July 26, 2017. Mr. Kinkead testified that on July 31, 2017, the Town enacted the
ordinance attached as Attachment DK-3, which ordinance explained the Town Council
determined that the sale price for the Systems should be less than the full appraised value so as to
result in lower utility rates to be charged to the customers of the Systems

Mr. Kinkead further testified regarding other communications he has had with Sheridan

ding the sale. He lained that Mr. Prine and other officials from Indiana

American attended numerous town council meetings to provide customers the opportunity to get
answers directly from Indiana American. He further testified the Town also held several
additional meetings, in excess of statutory requirements, to determine public opinion and receive
input regarding the proposed sale. Mr. Kinkead testified the response was clear that citizens
were overwhelmingly i in favor of the proposed transaction. He further testified no Sheridan

have exp d opp to the proposed sale.

The Asset Purchase Agreement was filed as Attachment MP-2. Mr. Prine testified that
Indiana American proposes to acquire all of the property that is subject to the appraisal. He
testified the Sheridan Town Council determined to sell the Systems for a purchase price of less
than the appraised value in order to produce lower utility rates for Sheridan’s customers. Mr.
Prine stated that ion of the ion is conditioned on obtaining certain app:
from the Commission, including with respect to recognition of the full purchase price plus
transaction costs in net original cost rate base, the application of Indiana American’s Area One
rates to Sheridan water customers, and approval of Sheridan’s wastewater rates and charges, as
adopted by the Town Council at closing, as well as Indiana American’s application of those rates
and charges to Sheridan wastewater utility customers.

Mr. Prine testified that the customers of the Sheridan Systems and Indiana American’s
existing customers will benefit from the acquisition. First and foremost, Sheridan customers will
benefit from Indiana American making the necessary and IDEM-required improvements to
Sheridan’s wastewater system, as well as needed improvements to the water system. Further,
Sheridan customers will benefit from full time management of their Systems, including, but not
limited to, a full-time operations staff, 24/7 customer service and emergency response, enhanced
security measures, along with full-time functional specialists in the areas of engineering and
water quality. He further testified that customers will benefit from the acquisition, as the
Systems will be included in Indiana American’s prioritization model, allowing planning and
assct management needs like those identified by the 2016 IFA Report to be met.

Mr. Prine testified that due to significant improvements needed to the Sheridan
Wastewater System in order to comply with IDEM requirements, as well as the Sheridan Water
System to address aging infrastructure concerns, continuation of current ownership could lead to
a troubled future for the Systems. He echoed Mr. Kinkead’s testimony that Indiana American is
in a better position than the Town to address these issues. While both Mr. Prine and Mr. Roach
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Mr. Carl N. Seals, Utility Analyst with the OUCC, testified regarding Indiana American’s
plan for reasonable improvements to comply with IDEM’s Agreed Order. Mr. Seals
acknowledged that Indiana American has committed under the Purchase Agreement to negotiate
in good faith with IDEM to enter into a compliance plan to improve the Sheridan Wastewater
System upon Indiana American’s acquisition of that system. Mr. Seals recommended that
Indiana American be required to file the compliance plan between IDEM and Indiana American
with the Commission within 30 days of its approval by IDEM, so that both the OUCC and the
Commission will be informed of the final terms of the Agreed Order.

5. Settlement.

The Settlement Agreement filed in this Cause was supported by testimony from Mr.
Roach and Scott Bell. Mr. Roach described the key terms of the Settlement, explaining that the
parties agreed that the relief requested by Joint Petitioners should be granted, subject to
stipulated conditions intended to address the concerns raised by OUCC witnesses Seals and Stull.
The parties agreed that, for purposes of settlement only, the amount Indiana American should be
allowed to record as net original cost rate base of the assets being acquired will exclude the
appraisal costs in the amount of $16,062.35. The parties also agreed that the amount of
incidental expenses and other costs to be included in rate base should be limited to amounts
actually incurred.

The Settlement Agreement also sets forth Indiana American’s commitment that its
existing Muncie and Somerset sewer rates will not be increased in Indiana American’s upcoming
general rate case to bear the costs of the Sheridan Wastewater System. The parties also stipulated
that Indiana American will file with the Commission the agreement ultimately reached with
IDEM with respect to necessary improvements to the Sheridan Wastewater System.

Thc Sctllcment Agrccmcnt contains customary language establishing the parties’
ility of evidence filed in the case and waiving cross-
examination of each other’s witnesses. If the Settlement Agreement is not approved in its
entirety without material modification or material condition, the terms provide that a party may
provide written notice within 15 days after the Commission’s final order in this Cause that a
modification of the settlement contained in that order is unacceptable to the party. Upon such
notice, the Settlement Agreement is null and void and deemed withdrawn. The parties have
stipulated that the Settlement Agreement and this Order may not be cited as precedent by any
person or deemed an admission by any party in any other proceeding except as necessary to
enforce its terms before the Commission or court of competent jurisdiction.

The parties stipulated, and supporting witnesses afﬁnncd that the Settlement Agreement
reflects a fair, just and lution of this p

6. C ission Di: and Findings on Joint Petition and Settlement. This
acquisition is proceeding pursuant to Section 6.1 and Section 30.3-5. Under Section 6.1, we
must determine whether “the sale or disposition according to the terms and conditions proposed
is in the public interest.” (d). If we so find, then we are to authorize the transfer and the purchaser
to record as net original cost rate base an amount equal to the full purchase price plus incidental
expenses and other costs of acquisition “without regard to amounts that may be recorded on the
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testified that the statute did not require Indiana American to provide notice to its existing
customers because the proposed acquisition will not increase Indiana American rates in an
amount greater than 1%, Mr. Roach described in his testimony the notice Indiana American
provided to its existing customers. Mr. Prine testified that all Sheridan customers were notified
of the proposed transaction and the rates that would be charged after closing.

“ Accounting and Ratemaking Treatment.

Mr. Roach testified that the ing and ki reflected in the
proposed journal entry conforms with the treatment to be granted under Section 30.3-5(c), where
all of the factors set forth in that section are met. Mr. Roach further testified that the purchase
price for the acquisition includes a “cost differential” as that term is defined in Ind. Code § 8-1-
30.3-1. Mr. Prine testified that pursuant to Section 30.3-5(e), if this Commission makes the
required findings, the resulting Order is to authorize Indiana American “to make accounting
entries recording the acquisition that reflect: (1) the full purchase price; (2) incidental expenses;
and (3) other costs of acquisition; as the original cost of the utility plant in service assets being
acquired, allocated in a reasonable manner among appropriate utility plant in service accounts.”
Id. Mr. Roach testified that as a result, Indiana American is proposing to record the net original
cost of the Sheridan Systems in the manner reflected in the proposed journal entry shown on
Attachment GPR-1. Mr. Prine testified that the depreciation accrual rates to be applied to the
Sheridan Systems assets would be the rates approved by the Commission in Cause No. 44992 on
May 30, 2018.

Mr. Roach further testified that notice of the acquisition to Indiana American’s customers
is not required because customer rates will not increase in future rate cases by more than one
percent (1%) due to this acqulsmon The calculation performed by Mr. Roach in accordance
with the hod d by the C ission’s March 14, 2018 Order in Cause Nos.
44976 and 44064 was 1nc1uded as Attachment GPR-2 to his direct testimony. Mr. Roach
testified that despite the statute not requiring Indiana American to provide notice to existing
customers, notice has been provided.

B. OUCC’s Evidence. Ms. Margaret Stull, Chief Technical Adviser in the
Water/Waslewater DlVlSlOn with the OUCC, testified regardmg Indiana Amcncan s proposed
Ms. Stull concerns the dol Indiana
American used to calculate the rate impact on its current customers and the potential impact of
the acquisition on Indiana American’s existing wastewater customers. Ms. Stull testified that
because the calculation presented by Mr. Roach and included on Attachment GPR-2 is a single
calculation based on total water and wastewater costs, this may suggest Indiana American plans
to spread its i in Sheridan’s assets across its entire water and wastewater
operations. Ms. Stull stated that if the cost of the acquisition of the wastewater assets is solely
attributed to Indiana American’s wastewater customers, the rate impact for Indiana American’s
existing wastewater customers would be significant. Ms. Stull further testified she disagreed
with including the $16,062.35 of appraisal costs in rate base. She recommended that the
Commission not allow Indiana American to include in rate base the $16,062 of appraisal costs
reimbursed to Sheridan. She further recommended that the amount of transaction costs to be
included in rate base should be limited to amounts actually incurred not to exceed $183,938
($200,000-$16,062).
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books and records of the municipality and without regard to any grants or contributions
previously received by the municipality.” (f).

Section 6.1 also provides us guidance as to how we are to approach this question of the
public interest. If the petition is also filed under Section 30.3-5(d) (as it is here) and we approve
the petition under Section 30.3-5(c), then Section 6.1 directs “the proposed sale or disposition is
considered to be in the public interest.” In order for Section 30.3-5 to apply, two things are
required: first the utility is being acquired in a transaction involving a willing buyer and willing
seller at a cost differential; and second, that one of the two utility companies is subject to our
regulation. Both of these conditions are satisfied. There is no dispute that Indiana American is
subject to our regulation, and there is no dispute that this transaction involves a willing buyer and
a willing seller. Mr. Roach testified “the purchase price for the acquisition includes a ‘cost
differential’ as that term is defined in Ind. Code § 8-1-30.3-1,” and he went on to explain the
basis for that conclusion. Joint Petitioners’ Exhibit 2, pp. 5-7. No party disputed that statement,
and we find there is a cost differential.

A. IC § 8-1-30.3-5(c) Requirements. For purposes of determining whether
the proposed sale or disposition is in the public interest as required by Section 6.1, “the proposed
sale is considered to be in the public interest [if it meets the requirements of Sections 30.3-5(c)
and 30.3-5(d)].” Section 6.1(¢). Section 30.3-5(c) provides that “the utility company that
acquires the utility property may petition the commission to include the cost differentials as part
of its rate base,” and that the Commission shall approve the petition if it finds the following:

(1) The utility property is used and useful in providing water
service, service, or both water and
service.

?) The distressed utility failed to furnish or maintain adequate.
efficient. safe, and reasonable service and facilities.

(3)  The utility company will make ble and Drudent
improvements to ensure that of the di
utility will receive adequate, efficient, safe, and bl
service.

(4)  The of the utility property is the result of a
mutual made at arm’s length.

(5)  The actual purchase price of the utility property is
reasonable.

(6)  The utility company and the di d_utility are not
affiliated and share no ownership interests.
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(@) The rates charged by the utility company before acquiring
the utility property of the distressed utility will not increase
bly as a result of acquiring the utility property.

(8)  The cost differential will be added to the utility company’s
rate base to be amortized as an addmon to expense over a
time with cor ducti in the rate

base.

The parties have stipulated that the criteria under Section 30.3-5 (d) have been met,
which we address below, and therefore the relief afforded under Section 30.3-5(c) should be
addressed:

(1) The utility property is used and useful in providing water
service. service, or both water and
service.

Mr. Prine testified that the Sheridan Systems are used and useful in providing water and
service to its Joint Petiti asserted in their Petition that following the
closing of the proposed acquisition, day to day operations of the Sheridan System will be
assumed be assumed by Indiana-American’s water and sewer utility professionals. The evidence
indicates that Indiana-American will continue to operate the acquired water and wastewater
assets to provide water and wastewater service respectively. No evidence was presented to the
contrary. We find the utility property is used and useful in providing water and wastewater
service.

(2)  The distressed utility failed to furnish or maintain adequate.
efficient, safe, and ble service and facilities.

Mr. Prine testified that the Sheridan Systems are municipally owned systems that serve
fewer than 5,000 customers and therefore would satisfy the “distressed” requirement. Mr. Prine
explained further that while it is not necessary to satisfy a second condition, the Sheridan
Systems would also satisfy the definitional requirement of “distressed” as defined by meeting
one of the conditions enumerated in Ind. Code § 8-1-30.3-6, because due to the necessary
improvements required to the Systems, Sheridan is unable to furnish and maintain adequate
service to their customers at rates equal to or less than those of Indiana American. Mr. Prine and
Mr. Hoffman identified the minimal initial improvements that would be needed to bring the
W System into it with IDEM’s Agreed Order, and Mr. Kinkead sponsored the
O.W. Krohn and Associates rate study which showed that making those improvements, as well
as needed improvements to the Water System (with the costs spread over Sheridan’s small
customer base) would cause rates to be higher than Indiana American’s rates.

Therefore, we find the conditions set forth in IC 8-1-30.3-6 are satisfied. Accordingly,
we find that the Sheridan Systems have failed to furnish or maintain adequate, efficient, safe and
reasonable service and facilities.

Cause No.

45050

Attachment A
Page 13 of 18

[©] The rates charged by the utility company before acquiring
the utility property of the distressed utility will not increase
bly as a result of acquiring the utility property.

The Indiana American rates will not increase directly as a result of this Cause. In future
cases, the potential effect on rates is nominal, as we will explain further in addressing Section
30.3-5(d)(2). We find the rates charged by Indiana American will not increase unreasonably as a
result of this acquisition.

®) The cost differential will be added to the utility company’s
rate base to be amortized as an addmon to expense over a
ble time with cor i in the rate

base.

Mr. Roach testified that his proposed journal entry allocates the entire purchase price
reasonably among utility plant in service accounts. In this fashion, the cost differential will be
amortized and charged to expense over a reasonable period of time through depreciation
expense. We approved a similar approach in Cause No. 44915 (“Georgetown) and we find it to
be appropriate here as well.

B. IC § 8-1-30.3-5(d) Requirements. We must determine that the
requirements of IC 8-1-30.3-5(d) have been met. The parties have stipulated the criteria has
been met and we address each criteria below:

(1) Notice of the d and any changes in rates
or charges to of the di d utility.

Mr. Prine sponsored as Aftachment MP-5 a letter which notifies of the proposed
acquisition and explains what rates will be charged to Sheridan customers after the closing, and
the total bill for a residential customer using 4,000 gallons. It appears the letter was mailed on
March 21, 2018, which is prior to the time of the filing of Joint Petitioners’ case-in-chief. The
notice that was mailed is sufficient on its face, it was mailed early enough in the proceeding to
afford customers an opportunity to participate if they chose to do so, and it was mailed to all
Sheridan’s customers. We find Joint Petitioners satisfied Section 30.3-5(d)(1).

(2)  Notice to customers of the utility company if the proposed
acquisition will increase the utility company’s rates by an
amount that is greater than one percent (1%) of the utility
company’s base annual revenue.

‘While there was some disagreement between Indiana American and the OUCC regardmg
the 1% calculation, for purposes of the Settl the parties stipulated that the i
the Sheridan Systems will not increase Indiana American’s rates by an amount greater than 1%
and therefore no notice to existing customers of Indiana American was required in this Cause.
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3) The utility company will make reasonable and prudent

improvements to_ensure that of the
utility will receive adequate, efficient, safe. and bl
service.

Mr. Hoffman testified regarding Indiana American’s proposed plan for reasonable
improvements to the Systems. Mr. Hoffman’s testimony set forth a plan to bring the Wastewater
System into compliance with IDEM’s Agreed Order and address the aging infrastructure
concerns related to the Water System. We have considered the financial, managerial and
technical ability of Indiana American to provide the utility service required following closing.
We find that Indiana American will make reasonable and prudent improvements to ensure that
Sheridan customers will receive adequate, efficient, safe and reasonable service.

(4)  The of the utility property is the result of a
mutual made at arm’s length.

Mr. Kinkead described the process undertaken by Sheridan prior to entering the
transaction. Mr. Kinkead testified that Sheridan issued an RFP to sell its Systems to which
Indiana American was the successful bidder. He further testified that the negotiations proceeded
while Sheridan was undergoing the statutory process and such negotiations were conducted at
arm’s length. Mr. Prine and Mr. Roach echoed Mr. Kinkead’s testimony and testified that the
negotiations leading up to the execution of the Asset Purchase Agreement were conducted at
arm’s length. We find the acquisition is the result of a mutual agreement made at arm’s length.

(5)  The actual purchase price of the utility property is
reasonable.

The actual purchase price does not exceed the just and true value determined by the
statutory appraisers. The appraisal was sponsored by Mr. Kinkead as Attachment DK-2. Mr.
Kinkead testified the Sheridan Town Council determined that the sale price for the Systems
should be less than the full appraised value, as such is in the best interest of the Town so as to
result in lower utility rates to be charged to the customers of the Systems. The purchase price is
deemed reasonable under Section 6.1 to the extent it does not exceed the appraised value. The
purchase price does not exceed the appraised value, and so the purchase price is reasonable.

(6) The utility company and the di: d utility are not
affiliated and share no hip interests.

We find, based upon Mr. Prine’s testimony to the effect, that Sheridan and Indiana
American are not affiliated and share no ownership interests.
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Accordingly, we find the notice requirement in Section 30.3-5(d)(2) is not triggered by the
proposed acquisition.

(3)  Notice to the office of the utility 1

We find that notice was provided to the OUCC through the service of the petition and the
Joint Petitioners’ case-in-chief.

“) A plan for ble and prudent improvements to provide

adequate, _efficient, safe. and r ble service to
customers of the distressed utility.

Section 30.3-5(d)(4) requires that a purchasing utility must provide a “plan for reasonable
and prudent improvements to provide adequate, efficient, safe, and reasonable service to
customers of the distressed utility.” Mr. Hoffman’s testimony set forth a plan for reasonable
improvements to the Sheridan Wastewater System to address the NOVs and bring the system
into compliance with IDEM’s Agreed Order. He further testified that Indiana American’s plan
for improvements includes including the Sheridan Systems in Indiana American’s prioritization
models for distribution system 1 so that on an infrastructure
improvement plan as contemplated in Attachment MP-3 can begin.

We find that Indiana American has presented a plan for reasonable and prudent
improvements to provide adequate, efficient, safe, and reasonable service to customers of the
distressed utility.

C: Settlement.
We have previously discussed our policy with respect to settlements:

Indiana law strongly favors settlement as a means of resolving
contested proceedings. See, e.g., Manns v. State Department of
Highways, (1989) Ind., 541 N.E.2d 929, 932; Klebes v. Forest
Lake Corp., (1993), Ind. App. 607 N.E.2d 978, 982; Harding v.
State, (1992), Ind. App., 603 N.E2d 176, 179. A secttlement
agreement “may be adopted as a resolution on the merits if [the
Commission] makes an independent finding, supported by
substantial evidence on the record as a whole, that the proposal
will establish ‘just and reasonable’ rates.” Mobil Oil Corp. v. FPC,
(1974), 417 U.S. 283, 314 (emphasis in original).

Indianapolis Power & Light Co., Cause No. 39938, p. 7 (IURC 8/24/95); see also Commission
Investigation of Northern Ind. Pub. Serv. Co., Cause No. 41746, p. 23 (IURC 9/23/02). This
policy is consistent with expressions to the same effect by the Supreme Court of Indiana. See, e-
g., Mendenhall v. Skinner & Broadbent Co., 728 N.E.2d 140, 145 (Ind. 2000) (“The policy of the
law generally is to discourage litigation and encourage negotiation and settlement of disputes™);
In re Assignment of Courtrooms, Judge’s Offices and Other Facilities of St. Joseph Superior
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Court, 715 N.E.2d 372, 376 (Ind. 1999) (“Without question, state judicial policy strongly favors
settlement of disputes over litigation™).

, a settlement will not be app: d by the C ission unless it is
supported by probative evidence. 170 TAC 1-1.1-1 7. il p d to the Cq issil
are not ordinary contracts between private parties. United States Gypsum, Inc. v. Indiana Gas
Co., 735 N.E.2d 790, 803 (Ind. 2000). Any settlement agreement that is approved by the
Commission “loses its status as a strictly private contract and takes on a public interest gloss.” /d.
(quoting Citizens Action Coalition v. PSI Energy, Inc., 664 N.E.2d 401, 406 (Ind. Ct. App.
1996)). Thus, the Commission “may not accept a settlement merely because the private parties
are satisfied; rather [the Commission] must consider whether the public interest will be served by
accepting the settlement.” Citizens Action Coalition, 664 N.E-2d at 406. Furthermore, any
Commission decision, ruling or order — including the approval of a settlement — must be
supported by specific findings of fact and sufficient evidence. United States Gypsum, 735 N.E.2d
at 795 (citing Citizens Action Coalition v. Public Service Co., 582 N.E.2d 330, 331 (Ind. 1991)).
Therefore, before the Commission can approve the Settlement, we must determine whether the
evidence in this Cause sufficiently supports the ion that the is le, just,
and consistent with the purpose of Indiana Code § 8-1-2-1 ef seq., and that the agreement serves
the public interest.

We note that the Settlement Agreement includes provisions indicating it will be deemed
withdrawn if not accepted by the Commission in its entirety unless otherwise agreed to by the
Settling Parties and that the terms of the Settlement represent a fair, just and reasonable
resolution and compromise. We have made specific findings above with respect to the factors
this Commission is to consider in deciding a case brought under Section 6.1 and Section 30.3-5,
noting the effect of the settlement on such factors.

Based on our foregoing discussion and findings, we find that the Settlement Agreement is
reasonable and in the public interest and the authority and obligations proposed therein should be
approved. With regard to future citation of this Order, we find that our approval herein should be
construed in a manner consistent with our finding in Richmond Power & Light, Cause No.
40434, 1997 Ind. PUC LEXIS 459 (IURC March 19, 1997).

D. Sale Approval and Accounting Treatment.

‘We have made all of the required findings under Section 30.3-5(c), and we find that Joint
Petitioners have satisfied the requirements of Section 30.3-5(d). We therefore approve the
petition pursuant to 30.3-5(c).

Because we determined that Joint Petitioners have satisfied all of the requirements listed
in Chapter 30.3 in order for a sale or disposition to be deemed in the public interest, we find,
pursuant to Section 6.1(d), that the proposed acquisition of the Sheridan Systems is in the public
interest and the sale is approved on the terms set forth in the Asset Purchase Agreement and the
Settlement Agreement discussed herein.
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Pursuant to the terms of the Asset Purchase Agreement, Sheridan has agreed to increase
its sewer rates by 30% across-the-board effective as of the closing. The parties have agreed in
settlement, and we now find, that on and after closing, those metered sewer rates adopted by the
Sheridan Town Council will apply for service to be provided by Indiana American in the areas
currently served by the Sheridan Wastewater System.

The parties have further stipulated, and we now find, that Indiana American’s rules and
regulations for wastewater service applicable to its Muncie Sewer Operation shall apply to the
Sheridan Wastewater System, with modifications (as described in Mr. Prine’s and Mr.
Hoffman’s i y) to (1) i the provisi of the Sheridan Sewer Use Ordinance
governing what substances shall and shall not be permitted to be discharged into the system, (2)
require compliance by any user that pre-treats discharge into the wastewater system with the
Industrial Pretreatment Program approved by IDEM, and (3) permit Indiana American to pro-
rate a user’s partial payments for water and wastewater service except where a customer has
followed Indiana American’s existing complaint process as set forth in Rule 4.2(d) of its Rules
and Regulations Applicable To Water Service.

F. Encumbrances.

We find that the encumbering of lhe propemes comprising the Sheridan Water
System and Sheridan W System by sut such ies to the lien of Indiana-

American’s General Mortgage as of the closing should be approved.

IT IS THEREFORE ORDERED BY THE INDIANA UTILITY REGULATORY
COMMISSION, that:

1. The Settlement Agreement shall be and hereby is approved in its entirety.

2. Joint Petitioners are hereby authorized to consummate the acquisition of the
Sheridan Systems by Indiana American on the terms described in the Asset Purchase Agreement
and the Settlement Agreement entered into between the Parties and discussed herein.

3: The acquisition of the Sheridan Systems by Indiana-American on the terms and
conditions described in the Asset Purchase Agreement and the Settlement Agreement is in the
“public interest” as defined in Indiana Code § 8-1.5-2-6.1(d) and (e) and the same shall be and is
hereby approved.

4. Indiana-American shall be and hereby is authorized to record for ratemaking
purposes as net original cost rate base of the assets being acquired an amount equal to the full
purchase price, actual incidental expenses, and other costs of acquisition, allocated among utility
plant in service accounts as stipulated in the il A and reflected in Attachment
GPR-1, as the same is modified by the Settlement Agreement.

5. Indiana-American shall be and is hereby authorized to charge customers currently
served by the Sheridan Water System the current rates and charges and apply the same rules and
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Because the sale is in the public interest, we approve the sale. Section 6.1(f) directs the
Commission as follows:

“As part of an order approving a sale or disposition of property under this
section, the commission shall, without regard to amounts that may be
recorded on the books and records of the municipality and without regard
to any grants or contributions previously received by the municipality,
provide that for ratemaking purposes, the prospective purchaser shall
record as the net original cost rate base an amount equal to:

(1) the full purchase price;

?) incidental expenses; and

(3)  other costs of acquisition;

allocated in a reasonable manner among appropriate utility plant in

service accounts.”

As directed by the statute, we therefore find that without regard to amounts that may be
recorded on Sheridan’s books and records and without regard to any grants or contributions that
Sheridan may have received, Indiana-American may record for ratemaking purposes as the net
original cost rate base of the assets being acquired an amount equal to the full purchase price,
plus incidental expenses, and other costs of acquisition, allocated among utility plant in service
accounts in the fashion recommended by Mr. Roach and as shown on the journal entry attached
to his direct testimony as Attachment GPR-1, as modified by the terms of the Settlement
agreement, whereby Indiana American agreed to exclude from rate base the costs of the
appraisal. We find that the parties” stipulation regarding exclusion of the $16,062.35 in appraisal
costs is a reasonable resolution of the dispute between the parties with respect to that issue. We
also find that total incidental expenses and other costs of the acquisition should be limited to the
actual such expenses and costs incurred.

We further find that Indiana-American’s proposed accounting and journal entries as
presented in Attachment GPR-1, as modified by the Settlement, should be approved and that the
costs so reflected on the books and records of Indiana-American be used as the original cost of
such properties for ion, and rate base ion purposes. The journal entry
should be adjusted to reflect actual (rather than estimated) incidental expenses and other costs of
acquisition. We find that Indiana-American’s existing depreciation accrual rates approved by the
Commission in Cause No. 44992 on May 30, 2018 should be applied on and after the closing
date of the i to depreciable property purchased from Sheridan pursuant to the Asset
Purchase Agreement.

E. Rates and Rules.

Indiana-American currently has on file with the Commission a schedule of rates and
charges and rules and regulations applicable to water utility service provided by Indiana-
American in its Area One rate group. Consistent with the Asset Purchase Agreement and the
Settlement Agreement, we find that, on and after the closing, Indiana-American’s generally
applicable rates and charges and rules and regulations for water service applicable in Indiana-
American’s Area One rate group on file with and approved by the Commission should apply to
services provided by Indiana-American through the Sheridan Water System, as the same are in
effect from time to time.
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regulations for water service applicable in Indiana-American’s Area One rate group on file with
and approved by the Commission, as the same are in effect from time to time.

6. Indiana American shall be and is hereby authorized to charge customers currently
served by the Sheridan Wastewater System the rates and charges as the same have been adopted
by the Sheridan Town Council as of the Closing Date. Prior to placing into effect the foregoing
wastewater rates, Indiana American shall file with the Water/Wastewater Division of the
Commission its revised Schedule of Charges for Sewer Service (IURC No. S-20-A) reflecting
the metered sewer rates authorized herein.

7. Indiana American shall be and is hereby authorized to apply the rules and
ions for service licable to Indiana American’s Muncie Sewer Operation to
the Sheridan Wastewater System, with the modifications descnbed in Finding Paragraph No. 6.E
above. Prior to placing into effect the ing rules and 1 for service for
customers of the Sheridan Wastewater System, Indiana American shall file with the
‘Water/Wastewater Division of the Commission its proposed rules, as presented in Attachment
MP-8.

Indiana-American shall be and is hereby authorized to reflect the acquisition of
the Shcndan Systems on its books and records as of the closing by making the accounting and
Jjournal entries described in Attachment GPR-1, as modified by the terms of the Settlement and
as adjusted to actual incidental expenses and olher costs of the acquisition.

9 The net original cost, as defined herein, of the acquired property shall be used for
ing, dep ion and rate base ion purposes after closing.

10.  Indiana-American shall be and hereby lS authorlzcd to apply its depreciation
accrual rates on and after the closing date of the to dep ble property purct
from Sheridan pursuant to the Asset Purchase Agreement.

11.  Indiana-American shall be and is hereby authorized to encumber the properties
comprising the Sheridan Systems with the lien of Indiana-American’s mortgage indenture.

12. This Order shall be effective on and after the date of its approval.

HUSTON, FREEMAN, KREVDA, OBER AND ZIEGNER CONCUR:

APPROVED:

I hereby certify that the above is a true
and correct copy of the Order as approved.

Mary M. Becerra, Secretary to the Commission
DMS 127723561
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Indiana American Water acquires Charlestown Water System
in southern Indiana
Friday, March 8, 2019 6:50 AM ET

By Nephele Kirong
Market iteligence

Indiana American Water Co. Inc. has its i $13.4 million ition of the municipal water utility
Charlestown Water in southern Indiana, the company said March 7.

"Our community was facing tremendous capital costs to address water quality and local infrastructure needs,"
Charlestown Mayor Bob Hall said. "This acquisition will help us to address these concerns at a lower overall cost than we
would otherwise be able to do and also provide funds to help us address other pressing priorities in our community.”

The Indiana Utility Regulatory Commission approved the deal on March 14, 2018.
The acquisition adds approximately 2,900 customers to Indiana American Water's customer base, according to a news
release. The Charlestown system will be incorporated into the company's Southern Indiana district, which currently

serves approximately 100,000 residents.

Indiana American Water, a subsidiary of American Water Works Co. Inc., serves approximately 300,000 water
customers.

This article was published by S&P Global Market Intelligence and not by S&P Global Ratings, which is a separately
managed division of S&P Global.

Powered by S&P Global | Page 1 of 1

The City of Farmington will be incorporated into the company's Peoria District, which currently serves residents in Peoria,
West Peoria, Bartonville, Bellevue, Rome, Mapleton and parts of several surrounding townships. Dunlap, Hanna City and
the Timber Logan Water District are sale for resale (wholesale) customers.

About lllinois American Water - llinois American Water, a subsidiary of American Water (NYSE: AWK), is the largest
investor-owned water utility in the state, providing high-quality and reliable water and/or wastewater services to
approximately 1.3 million people. American Water also operates a customer service center in Alton and a quailty controi

and resARFARIHIGHRBOLARO RS LA SHIBEDA é) and most | Accept
geographically diverse U.S. publicly traded water and wastewater utility company. The company employs more than 6,900
dedicated professionals who provide regulated and market-based drinking water, and other related services to

an estimated 15 million people in 46 states and Ontario, Canada. American Water provides safe, clean, affordable and
reliable water services to our customers to make sure we keep their lives flowing. For more information, visit amwater.com
and follow American Water on Twitter, Facebook and LinkedIn.

Contacts

lllinois American Water
Karen Cotton, 309-566-4126
External Affairs Manager
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lllinois American Water Acquires City of Farmington Water System

Acquisition will add approxii ly 1,125 new customers in Peoria Service Area

April 05, 2018 03:42 PM Eastern Daylight Time

FARMINGTON, IlI.--

BUSINESS WIRE)--lllinois American Water President Bruce Hauk today announced the Company's

acquisition of the City of Farmington's water system. The purchase of the system adds approximately 1,125 new
customers to the Company’s customer base in the Peoria District and serves a population of about 2,500 residents.

The Farmington City Council voted in favor of the sale in March 2017 and the lllinois Commerce Commission (ICC)
approved the sale for $3.75 million on March 21, 2018. Today, llinois American Water acquired the water system.

“We look forward to investing in the City of Farmington and ensuring quality water service to our new customers,” said

Hauk.

City of Farmington Mayor Kent Kowal also supports the acquisition. He said, “We welcome llinois American Water and
look forward to their team helping us meet our water service needs. Their knowledge and ability to upgrade our aging

water system is critical to our community’s economic future.”

Ilinois American Water will invest $5 million in the first five years of ownership. This investment will include a hydraulic
study to be completed in 2018 with a focus on improving water pressure and fire flow. Investment will also include GIS
updates and meter exchanges. In coming years, lllinois American Water will focus on water main replacements and

installations to loop water mains.

Roger Goodson, sr. manager of field operations and production for the Peoria District, said, “We are excited to become a
member of this vibrant community, not only as the water service provider, but as a good neighbor.”

New customers will soon receive an lllinois American Water welcome packet in the mail. This packet includes information

about online account management, billing and more.

The appraisal process used for the Farmington water system was conducted under the supervision of the ICC and
established as part of the llinois Water Systems Viability Act. According to Hauk, this law gives communities an alternative
to value their water and/or wastewater system when considering being acquired by an investor-owned water utilty. He
said, *Previous law only allowed the investor-owned water or sewer utiity to pay the original cost minus depreciation to
acquire a small system, public or private. Because of this, systems were deprived of receiving adequate value for their

system.”
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American Water Works (AWK) Subsidiary Illinois American Water Reports
Acquisition of Village of Fisher Water & Wastewater Systems

Related Press Releases (1) Stock Quotes (1) Comments (0)

March 28, 2018 2:47 PM EDT

News and research before you hear about it on CNBC and others. Claim your 2-week free trial to Streetinsider Premium here.

FEER

Ilinois American Water, a subsidiary of American Water (NYSE: AWK), President Bruce Hauk today announced the Company's acquisition of the
Village of Fisher's water and wastewater systems. The purchase of the system adds approximately 850 new water and wastewater customers to
the Company’s customer base in the Champaign County District and serves a population of nearly 2,000 residents.

The Village of Fisher Board voted in favor of the sale in July 2017. The llinois Commerce Commission (ICC) approved the sale for $6.8 million on

March 7, 2018,

“We look forward to investing in the Village of Fisher and ensuring quality water and reliable wastewater service to our new customers,” said Hauk

Village of Fisher Mayor Michael Bayler also supports the acquisition. He said, “We are looking forward to llinois American Water joining our
‘community and helping us meet our water and wastewater needs. Their knowledge and ability to provide reliable service to our residents is an

investment in our public health and economic future.

Ilinois American Water will invest $2.9 million in the first five years of ownership including security upgrades, meter replacements, wastewater plant

improvements for regulatory compliance, and inflow and nfitration upgrades.

According to Dave Farrar, sr. manager of field operations and production for llinois American Water's Champaign County District, the company will
also repair and paint the Fisher water tower. Farrar, a resident of Fisher, said, “We are committed to keeping the Fisher water tower painted orange
to show community pride for residents and visitors of Fisher. The improvements planned will also enhance service, public health and fire protection

to Fisher.”

New customers will soon receive an lllinois American Water welcome packet in the mail. This packet includes information about online account
management, billing, payment options and more. A payment drop box will be placed at the Fisher water treatment plant located at 110 West Front

Streetin Fisher. Payments will be picked up regularly.

The appraisal process used for the Fisher water and wastewater systems was conducted under the supervision of the ICC and established as part
ofthe linois Water Systems Viability Act. According to Hauk, this law gives communities an alterative to value their water and/or wastewater
system when considering being acquired by an investor-owned water utiity. He said, “Previous law only allowed the investor-owned water or sewer
utiity to pay the original cost minus depreciation to acquire a small system, public or private. Because of this, systems were deprived of receiving

‘adequate value for their system

The Village of Fisher will be incorporated into lllinois American Water's Champaign County District, which currently serves residents in Champaign,

Urbana, Sadorus, Savoy, St. Joseph, Bondville and Pesotum.
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approval, the deal could close in First Quarter 2019.

Cooper said llinois American Water is comitted to making capital
improvements to the infrastructure of the wastewater system, SAVEUPTO N
including upgrades to the city's wastewater treatment facility, pump 25% OFF EACH

station improvements, and completion of requirements set forth in the

city's long-term control plan included in Alton’s National Pollution

Discharge Elimination System (NPDES) permit

Bruce Hauk, president, llinois American Water, said the company is
committed to continued growth and economic development in the
River Bend region, which includes Alton. A recent study by the
University of llinois said the sale of the wastewater system assets to
lllinois American Water would mean $65.8 million overall economic
impact in Alton in the first five years.

SAVE UP TO

N
25% OFF EACH sHopnow

“This is an exciting acquisition for llinois American Water and our
team of employees in Alton and throughout the state of llinois,” said

Hauk.
Cautionary Statement Concerning Forward-Looking Statements.

Certain statements in this press release are forward-looking
statements within the meaning of the safe harbor provisions of the
Private Securities Litigation Reform Act of 1995. Forward-looking
statements relate to, among other things, the execution of a definitive
purchase agreement; the completion of the proposed acquisition; the
abiliy to satisfy closing and other conditions related to the proposed

transaction, including obtaining regulatory approvals; anticipated [E) start the conversation

capital investments; and the abilty to achieve certain benefits,
Sign in again to post a m

synergies and goals relating to the transaction and the operations to saae
be acquired. These statements are based on the current expectations
of management of lllinois American Water. There are a number of
risks and uncertainties that could cause actual results to differ
materially from these forward-looking statements, including with
respect to (1) obtaining the regulatory and other approvals required
for the acquisition; (2) satisfying other conditions to the closing of the
acaquisition; (3) the ocourrence of the benefits and synergies expected
or predicted to occur as a result of the acquisition; (4) unexpected
costs, liabilities or delays associated with the acquisition or the
integration of the acquired business; (5) regulatory, legislative, local
or municipal actions affecting the water and wastewater industries,

which could adversely affect llinois American Water; and (6) other SAVE UPTO

25% OFF EACH sHopow

‘economic, business and other factors. Forward-looking statements

are not or of future or results,
and lllinois American Water and its affiliates do not undertake any
duty to update any forward-looking statement
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lllinois American Water Acquires Sundale Utilities, Inc.

Acquisition adds both water and wastewater customers
May 18, 2018 03:40 PM Eastern Daylight Time
PEORIA, Ill~(BUSINESS WIRE)-llinois American Water President Bruce Hauk today announced the Company’s

acquisition of Sundale Utilties, Inc. The purchase of the water and wastewater systems adds approximately 1,415 new
and i 475 water to the Company’s customer base.

The lllinois Commerce Commission (ICC) approved the sale for $2 million on May 2, 2018. Today, llinois American Water
acquired the water and wastewater systems.

According to Brad Spurgeon, Vice President of Sundale Utilities, Inc., significant investment needs coupled with his
retirement led to the decision to sell the systems. He said, “Over 60 years ago when the utility systems were created, there
was a great need for water and sewer infrastructure in Washington Estates and for a sewer system in the Sundale area
This need is stronger today than ever before.”

He explained, “Guidelines have become more stringent and the investment needed to remain in compliance has grown
beyond our capacity. A benefit of selling the systems to lllinois American Water is knowing they will make the critical
investment needed and will care for our customers as we have over the years.”

Illinois American Water plans to invest an estimated $4.4 million over the first five years of ownership. This investment
includes security and safety improvements including improved chemical storage and electrical upgrades for reliability. The
Company will also complete a hydraulic study to ensure critical water pressure for service and fire protection. Water mains
and water meters will also be replaced and upgraded. Additional wastewater improvements include installing a new
aeration system, sewer main lining and overall system rehab for reliability and safety.

*Systems across the nation are facing incredible investment needs for public health and safety. We are committed to
upgrading these systems and ensuring quality water and reliable wastewater service to our new customers,” said Roger
Goodson, sr. manager of field operations and production for lllinois American Water's Peoria District.

New customers will soon receive an lllinois American Water welcome packet in the mail. This packet includes information
about online account management, billing, payment options and more.

The appraisal process used for the Sundale Utilties, Inc. water and wastewater systems was conducted under the
supervision of the ICC and established as part of the lllinois Water Systems Viability Act. The Sundale Utilities, Inc.
systems will be incorporated into the company's Peoria District, which currently serves residents in Peoria, West Peoria,
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Bartonville, Bellevue, Rome, Mapleton, Farmington and parts of several surrounding townships. Dunlap, Hanna City and
the Timber Logan Water District are sale for resale (wholesale) customers

About lllinois American Water - lllinois American Water, a subsidiary of American Water (NYSE: AWK), is the largest
investor-owned water utility in the state, providing high-quality and reliable water and/or wastewater services to
approximately 1.3 million people, American Water also operates a customer service center in Alton and a quality control

and reJJAP%ﬁé‘%Méﬁﬁr@éﬂMé R SRRIRHRG S RIQu iR EUS NGRS \@/dr@@gss‘(m;z&anv other Busine
Hebsitelcly BRIegNrEBA TR RRTEA () /

dedicated professionals who provlde regulated and market-based drinking water, wastewater and other related services to

an estimated 15 million people in 46 states and Ontario, Cangda. Ai ai Water piovidep safe, clean, affordable and
reliable water services to our customers to make sure we kee‘p their Iivdsﬂﬂm. For morF information, visit amwater.com
and follow American Water on Twitter, Facebook and Linkedin:

Contacts

lllinois American Water
Karen Cotton

External Affairs Manager
309-566-4126
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48448

Application for Sale, Transfer, or Merger of a Retail
Public Utility

Pursuant to Texas Water Code § 13.301 and 16 Texas Administrative Code § 24.109

Sale, Transfer, or

1. COMPLETE: In order for the Commission to find the application sufficient for filing, the Applicant should:
i, Provide an answer to every question and submit any required attachment applicable to the STM request (i.c., agreements or
contracts).
Use attachments or additional pages to answer questions as necessary. If you use attachments or additional pages, reference their
inclusion in the form.
i. Provide all mapping information as detailed in Part G: Mapping & Affidavits.

(STM) Application Instructions

i

1L FILE: Seven (7) copies of the completed application with numbered attachments. One copy should be filed with no permanent binding,
staples, tabs, or separators; and 7 copies of the portable electronic storage medium containing the digital mapping data.
i. SEND TQ: Public Utility Commission nfTexa&. Attention: Filing Clerk, V7OI N Congn:ss Avenue, P.O. Box 13326, Austin,
¢ documet d

d in Central Records).

ma
uniil the paper copy is nxmcd and il

and added to the Commission’s on-line

1L The application will be assigned a docket number, and an administrative law judge (ALJ) will issue an order requiring Commission
Staff o file a recommendation on whether the application is sufficient. The ALY willissue an order after Staff’s recommendation has
been filex
i DEFICIENT (Administratively Incomplete): Applicants will be ordered to provide information to cure the deficiencies by a certain

datc mally 30 daysfrom ALV'soxde. Applcmion s aot acceped or .

SUFFICIENT (Administratively Complete); Applicants will be ordered by the ALJ to give appropriate notice of the application

sing the notice prepare by Commission Sff. Application is sccepied for filing:

IV. Once the Applicants issue notice, a copy of the actual notice sent and an affidavit attesting to notice should be filed in the docket
assigned to the application. Recipients of notice may request a hearing on the merits.
HEARING ON THE MERITS: An affected party may request a hearing within 30 days of notice. In this event, the application
may be referred to the State Office of Administrative Hearings (SOAH) to complete this request.

V. TRANSACTION TO PROCEED: at any time following the provision of notice, or prior to 120 days from the last date that proper
notice was given, Commission Staf¥ will file a recommendation for the transaction to proceed as proposed or recommend that the STM
be referred to SOAH for further investigation. The Applicants will be required to file an update in the docket to the ALJ every 30 days
following the approval of the transaction. The transaction must by leted within six (6) months from the ALJ's order (Note: The
Applicants may request an extension to the 6 month provision for good cause).

VI FILE: Seven (7) copics of completed transaction documents and documentation addressing the transfer or disposition of any
outstanding deposits. Afler receiving all required documents from the Applicants, the application will be granted 2 procedurg] schedule
for final processing. The Applicants are requested to consent in writing to the proposed maps and certificates, or unﬁxraacable

VIL FINAL ORDER: The ALJ will issue a final order issuing or amending the applicable CCNs.

EFAQ: Terms
Who can use this form? Transferor: Seller
Any retail public utility that provides water or wastewater Transferee: Purchaser

service in Texas. CCN: Certificate of Convenience and Necessity

Who is required to use this form? STBM Sak. Thinfi o Miser
A retal public uility that is an investor owned utilty (10U) o & | 100,11 eior Owned Utiity
water supply corporation (WSC) prior to any STM of a water or | £

sewer system, or utility, or prior to the transfer of a portion of a
certificated service area.
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INTRMERnY

Control Number: 48448

(T

Item Number: 1

Addendum StartPage: 0

Application Summary

Transferor: Patton Village Water Company, Inc.
(selling entiy)

CCN No.s: 11193

[] Consolidation ~ [] Lease/Rental

Sale [ Transfer [ Merger
Transferee: City of Patton Village
(acquiring entity)

CCN Nos:
X] water ] Sewer [ awcen Pos

[[] Facilities transfer

Table of Contents

sale, Transfer, or Merger (sT™M) 1
Part A: General 3
Part B: Transferor 3
PartC: 4
Part D: Proposed ion Details 6
Part E: CCN Obtain or Amend Criteria C 8
Part F: TCEQ Public Water System or Sewer 9
Part G: Mapping & Affidavits 10
Part H: Notice 12
Appendix A: Historical Financial Information (Balance Sheet and Income Schedule) 15
Appendix B: Projected 18

Please mark the items included in this filing

Coniract, Lease, Purchase, or Sale Agreement Part A: Question |
Tariff including Rate Schedule Part B: Question 4
List of Customer Deposits Part B: Question §
Parmership Agreement Part C: Question 7
Articles of Incorporation and By-Laws (WSC) Part C: Question 7
Certificate of Account Status Part C: Question 7
Financial Audit Part C: Question 10

Application Attachment A & B
Disclosure of Affiliated Interests
Capital Improvement Plan

Part C: Question 10
Part C: Question 10
Part C: Question 10

List of Assets to be Transferred Part D: 11.B
Developer Contribution Contracts or Agreements Part D: 11.D
Enforcement Action Correspondence Part E: Question 18 (Part D: Q12)

TCEQ Compliance Correspondence: Part F: Question 22

TCEQ Engincering Approvals Part F: Question 24

|| Purchased Water Supply or Treatment Agreement Part F: Question 26

X| Detailed (large scale) Map Part G: Question 29

General Location (small scale) Map Part G: Question 29

Digital Mapping Data Part G: Question 29
Signed & Notarized Oath Page 13-14

PUCT Sale, Transfer, Merger
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Part A: General Information
1. Describe the proposed transaction, including the effect on all CCNs involved, and provide details on the existing or expected
land use in the area affected by the proposed ion. Attach all i ion, such as a contract, a lease, or
proposed purchase agreements:
Proposed action of this application is for the sale of all of the water system(s) under CCN No.: 11193.
2. The proposed will require (check all
For Transferee (Purchaser) CCN: For Transferor (Seller) CCN:

Cancellation of Seller’s CCN

Transfer of a Portion of Seller’s CCN to Purchaser
Only Transfer of Facilities, No CCN or Customers
Only Transfer of Customers, No CCN or Facilities
Only Transfer CCN Area, No Customers or Facilities

[] Obtaining a NEW CCN for Purchaser

[ 7] Transfer all CON into Purchaser’s CON (Merger)
Transfer Portion of CCN into Purchaser’s CCN
Transfer all CON to Purchaser and retain Seller CCN
[] Uncertificated area added to Purchaser’s CCN

Part B: Transferor Information

Questions 3 through 5 apply only to the fransferor (current service provider or seller)

3 A Name: Patton Village Water Co., Inc.
(individual, tion, or other legal entity)
[] individual [X] Corporation WSC [ other:
B. Mailing Address: _P. O. Box 308, Spring, Texas 77383-0308
Phone: (713) 248-1465 Email:
C.  Contact Person. Please provide i about the person to be contacted regarding this application. Indicate if
this person is the owner, operator, engineer, attorney, accountant, or other title.
Name: Alan P. Petrov, Johnson Petrov LLP Title: City Attorney
Mailing Address: 2929 Allen Parkway, Suite 3150, Houston, Texas 77019
Phone: (713) 489-8977 Email: _apetrov@k com
4. Ifthe utility to be transferred is an Investor Owned Utility (IOU), for the most recent rate change, attach a copy of the

current tariff and complete A through B:

A.  Effective date for most recent rates: ~ November 9, 2012

B.  Was notice of this increase provided to the Public Utility Ce of Texas (Commission) or a

regulatory authority?
ONo  [X] Yes

If the transferor is a Water Supply or Sewer Service Corporation. provide a copy of the current

Application or Docket Number: 2011-2200-UCR

PUCT Sale, Transfer, M
Page 3 of 20 (March 2018)

5. For the customers that will be transferred following the approval of the proposed transaction, check all that apply:
[[] There are no customers that will be transferred
# of customers without deposits held by the transferor 271
# of customers with deposits held by the transferor® 323
*Attach a list of all customers affected by the proposed transaction that have deposits held, and include a customer
indicator (name or account number), date of each deposit, amount of each deposit, and any unpaid interest on each deposit.
Part C: Transferee Information
ns 6 through 10 apply only to the transferee (purchaser or proj service provider)
6. A Name: City of Patton Village
(mndividual, corporation, or other legal entity)
[[] ndividual [ _] Corporation wsC Other:
B. Mailing Address: 16940 Main Street, Splendora, Texas 77372
Phone: (281) 689-9511 Email: Ltarrant@; i us
C.  Contact Person. Provide information about the person to be contacted regarding this application. Indicate if this
person is the owner, operator, engineer, attorney, accountant, or other title.
Name: Alan P. Petrov Title: City Attorney
Address: 2929 Allen Parkway, Suite 3150, Houston, Texas 77019
Phone: (713) 489-8977 Email: apetrov@jc
D.  Ifthe transferee is someone other than a municipality, is the transferee current on the Regulatory Assessment Fees
(RAF) with the Texas Commission on Environmental Quality (TCEQ)?
[OnNo [JYes [JNna
E. If the transferee is an IOU, is the transferee current on the Annual Report filings with the Commission?
OnNo [JYes [Jna
7. The legal status of the transferee is:

[ Individual or sole proprictorship

O ip or limited (attach ip

[[] Corporation |
Charter number (as recorded with the Texas Secretary of State):

D Non-profit, member-owned, member controlled Cooperative Corporation [Article 1434(a) Water Supply or
Sewer Service Corporation, incorporated under TWC Chapter 67]
Charter number (as recorded with the Texas Secretary of State):

[] Articles of Incorporation and By-Laws established (attach)
[X] Municipally-owned utility
[[] District (MUD, SUD, WCID, FWSD, etc.)

[ county

[ Affected County (a county to which Subchapter B, Chapter 232, Local Government Code, applies)

[[] Other (please explain):

8. Ifthe transferee operates under any d/b/a, provide the name below:
Name: wa
9. Ifthe transferce’s legal status is anything other than an individual, provide the following information regarding the officcrs.

members, or partners of the legal entity applying for the transfer:

Name: Leah Tarrant, CMO

Position: Mayor Ownership % (fapphcablc): 0.00%
Address: 16940 Main Street, Splendora, Texas 77372

Phone:  (281) 680-9511 Email:

Name: Sarah Smith

Position: _Council Position 1
Address: 16940 Main Street, Splendora, Texas 77372

Ownership % (if applicablc): 0.00%

Phone:  (281) 680-9511 Email:

Name: Garry Hershmann

Position: Gounci Postton 2 Ownership % (ifappiicable): 000%

/Address: 16940 Main Street, Splendora, Texas 77372

Phone: (281) 680-9511 Email:

Name: _Scott Anderson

Position: Council Position 3
Address: 16940 Main Street, Splendora, Texas 77372

Ownership % (:f applicablc): 0.00%

Phone: (281)680-9511 Email:

10.  Financial Information

The transferee Applicant must provide accounting information typically included within a balance sheet, income
statement, and statement of cash flows. If the Applicant is an existing retail public utility, this must include historical
financial information and projected financial information. However, projected financial information is only required if
the Applicant proposes new service connections and new investment in plant, or if requested by Staff. If the Applicant is
a new market entrant and does not have its own historical balance sheet, income statement, and statement of cash flows
information, then the Applicant should establish a five-year projection taking the historical information of the transfcror
Applicant into consideration when ishing the projecti

Historical Financial Information may be
information found in a balance sheet, income statement, and statement of cash flows:

1. Completed Appendix A;
2. Documentation that includes all of the information required in Appendix A in a concise format; or
3. Audited financial statements issued within 18 months of the application filing date. This may be provided

electronically by providing a uniform resource locator (URL) or a link to a website portal.

PUCT Sale, Transfer, Merger
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Item 9 — Continued

David Daniel

16940 Main Street, Splendora, Texas 77372
Telephone: (281) 689-9511

Council Position 4

William Reeves

16940 Main Street, Splendora, Texas 77372
Telephone: (281) 689-9511

Council Position 5

(00197288 docx }




ion be shown b viding any of the foll
. Completed Appendix B;
Documentation that includes all of the information required in Appendix B in a concise format;

icial Infor

ORI

A detailed budget or capital improvement plan, which indicates sources and uses of funds required, including
improvements to the system being transferred; or Sce Attachment "D

4. A recent budget and capital improvements plan that includes information needed for analysis of the operations
test (16 Tex. Admin. Code § 24.11(e)(3)) for the system being transferred and any operations combined with the
system. This may be provided electronically by providing a uniform resource locator (URL) or a link to a website

portal.
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B. If yes, describe the source and availability of funds and provide an estimated timeline for the construction of any
planned or required improvements:

The USDA has committed a loan and grant for me purchase and reconstruction of the water system.
Funding is i upon of the p . See USDA Letter of Commitment,
Attachment "E."

Part D: Proposed Transaction Details

11; A Proposed Purchase Price: _$ 900,000.00
If the transferee Applicant is an investor owned utility (I0U) provide answers to B through D.

B.  Transferee has a copy of an inventory list of assets to be transferred (attach):
[ONo [Jyes [Xna
Total Original Cost of Plant in Service: _$
Degssiatices 8

Net Book Value: _$

C.  Customer contributions in aid of construction (CIAC): Have the customers been billed for any surcharges
approved by the Commission or TCEQ to fund any assets currently used and useful in providing utility service?
Identify which assets were funded, or are being funded, by surcharges on the list of assets.

XINo [ Yes

Total Customer CIAC: _$
A} S

D. Developer CIAC: Did the transferor receive any developer contributions to pay for the assets proposed to be
transferred in this application? If so, identify which assets were funded by developer contributions on the list of assets
and provide any applicable developer agreements.

XINo [ ves

Total developer CIAC: _S
izati s

Provide any other i ing the nature of the ion you believe should be given consideration:

The city and owners of the current system have reached an agreement to sell/buy the current system
through USDA funding. The funding also includes the upgrades to two current wells and a new
facility. Itis a loan/grant project to be paid by the City over the next 40 years.

Complete the following proposed entries (listed below) as shown in the books of the Transferee (purchaser) after the
acquisition. Debits (positive numbers) should equal credits (negative numbers) so that all line items added together equal
zero. Additional entries may be made; the following are suggested only, and not intended to pose descriptive limitations:

Utility Plant in Service: _$
De iation of Plant:

Cash:

s
s
Notes Payable: _§$
Mortgage Payable: _$
s

(Proposed) Acquisition Adjustment*:
*Acquisition Adjustments will be subject to review under 16 TAC § 24.31(d) and (¢)
Other (NARUC account name & No.):

Other (NARUC account name & No.):

12, A. Areany improvements or construction required to meet the minimum requi of the TCEQ or Commission and
to ensure continuous and adequate service to the requested area to be transferred plus any area currently certificated to
the transferee Applicant? Attach supporting documentation and any necessary TCEQ approvals, if applicable.

D No Yes  The entire water system will be reconstructed with funding from the USDA. TCEQ correspondence
detailing current system non-compliance s attached as Attachment "F."

PUCT Sale, Transfer, Merger
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18.

A.  Explain any proposed billing change (NOTE: If the acquiring entity is an IOU, the IOU may not change the rates
charged to the customers through this STM application. Rates can only be changed through the approval of a ratc
change application.)

No billing change is proposed.

B.  If transferce is an 10U, state whether or not the transferee intends to file with the Commission, or an applicable
‘municipal regulatory authority, an application to change rates for some or all of its customers as a result of the
transaction within the next twelve months. If so, provide details below:

n/a

Part E: CCN Obtain or Amend Criteria Considerations

PUCT Sale, Transfer, Merger
Page 7 of 20 (March 2018)

16.  Describe, in detail, the anticipated impact or changes in the quality of retail public utility service in the requested area as a
result of the proposed transaction:

This transaction will eliminate old, metal pipes in the di: system, replace d meters,
provide fire protection and cap water wells that are currently in the floodway. The new system will
provide safe water for the consumers with a new, reliable system that is compliant with all state and
federal drinking water requirements.

Part F: TCEQ Public Water or Sewer (Wastewater) Information

Complete Part F for EACH Public Water or Sewer system to be transferred subject to approval of the transaction.
Attach a separate sheet with this information if you nced more space for additional systems being transferred.

17.  Describe the transferee’s i and i ions in providing i and adequate service. This should include,
but is not limited to: other CCN numbers, water and wastewater systems details, and any corresponding compliance
history for all operations.

The City was recently appointed Emergency Manager of the Peach Creek Dam & Lake Club Water
System by the PUC and is making positive changes to bring the system into TCEQ compliance. The
City has also constructed a wastewater facility and is properly running this system.

18.  Has the transferee been under an action by the Ci ission, TCEQ, Texas D of Health (TDH), the
Office of the Attoney General (OAG), or the Environmental Protection Agency (EPA) in the past five (5) years for non-
compliance with rules, orders, or state statutes? Attach copies of any correspondence with the applicable regulatory
agency(ies)

XINo  []Yes

2.

A.  For Public Water System (PWS):
TCEQ PWS ification Number: 1700503 (7 digit ID)
Name of PWS:

Date of last TCEQ it inspection: June 16, 2015 (attach TCEQ letter)

served:

B.  For Sewer service:
TCEQ Water Quality (WQ) Discharge Permit Number: WQ - @ digi 1D)

Name of Wastewater Facility:

Name of Permitee:

Date of last TCEQ i i i (attach TCEQ letter)

Subdivisions served:

Date of application to transfer permit submitted to TCEQ:

19.  Explain how the environmental integrity or the land will be impacted or disrupted as a result of the proposed transaction:

There will ba lemporary dlsrup(lon to the land while the water system is reconstructed; however, after
nd as the new system will not be

subject to repealed line breaks and maintenance requirements.

List the number of existing connections, by meter/connection type, to be affected by the proposed transaction:

Water Sewer
[ Non-metered 22 Residential
548| 5/8” or 3/4" 3 Commercial
o 4" Industrial
%" Other Other
Total Water Connections: 650 Total Sewer Ci

20.  How will the proposed transaction serve the public interest?

Once the system is transferred to the City, the City will be able to make all needed system upgrades
necessary.

21, Listall neighboring water or sewer utilities, cities, districts (including ground water conservation districts), counties, or
other political subdivisions (including river authorities) providing the same service within two (2) miles from the outer
boundary of the requested area affected by the proposed transaction:

A.  Are any improvements required to meet TCEQ or Commission standards?

[INe
B.  Provide details on each required major capital improvement necessary to correct deficiencies to meet the TCEQ or
Commission standards (attach any engineering reports or TCEQ approval letters):

See Attachment "H"
Description of the Capital Improvement: Estimated C Date: i Cost:
Additional well production capacity is needed
Additional service pump capacity is needed; and
/Additional hydropneumatic tank capacity is needed.

C. Is there a moratorium on new connections?

XiNo [ Yes:

1) Roman Forest Consol. MUD (Montgomery) CCN: 11327; 2) City of Splendora (Liberty, Montgomery) CCN:
11727; 3) T&W Water Service (Montgomery) CCN: 12892; 4) Quadvest LP (Montgomery) CCN: 11612; 5) Crystal

Springs Water Co., Inc. (Montgomery) CCN: 11373; 6) Aqua Texas Inc. CCN: 1157, 7) C
Water Inc. (Montgomery) CCN: 10347; 8) Montgomery County and 9) Lone Star Groundwater Conservation
District.

PUCT Sale, Transfer, Merger
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25.

Does the system being transferred operate within the corporate boundaries of a municipality?
[INo  [X] Yes:  City of Patton Village (name of municipality)
If yes, indicate the number of customers within the municipal boundary.

Water: 550 Sewer:

PUCT Sale, Transfer, Merger
Page 9 of 20 (March 2018)
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Prepared Either By o

Application for Sale of a Retail Public Utiiity

Under The Direction Of: Tamara M. Warrick, P.E.

48505

Submitted to:

Public Utility Commission of Texas
Attention: Filing Clerk
1701 N. Congress Avenue
P.O. Box 13326
Austin, Texas 78711-3326

For:

Crest Water Company
P.O. Box 460
840 Betsy Road
Keene, Texas 76049

Issue Date: June 22, 2018

¢onsulting environmental engineers, inc.

150 n. harbin drive - suite 408 e stephenville, tx 76401
phone: (254) 968-8130 fax: (254) 968-8134
email: ceeinc@ceeinc.org registered firm: #F-2323

! Crest Water Company
Project Summary




consulting environmental engineers, inc.
130 n. harbin drive ~ suite 408 o stephenville, tx 76401
phone: (254) 968-8130 fu: (254) 968-8134
email: ceeinc@ceinc.org  registered firm: #F-2323

PROJECT SUMMARY

Crest Water — Mustang Creek Ownership Transfer

Mustang Creek Estates PWS (CCN No. 13055) has had multiple violations and is under
enforcement by TCEQ. Multiple boil water notices were provided to customers under the current
owner's operation. Crest Water Company proposes to provide customers with continuous and
adequate water.

On December Bth, 2016 Crest Water Company and Shelcon Services entered into an
agreement for the purchase of Mustang Creek Estates PWS. Upon approval of the transfer by
the PUC, Shelcon Services will deed the Mustang Creek Estates water system facilities to Crest
Water Company to enpure continuous and adequate service to Mustang Creek Estates
customers.

Crest Water C¢ mpany has taken over dally operahonal services and since that time, has
strived to make that attention. For example, Crest
Water Company has i malled anew air compresscr for the pressure tank due to previous air

p! i . Crest Water Company has also installed a new gas
chlorination system to correct absence of chlorine in the system, and updated and fixed multiple
items in the chlorinatof room. The exterior and interior of the pumphouse have been repaired to
help stop deterioration, and the water system lots have been cleaned up and
mowed/weedeated. A Drought Contingency Plan is now in place for the public water system.
Lead-copper samples and numerous other samples have also been taken as required by the
TCEQ.

Crest Water Cgmpany has made numerous other improvements along with the ones
mentioned above and Wwill continue to make improvements to Mustang Creek Estates PWS
upon approval of the tfansfer.

Application for Sale, Transfer, or Merger of a Retail Public Utility

Pursuant to Chapter 13.251 of the Texas Water Code

Docket Number:

(this number will be assigned by the Public Utility Commission after your application is filed)

7 copies of the application, including the original, along with one copy of the portable electronic storage
medium (such as CD or DVD) containing the GIS data shall be filed with

Public Utility Commission of Texas
Attention: Filing Clerk
1701 N. Congress Avenue
P.0. Box 13326
Austin, Texas 78711-3326

No later than seven days after filing the application for the boundary change. provide a copy of each paper
map and a portable eleftronic storage medium (such as CD, flash drive or DVD) containing complete and
identical data to the portable electronic storage medium submitted above to

Texas Natural Resources Information System
1700 N. Congress Ave, Room B40
Austin, Texas 78701

TABLE OF CONTENTS
Part A~ General Infor 2
Part B - Current Service Provider or Seller 2
PartC— or 3
Part D - Historicial Financial 9
Part E - Projected 12
Part F — Public Water i 16
Part G - Oaths and Notices 18

PUCT Sale Merger Transfer (Preyious TCEQ Form 10516)
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Crest Water Company
PUC STM Form

Jsy
N\

*RN# |1

1. Proposed action of appligation (check all the boxes that apply):

Sale of
1 Acquisition

[ Lease/Rental

D Por

[ transferof [ Jan []

If only a portion of a system
or subdivision involved:

Part A - General Informatio

*CN# * (PRIOR TCEQ ID numbers)

jon  of the Water system(s) under CCN No.:

Sewer system(s) under CCN No.:

Certificated sewer service area— CCN No.:

Portion of the B Certificated water service area - CCN No.:
r certificated service area is affected by this transaction, please specify the areas

and to:
- Obtain a CCN for the tra
- Amend the transferee’s
Merge or consolidate pub

- Cancel CCN of the transfef

2. Proposed effective date of

ic utilities 12037

or (seller)

this transanion:l1l1/2019
(Must be at least 120 days after proper notice is provided)

Part
= Questions 3 through 5

3. For the current CCN he

PUCT Sale Merger Transfer (Preyious TCEQ Form 10516)

Page 2 0f 23 9/1/2014

B — Current Service Provider or Seller Information
pply to the transferor (current service provider or seller)

Ider or serwce provnder please mdlcate




Fax{@3s) 668134 ] Email
4. About the last rate irjcrease for the system or facilities being
transferred:
A. What was the effctive date of the last rate ]5/253'2004
increase?

B. Was notice of thif

increase provided to the Public Utility Commission of Texas (commission or PUC)

or a predecessor fegulatory authority?

No I:‘ Yes- Applicatipn/Docket Number: |

J ate | =]

5. Please provide a list of @il customers affeded hy this transaction who have deposits held by the transferor

or seller utility, if any, and include the ion (attach sheets if necessary):
Name and Address of Ytility Customer Date of Amount of Amount of Unpaid
] Deposit Deposit Interest on Deposit

w Questions 6 through 18
6. For the person or entity

Part C

urchaser or Transferee Informa

refer to the transferee or purchaser.
cquiring the fanlmes and/or CCN:

Applicant: [James A Dychd

(lndividual, Corporaﬂan, or Other Legal Entity)

Utility Name: |Crest

(I dlﬂelent than above)

Utility Address: |P.O.

460, & Road Keens; TX 76048

fax [T | Jmai: (et Jrelephone (AC): w

CCN Numbers held prig

F 2 Check the appropriate|
applicant:
X _{individual

Partnership; att:
Corporation; pre

r to the filing of this application: [m:n B —l

box and provide information regarding the legal status of the transferee

[Home or Property Owners Association

ch copy of partnership agreement
vide charter number as recorded with the Office of the Secretary of State for

Texas:

S o

Non-profit, my
Water Sewer

PUCT Sale Merger Transfer (Prd
Page 30f23 9112014

ember owned, member-controlled Cooperative Corporation (Article 1434(a)
Service Corporation); provide charter number:

vious TCEQ Form 10516)

Texas Comptroller of Public Accounts
P. 0. Box 13528, Capitol Station
Austin, Texas 78711
1-800-252-5555

» If the applicant is an Article 1434a water supply or sewer service corporation or other non-

profit cofpol

ration, please provide a copy of the Articles of Incorporation and By-Laws.

10. Contact person. Plegse provide information about the person to be contacted regarding this
application. Indicate if this person is the owner, operator, engineer, attorney or accountant.

ame: [Charles P|Gillespie, lll Title:

[Engineer

ddress: | 150 N.
Fax # ‘(zwm-o

O, ST wem:xm1 Teleph

(AC): | (254) 966-8130
T

Email

|

[Relationship to the ap pp!

licant: |Engineer

w IF THERE ARE MORE THAN TWO PARTIES INVOLVED IN THIS TRANSACTION, PLEASE ATTACH SHEETS
PROVIDING THE INFORMATION REQUIRED IN QUESTION 6

THROUGH QUESTION 10

11. Please respond to each of the i i Attach

A. Describe the experience
requested area

FOR EACH PARTY

| sheets if necessary.
and qualifications of the applicant to provide adequate utility service to the

The applicant has acied as the
ke s the Public Works Dif
license. The spplicant currently]

pwner and operator
for the City of Keene, Texas. The applicant currently hoids a Class B

of Crest Water Company since its inception in 1981, prior to that he
Groundwater

16 water systems that serve approximately 1184 water supply

B. Has the applicant acqpiring the CCN or facilities or an affiliated interest of the applicant been under
enforcement action by the PUC, TCEQ, Texas Department of Health (TDH), the Office of the Attorney
General (OAG) or the Environmental Protection Agency (EPA) in the past for noncompliance with

rules, orders or State tatutes?

Yes D No

If yes, please attach copies of any correspondence with these regulatory agencies concerning these
enforcement actions 3nd describe any actions and efforts to comply with those requirements. Attach
additional sheets if needed.

Exhibit VIIi. Cesst Wi
The most 14

actively working o get the Mustang Creek Estates 9f TCEQ
mmTcsm.gmﬁ’mn%Cmmmmgm

C. Describe the source and availability of funds required to make the planned or required improvements,
if any, to meet minimym requirements of the TCEQ and PUC and ensure continuous and adequate

service.

bo from Crest Water Cory i itis
ihat atty required capiial xpengiture for future improvements will be funded by equify cepital  the extent not funded by
Intemally generated

PUCT Sale Merger Transfer \Pr#/l
Page 50f23 9/1/2014

ous TCEQ Form 10516)

unicipally-oy
istrict (MUD,|
ounty

ther (please ¢

8. If the i isan

Appendix F
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vned utility
SUD, WCID, etc.)

bxplain):[ ; . "

the next question.

or sole propri provide the g information. If not, skip to

Name:

& Dyche [Email [midyche@gmat.com

Address P4

Box 460, 840 Keene, TX 76049

T (AC): | @1

6455493 [Fax (AC): [®817)517-7141

9. If the applicant is othy
partners of the legal
9, which applies

er than an Individual, provide the following information regarding the officers or
entity applying for the transfer. You must complete either question 8 or question
o the

[relephone (AC): |
3o - - Jownership % (if applicable): [0.00% s
eName: | Sk Jrelephone (AC): |
::sdu;i:sn ][ Jownership % (if applicable): [0.00%

h’eiephone (AC): l

feName: | sy,
I

:::;eos:l 5 Jownership % (if applicable): J0.00%
eName: | frelephone (AC): |
::::ve:rs\ }‘ 8 fownership % (if applicable): [0.00%
eName: o AT (AC): |
:‘O’:T:: ]L i’;‘@vnership % (if applicable): [o.oo%
[eName: [ B8 e oo _rel (AQ: [
:::-:E:ZLL 5 ey “.. . Jownership % (if applicable): [0.00%

= [mportant:

Account Stg

PUCT Sale Merger Transfer (Pr
Page 4 0f 23 9/1/2014

- Attach additional sheet(s) if necessary —

cant is a for-profit corporation, please provide a copy of the corporation's
n of Account Status” from the State Comptroller Office. This "Certification of
tus" can be obtained from:

vious TCEQ Form 10516)

D. Describe the

impact of this

on the quality of utility service and explain any

anticipated changes ih the quality of service.

E. How will the transactk

Woker

12.  Please describe the n

13. If the transferee applita
the PUC, please provide

nt is an Investor Owned Utility (I0U) and will be under the rate jurisdiction of
the following information. Water supply or sewer service corporations and

political subdivisions df the state should mark this section N/A:
N/A

A. * Total Purchdse Price:

* Total Origingl Cost (as recorded on books of seller or merging entity):
. A Dep!

transaction:

« Contributions in Aid of Construction:
- Specific surcharges approved by TCEQ or

PUC:

- Revehues from explicit customer

agreenjel

- Develoy

as of the prop: effective date of the

nts:

er Contributions (please explain):

Total (ot

 Net Book Valpe:

ntributions in Aid of Construction [ -

L=

PUCT Sale Merger Transfer (Preyious TCEQ Form 10516)

Page 6 0f 23 9/1/2014




- If the Origina
by the PUC, 4

Application/(

Cost or any of the above items has been established in a rate case proceeding
he TWC or the TCEQ, please provide the Application/Docket Number and date:

IDate:

Docket Number: | *

o If the applicapt is not under the rate jurisdiction of the TCEQ, only the purchase price and

information

Please provide any
should be given con
[attach 3

elated to Contributions in Aid of Construction is required.

ther information concerning the nature of the transaction you believe
pideration if not explained elsewhere in the application.
ydditional sheet(s) if necessary]:

j Creek Estates PWS serves 79 of 91 total connections. The system
roduce- 40 GPM while the requitement for the current capacity is 47.4
119% total ity. Upon approval of the transfer by the PUC,

Ciirmantly the Mustang
B

ws and mee

g

¥ proposed to drill a new well to be able to-supply water to all 91
TCEQ minimum standards.

C Complete thg following proposed entries listed below as shown in books of purchasing (or
surviving) company. Additional entries may be made; the following are suggested only, and

not intended

Plant A

Extraordihary Loss on Purchase:

Accumulated|

Others (pleas

As the purchaser, |

provide writt
used and use

Purchaser’s Injitials: [

14, Please indicate the p
customers:

fto pose descriptive limitations.
Ptility Plant in Service:
fquisition

Depreciation of Plant:

Cash:
Notes Payable: N 3
Mortgage Payable:

p list):

IS

d d that it is my in any future rate proceeding to
n evidence and support for the original cost and installation date of all facilities
ful for providing utility service.

|Date: | |

roposed effect of this transaction on the rates to be charged to the affected

| the customers will be|charged the same rates as they were charged before the transaction.

rs will be charged different rates than they were charged before the

PUCT Sale Merger Transfer (Previous TCEQ Form 10516)
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Part D — Historical Financial Information

HISTORICAL BALANCE SHEETS CURRENT [A-1YEAR | A-2 YEAR A-4 YEAR
YEAR (A)

CURRENT ASSETS
Cash 29330.76]  2848521| 2765554  26850.04|  26,068.00|  25.285.96
Accounts Receivable 124,104.61| 119,907.84| 11585298 111,935.25] 108,150.00| 104.364.75
Inventories 190.603.17| 186,865.86| 183,201.82| 179,608.63 176,087.87| 172.566.11
Income Tax Receivable
Other
Total
FIXED ASSETS i
Land 22510.18|  21,854.54]  21.218.00
Collection/Distribution System
Buildings 94,13366|  95567.16]  97,022.50|  98,500.00| 100,000.00]  101,500.00

i 62,56279|  63.830.59|  65142.43| 6647187  67.82844|  69,185.01
Other 760,338.59| 735366.19| 710.889.72| 686,869.26) 663,353.15 639,817.04
Less: Accum. Depreciation or Reseryes
Total 939,545.21| 016.628.47| 894,272.66| 87246113 651,181.59| 828.902.05
TOTAL ASSETS 1,282,064.83| 1,250,794.96| 1,220,287.76| 1,190,524.65| 1.161,487.40{ 1,132,450.27
CURRENT LIABILITIES
Accounts Payable 1,358.55 1.338.47 1,318.69 1,299.20 1,280.00 1.260.80
Notes Payable, Current _
Accrued
Other 2.630.31 2,578.74 2,528.17 2.478.60 2,430.00 2,381.40
TOTAL 3,988.86 3.917.20 3,846.86 3.777.80 3,710.00 3,642.20
LONGTERM LIABILITIES
Notes Payable, Long-term 375947.71|  370,391.83] 365,916.06| 359,525.18| 354.212.00| 348,898.82
Other
TOTAL LIABILITIES 379,036.56| 374,309.03] 368,764.92 363,302.98| 357.92200| 35254102
OWNER'S EQUITY
Paid in Capital 70,358.09|  68.97852| 6762600  66,300.00|  65000.00|  63.700.00
Retained Equity 831,261.93| 807,050.42| 783544.10| 780,722.42| 73856546| 716,408.50
Other
Current Period Profit or Loss
TOTAL OWNER'S EQUITY 901,62002| 876.028.94| 851,170.10 827.022.42| 803565.45| 780.108.50
TOTAL LIABILITIES AND EQUITY 1,281,656.58| 1,260,337.97| 1.219,935.01| 1.190,325.40{ 1,161.487.46| 1,132.649.52
WORKING CAPITAL 902,128.27| 87648592| 851522.84| 827,221.67| 803,56546| 779.909.25
CURRENT RATIO 337 334] 331 328 325 321
DEBT TO EQUITY RATIO EQUITY TO TOTAL
ASSETS 042 043 043 044 0.45 045

PUCT Sale Merger Transfer (Prgvious TCEQ Form 10516)
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If rates are changing, please pxplain:

Appendix F
Page 62 of 168

Ingrease in productiog

cost.

DApplicant is an 10U ang intends to file with the commission or municipal regulatory authority an
f some/all of its customers as a result of this transaction. If so, please explain:

application to change rates

D(her. Please explain

15.  List all neighboring wi

ter and /or sewer utilities, cities, and political subdivisions providing the same

service within two (2) miles of area affected by this prap tr: This should be
available from the water utility database (WUD) or Applicant’s licensed water operator.
Monarch Utilities | LI (CCN No. 12983)
Chuck Belt Water S, (CCN-o. 12180)
City of Fort Worth (| No. 12311) b
16. Financial, Managerial and Technical information for the acquiring entity.
PUCT Sale Merger Transfer (Prévious TCEQ Form 10516)
Page 8 0f 23 9/1/2014
12
HISTORICAL INCOME STATEMENT CURRENT | A-1YEAR A-2 YEAR A-3 YEAR A-4 YEAR A-5 YEAR
YEAR (A)
METER NUMBER
Existing Number of Taps 1,162.00 1,132.00 1,119.00 1,082.00 1.052.00 1,031.00
New Taps Per Year 22.00 31.00 16.00 27.00 40.00 23.00
Total Meters at Year End i 1,184.00 1,163.00 1,135.00 1,119.00 1,092.00 1,054.00
METER REVENUE
Fees Per Meter 120.98 117.46 114.04 110.87 107.49] 104.27
Cost Per Meter 59.51 58.20 56.92 55.66 54.44 53.22
Operating Revenue Per Meter 180.49 175.66 170.95 166.38 161.93 157.48
GROSS WATER REVENUE
Fees 37.168.00|  35738.00|  34,364.00)  33042.00)  31,771.00 30,500.16
Other 799.451.93| 787.637.37| 775997.41| 764,529.47| 753231.00|  738,166.38
Gross Income 836619.93|  823,375.37| 810,361.10] 797,571.70| 785002.00)  768,666.54
OPERATING EXPENSES
General & Administrative 694447.86| 685874.43] 677,406.85| 669,043.80| 660.784.00 652,524.20
Interest
Other [
NET INCOME 142.17207) 137.500.93] 132.954.56| 128.527.67| 12421800  116.142.34

PUCT Sale Merger Transfer (Pr{
Page 10 0f23 9/1/2014

vious TCEQ Form 10516)




HISTORICAL EXPENSE DETAIL

CURRENT

A-1 YEAR

A-2YEAR | A-3YEAR | A-4 YEAR | A-5 YEAR

GENERAL/ADMINISTRATIVE
EXPENSES
Salaries 314.01000(  304.884.00|  29598500|  267.364.00|  276,994.00 270,624.00
Office Expense 20,284.00 19,693.00 19,120.00 18.563.00 18.022.00 17481.00
Computer Expense
Auto Expense 38.923.00 37.790.00 36,689.00 35,620.00 34.583.00 24,208.00
Expense 29.569.00 28,708.00 27,872.00 27,080.00 26.272.00 25484.00
Telephone Expense
Utilities Expense 87.897.00 79.511.00. 77,195.00 74,947.00 72,764.00 70,581.00
| Depreciation Expense
roperty Taxes

ional Fees 14,346.00 13,928.00] 13,522.00 13,128.00 1.276.00 12,364.00
Other 52221.00 51.671.00 50.166.00 48,705.00 47,286.00 45,867.00
Total §62,250.00|  536,165.00|  520,549.00|  505.387.00|  490.667.00 466,610.00
% Increase Per Year 3.00 3.00 3.00 3.00 3.00 3.00
OPERATIONAL EXPERGES |
Salaries

Auto Expense

Utilities Expense

Depreciation Expense

Repair & Mai

192,455.00

186.850.00

181,408.00

176.124.00

170,994.00

168,864.10

Supplies

Other

Total

% Increase Per Year
ASSUMPTIONS

Interest Rate/Terms

Utility Cost/gal.

D iation Schedule

Oﬂ:er

PUCT Sale Merger Transfer (Prgvious TCEQ Form 10516)
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PROJECTED INCOME STATENMENT

METER NUMBER

Existing Number of Taps

TOTALS

New Taps Per Year

_Total Meters at Year End

METER REVENUE
Fees Per Meter

Cost Per Meter

38.654.00

| 4020000

41.808.00

811.433.71]  623,615.36] 8.359,693.50 861.236.77 1
Gross Income 850,097.71) 86381581 877,778.06|  891,989.94|  906.456.81
OPERATING EXPENSES
General & Administrative 703.128.48|  711.917.57|  72081654|  720,626.74|  738.949.58
Interest
Other
NET INCOME 14596926]  151.89825]  156.961.52 162.163.20) 167,507.24

PUCT Sale Merger Transfer (Pre¢vious TCEQ Form 10516)
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Part E - Projected Information

PROJECTED BALANCE SHEETS

CURRENT ASSETS
Cash

START UP

30.219.96

YEAR 1

31,126.56

YEAR 2

32,060.35

YEAR 3

33,022.16

YEAR 4

34,012.83

YEAR 5

35,033.21

Accounts Receivable

128,448.27

132,943 96

137,597.00°

142,412.90

147,397.35'

152,556.26

Inventories

194,415.24

198,303 54

20226961

208,315.00

210,441.30

215,650.13

Income Tax Receivable

Other

Total

FIXED ASSETS

Land

353,083.47

23,185.48

362,374.06

23,881.05

371.926.97

24,597 48

381,750.06

25.335.40

397,854.48

26,09546

402.239.60

26,878.33

Collection/Distribution System

Buildings

92.721.65

91,330.83

89.960.86

8861145

87.262.28

85.973.04

Equipment

6131154

60,085.31

58,883 .60

57,705.93

6.551.81

5542077

78581517

81181251

838,345.49

866,429.34

893,079.62

921,312.25

Total

Less: Accum. Depreciation or Reserves

963,033.84

987,109.69

1.011.787.43

1,037.082.12

10,653,009.17

1.089,584.40

TOTAL ASSETS
CURRENT LIABILITIES

Accounts Payable

1,314,116.45|

1,378.92

1,346,969.36

139961

1,380,643 60

142060

1.415,159.69

144191

1,450,538.68

146354

1,486,802.15

148549

Notes Paiable. Current

Accrued

Other

2,682.92

2.736.57

2.791.31

2,847.14

2,904.07

2.962.16

Total
LONGTERM LIABILITIES

Notes Payable, Long-term

4,061.84

381.486.92

4,136.18

387,310.73

4,211.91

393,120.39

4,289.04

399,017.19

4,367.61

405,002.45

4.447.65

411,077.49

Other

TOTAL LIABILITIES

OWNER'S EQUITY

Paid in Capital

385,

71.765.30

391,44

73,200.56

397.

74,644.57

403,306.26

76,157.86

409, 08

77,681.02

79.234.64

Retained Equity

856.199.79

681,885.78

908,342.36

936,592.63

963.660.41

992,570.22

Other

Current Period Profit or Loss

TOTAL OWNER'S EQUITY

927,965.04

955.086.34

983,006.93

1.011,75049

1,041,341.42

1071,804.86

TOTAL LIABILITIES AND EQU

ITY

1,313,613.80

1.346,533.25

1.380.339.22

1,415,056.72

1.450.711.49

1,487,329.99

928,467.69

955,522.46

983,311.30

1.011,85345

1,041,168 61

1.071,277.01

WORKING CAPITAL
CURRENT RATIO

341

344

347

351

3.54

3.58

DEBT TO EQUITY RATIO

0.42

041

0.40

0.40

0.39

0.39

EQUITY TO TOTAL ASSETS

071

071

071

072

072

072

PUCT Sale Merger Transfer (Pre
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PROJECTED EXPENSE DETAI

vious TCEQ Form 10516)

GENERAL/ADMINISTRATIY

E EXPENSES

Salaries

323.431.00

333,133.00

343,127.00

YEAR 4 | YEAR 5

353,421.00

364,024.00

TOTALS

Office Expense

20,892.00

21519.00

22,165.00

22,830.00

23,515.00

Computer Expense

Auto Expense

40,091.00

41,294.00

42,533.00

43,809.00

45,123.00

Insurance Expense

60,456.00

61,370.00

32311.00

33.281.00

34,279.00

Telephone Expense

Utilities Expense

84.353.00

86,844.00

89.491.00

92,175.00

3449100

Depreciation Expense

Property Taxes

Professional Fees

14,776.00]

15.219.00

15,676.00

16,146.00

16,831.00

Other

54.817.00

56.462.00

58,156.00

59,900.00

61,698.00

Total

568,818.00

585.882.00

603,459.00

621,562.00

640,209.00

% Increase Per Year
OPERATIONAL EXPENSES

00%

3.00%

3.00%

3.00%

00%

0.00%

Auto Expense

Utilities Expense

Depreciation Expense

Repair & Maintenance

198.229.00

204,176 00

210,301.00

216,610.00

223,108.00

Supplies

Other

Total

198,229.00

204,176.00

210,301.00

216,610.00

223.108.00

% Increase Per Year
ASSUMPTIONS

[nterest Rate/Terms

3.00%

3.00%

3.00%

3.00%

3.00%

0.00%

Utility Cost/gal.

Depreciation Schedule

Other

PUCT Sale Merger Transfer (Pre
Page 14 0f 23 9/1/2014

ious TCEQ Form 10516)




PROJECTED SOURCES AND USES OF CASH STATEMENTS

YEAR | | YEAR2 | YEAR3 | YEAR4 | YEAR S | TOTALS

SOURCES OF CASH

Net Income

151,898.25| 156,961.52| 162.163.20| 167,507.24 | 172.997.72

Depreciation (If Funded)

Loan Proceeds 96.850.26| 78.261.97| 56956.91) 32,549.84| 4,589.09
Other

Total Sources 248,757.51| 235,22349| 219,120.11] 200,057.07| 177.586.81
USES OF CASH

Net Loss 0.00 0.00 0.00 000 0.00
Principle Portion of Pmts. 32.700.00| 32,700.00| 32700.00| 32.700.00| 32.700.00
Fixed Asset Purchase 50.000.00 0.00| 23000.00| 16.000.00 0.00
Reserve 11,000.00] 18.000.00] 10,000.00] 14.000.00] 19.000.00
Other

Total Uses 93,700.00] 5070000 65700.00| 62.700.00{ 61.700.00
NET CASH FLOW 155,057.51| 184,523.49| 153,420.11| 137,357.07 125,886.81
DEBT SERVICE COVERAGH

Cash Available for Debt 38,300.00| 38,300.00| 38,300.00] 38,30000] 38,300.00.
SERVICE (CADS)

Net Income (Loss)

0.00 0.00 0.00 0.00 0.00

Depreciation, or Reserve Interest|

620000 620000 6.20000] 1

Total

| 620000] e.20000]

44,500.00) 44,500.00

REQUIRED DEBT SERVICE

RDS)

Principle Plus Interest

|_38.300.00] 38300000 38300000 36300001 38300000 |

DEBT SERVICE COVERAG% RATIO

CADS Divided by RDS

PUCT Sale Merger Transfer (Prg¢vious TCEQ Form 10516)
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20. Do you currently purchag

Water [ |Sewer

je water or sewer treatment ca)
Purchased on a

acity from another source?
Regular l:]Seasonal

Yes [X]No

Emergency Basis

* Source: |

6 ofttal suppiy:

21. _List the number of exifting

ions to be effected by this

Water
3 -Non Metered -2"meter -Residential Connection
79| -5/8" or 3/4" meter -3" meter -Commercial C
-1" meter -4" meter -Industrial Connection
-1 172" meter -Other -Other
Total Water C PR kL) Total Sewer C

20. Has the system reached
If yes, please explain what st

5% of its capacity based on TCEQ’s minimum requirements?
ps are being taken to address the capacity issues:

Yes DNO

(i requirement for
| oF the transfer by the PUC, Crest

Estates PWS sarves 78'0f 91 total the-capabifity
me@MMbwuwm

Company proposed to drill & new weli 4o ba

rmnwmmzommm standards.

23. List the name. class, an

license number of the operator(s) that will be responsible for the system:

Name

I Class License#

T’maoom’l oA

e e

55

24. Attach the following m:
a. One small scale map

area if the application|

b. One large scale map

and, if available, the ¢

existing from proposet

exactness that they caf

of an existing CCN ar}

1. A general

accurately

. A map sho

i me]

sur)

il prof

and

iii. folk

iv. ac

3. Awrittend

PUCT Sale Merger Transfer (Pri
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5}

Hs % R
-4—*—*— S
ps with each copy of the application:

learly showing affected service area with enough detail to accurately locate the
is for the transfer of all or a portion ofa CCN.
howing the proposed service area boundaries being sold, transferred. or merged
xisting and proposed facilities. Color coding should be used to differentiate
fd facilities. Facilities and service area boundaries should be shown with such
n be located on the ground. If transferring area not currently in a CCN or a portion
ka please attach the following hard copy maps with each copy of the application:
location map delineating the proposed service area with enough detail to
ocate the proposed area within the county.

ing only the proposed area by:
es and bounds survey certified by a licensed state or registered professional land
yeyor; or
jectable digital data with metadata (proposed areas should be in a single record
clearly labeled, data disk should be included); or
lowing verifiable natural and man-made landmarks, or
py of recorded plat map with metes and bounds.
Jescription of the proposed service area.
pvious TCEQ Form 10516)

21

@ Please answer questionts 17 through 2.

transferred or acquired

17. A. For Water Systems.
Date of last

B. For Wastewater §

-TCEQ Di
-Name of B

-Date of application to transfer Discharge Permit
-Date of apjplication to transfer Discharge Permit approved by TCEQ:

standards?

Appendix F
Page 64 of 168

or Sewer System Information

2 on a different sheet for each physically Distinct system being

TCEQ Public Water System Identification Number:  [2] 2] 0] 0] 3] 5] 3]
inspection: | 12/0872016
stems:

charge Permit Number:
termitee:

wQ -

18. A. Are any improvements required to meet TCEQ or PUC E] Yes DN(\. If yes, please explain:

Clast Water is
The reoaet
T

working to get Mustang Creek Estates out of TCEQ Enforcement.
from TCEQ Creek E: is See

B. Is there a moratorium

n new connections? D Yes

No. If yes. please explain:

C. Provide details of eac

required major capital imp to correct the
ds (attach additional sheets if necessary):

and meet the

uired Improvement Schedule to Complele Estimated Cost__|
mram 3100001

19. Does the system being trg
boundaries? DYCS

If yes, indicate the num
Water S

& Attach copy of franchis

f_s;[Tm:d operate within the city limits of a municipality or within district
X |No

ber of customers within the city limits or district boundaries:
ewer

¢ agreement or consent letter from the city or district.

PUCT Sale Merger Transfer (Prévious TCEQ Form 10516)
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20

Page 3,

(4 Existing public utility eascments for all water lines sod mains and piping in the Weter System.

(1) BUYER

ARTICLE 3
BUYER’S CONSIDERATION TO SELLER

will pay SELLER ﬂwmnddolllu(SSOBﬂow)udomgofﬂ:wnwhml

accur witlfin ﬂw(ﬁﬂ)mnchEQ/Pquvm the transfer of the Mustang Creek Estates
Water Sysem to Crest Waker.

BUYER will operate the SYSTEM according

© TCEQ/PUC nues umtii TCEQ/PUC spproves the

mm:hosmnﬁmwmadﬂ-mungnhmsammmmapummoimz
year, whichewver ocours first

(2) BUYER|will pay all costs involved in permitting, constructing. testing, and placing into public
servios any additional, fiwere TECQ/PUC apwoved water wells and associated production,
storage, antl irestment faclities necessary to provide continuous and adequats v/aier wtility service
to the Service Area.

(3) BUYER phall prepare and
dais sale. Bach perty shall bear the cast of their own attormicys,

prosccues, at s capeuss, the applicaion for TCEQ/PUC spproval of
enginee 3, ECCOUNLANtS, GOnsultents,

or uther agenss in obtaining such state approval.

(4] BUYER shali py all snrveying costs associsted with this transaction.

(5)  BUYER shall pay ell property taxes from the day of closivg.

ARTICLE 2

T1TLE INSURANCE/CLOSING/FORT WORTH AGREEMENT

(1)  SELLER will not be required to furnizh BUYER with an Owner’s Policy of Title Insurance.
Howevdr, the propesty to be comveyed in fee shall be conveyed by General Warranty Desd
without liens or encumbrences of sy Xind ea any portion of the Water Systun. Tf SELLER
canmot mBmmmm\Wﬂ#Tdawwmumm Ihn

property
of the

Water System to

with those partics who do hold tities

ir agreements
oc interysts nmzw.mmmuemammmmuwm
other stipulations to facilitate (be transfer.

Sellers warrants ther

as 2000, clear and markeizble titie w all assers (rea and personsl) w be conveyed

hezcunder. This wagramy shsll survive ciosing and shall not be swhject to amy limitations otherwise

provided by faw.

gd Wi

15218 41 Auedwo) seieaise:0 d9zZ:g0 8l ZL 98
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211212019 Aqua America to acquire Cheltenham Township's wastewater system 2112/2019 Aqua America to acquire Cheltenham Township's wastewater system

This deal will be Aqua Pennsylvania’s fourth
acquisition application referred to the Pennsylvania
Log PUC after the enactment of Act 12 in 2017.

TECHNOLOGY

The Pennsylvania subsidiary has asset purchase
agreements with New Garden Township wastewater

Trending: Water Supply Technology —
system, which has 2,100 customers, in Chester
County and the Limerick Township wastewater
system, which has 5,400 customers, in Montgomery
4JULY 2018 County.

Aqua America to acquire Cheltenham

. Furthermore, the firm signed an agreement with East
Township’s wastewater system

Bradford Township in Chester County last December

f v o in = © to acquire its 1,200-customer wastewater collection
system.
Aqua America’s Pennsylvania subsidiary has Aqua provides water service to East Bradford just as it
signed an agreement to acquire Cheltenham does with Cheltenham.

TOWHShip’S wastewater system for $50.25m. These four systems total over 19,000 wastewater

connections. It will almost double Aqua Pennsylvania’s
This wastewater system currently serves around existing 22,000-customer wastewater operation.

10,500 connections in Montgomery County.
The Act 12 encourages consolidation of the

The deal must be approved by the Pennsylvania Public fragmented industry to benefit customers, the
Utility Commission. environment and local governments. This deal is
expected to benefit customers as it would leverage

q ica-acq hips v 11 hitps:/iwww, q quire-cheltenh hips

211212019 Aqua America to acquire Cheltenham Township's wastewater system 2112/2019 Aqua America to acquire Cheltenham Township's wastewater system

compliance expertise, purchasing power gained Aqua has plans to invest almost $50m over the next
through economies of scale and operational decade to improve Cheltenham’s wastewater system.
efficiencies.

Aqua America is a publicly traded water utility,
Aqua America chairman and CEO Christopher serving almost three million people in the US states of
Franklin said: “We are pleased with the momentum Pennsylvania, Ohio, Texas, New Jersey, Indiana, North
we are gaining to reach agreements with municipal Carolina, Illinois and Virginia.
systems.

“Act 12 is having its intended impact, allowing
municipalities to be compensated for the fair value of
their water and wastewater assets and enabling utility
professionals to bring expertise to systems in need”

Aqua Pennsylvania president Marc Lucca said: “As
with our pending agreements with New Garden, East
Bradford and Limerick, the Aqua Pennsylvania team is
looking forward to assuming Cheltenham’s sewer
utility responsibilities so the township can direct its
attention and capital to other priorities.

“We are anxious to begin the work necessary to help
the township meet the requirements of an
outstanding Pennsylvania Department of
Environmental Protection consent order, specifically
related to inflow and infiltration issues there.

q ica-acq hips v 37 hitps:/iwww, q quire-cheltenh hips



21212019 Aqua America to acquire Cheltenham Township's wastewater system

WHITE PAPER

Your Lowest Cost for Sensible Leachate Disposal

WHITE PAPER

Sulzer’s Largest Submersible Wastewater Pump for Marine Environment

Protection in Saudi Arabia

2/12/2019 Aqua America to acquire Cheltenham Township's wastewater system

Terms and Conditions

https q q townships-wastewater-sys

57

o
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2112/2019 Aqua America to acquire Cheltenham Township's wastewater system

WHITE PAPER

Xplore Rugged Tablets: The Key to Smarter Mobility

WHITE PAPER

Sulzer Agitators for Efficient Wastewater Treatment in a Pulp Mill

About Us
Editorial Standards
Contact Us
Company A-Z

Privacy Policy

https:/www. q quire-cheltenham-townships t

2115/2019 Aqua lllinois Completes Village of Manteno Wastewater System Acquisition - Water By Aqua

Aqua lllinois Completes Village of Manteno Wastewater

System Acquisition
July 5, 2018

Aqua to provide lower wastewater rates, commits $7.5 million for capital investments

BRYN MAWR, Pa. & MANTENDO, lll.— Aqua America Inc. (NYSE: WTR) and the Village of Manteno, lllinois
announced today they have completed the acquisition of the village's wastewater system, which serves more than
9,000 people through appr 3,800 cor i Under the ag , approved by the lllinois
Commerce Commission May 31, Aqua lllinois purchased the system for $25 million.

Aqua has committed to investing more than $7.5 million in wastewater system upgrades over the next ten years to
continue enhancements already initiated by the village. The company is also planning other future investments to
improve reliability, ensure adequate capacity for growth, and protect receiving streams through new and innovative
treatment techniques.

“Aqua lllinois is happy to be able to provide the residents and businesses of Manteno with quality wastewater
services, reasonable rates and excellent customer service,” said Craig Blanchette, president of Aqua lllinois. “We
have provided our award-winning water service to the village since 2007, and our company has been providing water
and wastewater utility service throughout lllinois for more than 130 years, serving more than 250,000 people in 13
counties throughout the state. Our staff has extensive industry experience, and we look forward to serving Manteno
for decades to come.”

Aqua America Chairman and CEO Christopher Franklin noted the continued opportunity he sees in the municipal
market.

“We are excited by the momentum we are gaining in reaching agreements with municipal systems,” said Franklin.
“This purchase is all part of Aqua’s efforts to do our part to strengthen infrastructure for communities in the states we
serve, which means improved compliance, service and environmental stewardship for generations to come.”

In addition, Manteno Mayor Tim Nugent outlined several benefits to the sale.

“We are very happy to continue to work with Aqua. The sale of our wastewater system allows the village to reduce
costs to our homeowners and still maintain the sale proceeds in an investment account,” said Nugent. “Our citizens
will see an immediate, positive impact on their monthly expenses, as the village eliminates each resident’s garbage
collection fee of $16.55 per month for the coming year. This will save each homeowner almost $200 per year this
year and more in the years to come as garbage rates rise. This transaction locks in Manteno’s stable financial future
for generations.”

Aqua lllinois provides water and service to approxil 250,000 people in 13 counties.

617
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Including the Village of Manteno, Aqua America has five fair market value asset purchase agreements in place. Other
agreements are with Cheltenham, East Bradford, Limerick and New Garden townships in Pennsylvania. A settlement
agreement with Limerick is before the Pennsylvania Public Utility Commission, and the New Garden commission
order is on appeal to Pennsylvania Commonwealth Court. When it completes these acquisitions, the company will
welcome approximately 23,000 new customer connections to the Aqua family.

About Aqua

LN

Control Number: 48532

LT

Item Number: 1

Aqua America is one of the largest U.S.-based, publicly traded water utilities and serves nearly 3 million people in
Pennsylvania, Ohio, North Carolina, lllinois, Texas, New Jersey, Indiana and Virginia. Aqua America is listed on the

New York Stock Exchange under the ticker symbol WTR. Visit AquaAmerica.com (http://cts.businesswire.com/ct/CT?
id=smartlink&url=http%3A%2F %2Fwww.aquaamerica.com%2F &esheet=51832720&r 2018070500556 1&lan=en-
US&anchol uaAmerica.com&index=1&md5=3913bb83f82f6f32e77bab512d7f1aeb) for more information, or follow

Aqua on Facebook at facebook.com/MyAquaAmerica and on Twitter at @MyAquaAmerica.

Forward-looking statement

This release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995, including, among others: the company’s ability to invest capital in the system over the next ten years. There are
important factors that could cause actual results to differ materially from those expressed or implied by such forward-
looking statements including: general economic business conditions; the company's ability to fund needed
infrastructure; changes in regulations or regulatory treatment; availability and access to capital; the cost of capital;
disruptions in the credit markets; and other factors discussed in our Annual Report on Form 10-K and our Quarterly
Report on Form 10-Q, which are filed with the Securities and Exchange Commission. For more information regarding
risks and uncertainties associated with Aqua America’s business, please refer to Aqua America’s annual, quarterly
and other SEC filings. Aqua America is not under any obligation—and expi y any such lion—to
update or alter its forward-looking statements whether as a result of new information, future events or otherwise.

Addendum StartPage: 0

© 2019 Aqua America, Inc. All Rights Reserved.
Privacy Policy (http policy/)

|

Application Summary

Transferor: J & S Water Company, LLC.

- b 48532
Application for Sale, Transfer, or Merger of a Retail
Public Utility

Pursuant to Texas Water Code § 13.301 and 16 Texas Administrative Code § 24.109

Transfer [ Merger [[] Lease/Rental

[] Consolidation

Transferee: Nero Suplly, LLC

Sale, Transfer, or Merger (STM) Instructions

(acquiring entity)

CCN No.s: 12252 & 20366

[[] water  [[] Sewer

County(les): Harris, Chambers & Liberty

L. COMPLETE: In order for the Commission to find the application sufficient for filing, the Applicant should:

i, Provide an answer to every question and submit any required attachment applicable to the STM request (i.c.. agreements or
contracts).

ji. Use attachments or additional pages to answer questions as necessary. If you use attachments or additional pages, reference their I

[J ancen Portion CCN [ Facilities transfer

inclusion in the form.

jii. Provide all mapping information as detailed in Part G: Mapping & Affidavits.

1L FILE: Seven (7) copies of the completed application with numbered attachments. One copy should be filed with no permanent binding,
staples, tabs, or separators; and 7 copies of the portable electronic storage medium containing the digital mapping data.

Table of Contents

assigned to the application. Recipients of notice may request a hearing on the merits.
HEARING ON THE MERITS: An affected party may request a hearing within 30 days of notice. In this event, the application
may be referred to the State Office of Administrative Hearings (SOAH) to complete this request.

FAQ:
Who can use this form?

Any retail public utility that provides water or wastewater
service in Texas.

Who is required to use this form?
A retail public utility that is an investor owned utility (I0U) or a

Terms

Transferor: Seller
Transferee: Purchaser
CCN: Certificate of Convenience and Necessity
STM: Sale, Transfer, or Merger
IOU: Investor Owned Utility

i. SEND TO: Public Utility Commission of Texas, Attention: Filing Clerk, 1701 N. Congress Avenue, P.O. Box 13326, Austin, | Sale, Transfer, or Merger (STM) 1

Texas 78711-3326 (NOTE: Electronic documents may be sent in advance of the paper copy. however they will not be processed Part A: General i 3

and added to the Commission’s on-line until the paper copy is received and file-stamped in Central Records). | Part B: 3

111 The application will be assigned a docket number, and an administrative law judge (ALJ) will issue an order requiring Commission Part C: Transferee 4

Staff to file a on whether the appl is sufficient. The ALJ will issue an order after Staff's recommendation has Part D: Proposed T ion Details 6

been filed: X i o ) Part E: CCN Obtain or Amend Criteria C 8

i. DEFICIENT 3 Applicants wil be ordered 1o provide information to cure the deficiencies by a certain Part F: TCEQ Public Water System or Sewer ) 5
date, usually 30 days from ALJ'’s order. Application is not accepted for filing. i

ii. SUFFICIENT (Administratively Complete): Applicants will be ordered by the ALJ to give appropriate notice of the application Part G: Mapping & Affidavits 10

using the notice prepared by Commission Staft. Application is accepted for filing. Part H: Notice i 12

_ X _ ) Appendix A: Historical Financial Information (Balance Sheet and Income 15

IV. Once the Applicants issue notice, a copy of the actual notice sent and an affidavit attesting to notice should be filed in the docket A " 18

Please mark the items included in this filing

Enforcement Action Correspondence
TCEQ Compliance Correspondence

TCEQ Engineering Approvals

Purchased Water Supply or Treatment Agreement
Detailed (large scale) Map

General Location (small scale) Map

Digital Mapping Data

Signed & Notarized Oath

BB T X B T T T T <X

V. TRANSACTION TO PROCEED: at any time following the provision of notice, or prior to 120 days from the last date that proper T Y- Part A: Question |
notice was given, Commission Staff will file a recommendation for the transaction to proceed as proposed or recommend that the STM Tariffincluding Rate Schedule Part B: Question 4
be referred (o SOAH for further investigation. The Applicants will be required to file an update in the docket to the AL) every 30 days List of Customer Deposits Part B: Question 5
following the approval of the transaction. The transaction must be completed within six (6) months from the ALI's order (Note: The Partnership Agreement Part C: Question 7
Applicants may request an extension to the 6 month provision for good cause). Atticles of Incorporation and By-Laws (WSC)
Certificate of Account Status
VI. FILE: Seven (7) copies of completed transaction documents and documentation addressing the transfer or disposition of any Financial Audit Part C: Question 10
outstanding deposits. After receiving all required documents from the Applicants, the application will be granted a procedural schedule Application Attachment A & B Part C: Question 10
for final processing. The Applicants are requested to consent in writing to the proposed maps and certificates, or tariff if applicable. Disclosure of Affiliated Interests Part C: Question 10
Capital Improvement Plan Part C: Question 10
VII. FINAL ORDER: The ALJ will issue a final order issuing or amending the applicable CCNs. Listof Assots o be Transferred faD LB
Developer Contribution Contracts or Agreements Part D: 1.0

Part E: Question 18 (Part D: Q12)
Part F: Question 22

Part F: Question 24

Part F: Question 26

Part G: Question 29

Part G: Question 29

Part G: Question 29

Page 13-14

water supply corporation (WSC) prior to any STM of a water or ~
sewer system, or utility. o prior to the transfer of a portion of a =
certificated service area. o
F
=, 5
o @
o 3 PUCT Sa}e. Transfer, Merger
> g Page 2 of 20 (March 2018)
PUCT Sale, Transfer, Merger OO
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Part A: General Information

1. Describe the proposed transaction, including the effccl onall CCNs mvolved and provide dela]ls on the existing or expected
land use in the area affected by the proposed Attach all such as a contract, a lease, or
proposed purchase agreements:

this transaction is for N ly, LLC to purchase portions of the water and sewer assets of J&S Water Company, LLC. and to add these
transferred service areas to its water and sewer Certificates of Convenience and Necessity. This application is only for the sale and iransfel of the exlsm\g
water and sewer service areas of the transferred systems. No additional service area is being requested nor is any service area being amended as a p:
this application. The existing water and sewer systems being purchased and transferred are Maple Leaf Gardens PWS #1011493 o wmz:uum Oakland
Village PWS #1010049 and Woodland Acres PWS #0360027 & WQ11720-001. Sale

2. The proposed will require (check all

For Transferee (Purchaser) CCN: For Transferor (Seller) CCN:

Cancellation of Seller’s CCN

Transfer of a Portion of Seller’s CCN to Purchaser
Only Transfer of Facilities, No CCN or Customers
Only Transfer of Customers, No CCN or Facilities
Only Transfer CCN Area, No Customers or Facilities

Obtaining a NEW CCN for Purchaser

Transfer all CCN into Purchaser’s CCN (Merger)
Transfer Portion of CCN into Purchaser’s CCN
Transfer all CCN to Purchaser and retain Seller CCN
Uncertificated area added to Purchaser’s CCN

PartB: T

Questions 3 through 5 apply only to the transferor (current service provider or seller]

3 A Name: J &S Water Company, LLC

(individual, corporation, or other legal entity)
[] Individual [X] Corporation If] SC

B.  Mailing Address: 8010 Thompson Road, Highlands, Texas 77562

[] other:

Phone: (281) 590-4359 Email: _jswaterco@yahoo.com

C.  Contact Person. Please provide information about the person to be contacted regarding this application. Indicate if
this person is the owner, operator, engineer, attorney, accountant, or other title.

Name: Jerry Nowling Title: Director

Mailing Address: 8010 Thompson Road, Highlands, Texas 77562

Phone: (281) 590-4359 Email:

4. Ifthe utility to be transferred is an Investor Owned Utility (IOU), for the most recent rate change, attach a copy of the
current tariff and complete A through B:  (See Attached Water & Sewer Tariffs)

A.  Effective date for most recent rates: ~ February 1, 2017

B.  Was notice of this increase provided to the Public Utility C ission of Texas (Ce ission) or a
regulatory authority?

D'No
If the transferor is a Water Supply or Sewer Service Corporation, provide a copy of the current tariff.

Yes Application or Docket Number: 46438

PUCT Sale, Transfer, Merger
Page 3 of 20 (March 2018)

D County

D Affected County (a county to which Subchapter B, Chapter 232, Local Government Code, applies)

[T] Other (please explain):

8. Ifthe transferee operates under any d/b/a, provide the name below:

Name: NA

9. Ifthe transferee’s legal status is anything other than an individual, provide the following information regarding the officers,
members, or partners of the legal entity applying for the transfer:

Name: Charlie Castper
Position: Manager
Address: P.0. Box 1629 Spring, TX 77383

‘Ownership % (ifapplicable): 50.00%

Phone: Email:

Name: Gregory Pappas

Position: Manager Ownership % (ifapplicable): 50.00%

Address: 718 Houston, TX 77007

Phone: Email:

Name:

Position: Ownership % (ifapplicable): 000%
Address:

Phone: Email:

Position: Ownership % (i : 0.00%

! Name:

Address:

L Phone: Email:

10. Financial Information
The transferee Applicant must provide accounting information typically included within a balance sheet, income

statement, and statement of cash flows. If the Applicant is an existing retail public utility, this must include historical
financial information and projected financial information. However, projected financial information is only required if
the Applicant proposes new service connections and new investment in plant, or if requested by Staff. If the Applicant is
a new market entrant and does not have its own historical balance sheet, income statement, and statement of cash flows

information, then the Applicant should establish a five-year pmJemlon taking the historical information of the transferor

Applicant into i ion when ishing the

Historical Financial Information may be shown by providing any combination of the following that includes necessary

information found in a balance sheet, income statement, and statement of cash flows:
Completed Appendix A;

2. Documentation that includes all of the information required in Appendix A in a concise format; or
3. Audited financial statements issued within 18 months of the application filing date. This may be provided

electronically by providing a uniform resource locator (URL) or a link to a website portal.

PUCT Sale, Transfer, Merger
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5. For the customers that will be transferred following the approval of the proposed transaction. check all that apply:
[7] There are no customers that will be transferred (See Attached List of Customer Deposits)

[7] # of customers without deposits held by the transferor 130

# of customers with deposits held by the transferor* 423

*Attach a list of all customers affected by the proposed transaction that have deposits held, and include a customer
indicator (name or account number), date of each deposit, amount of each deposit, and any unpaid interest on each deposit.

Part C: Transferee

uestions 6 through 10 apply only to the transferee (purchaser or proposed service provider)

6. A Name: Nerro Supply, LLC

Tindividual, corporation, or other legal entity)

[] Individual ~ [X] Corporation WsC [] Other:
B. Mailing Address:  P.O. Box 691008, Houston, TX 77269
Phone: (281) 355-1312 Email: _customerservice@gulfut

C.  Contact Person. Provide information about the person to be contacted regarding this application. Indicate if this
person is the owner, operator, engineer, attorney, accountant, or other title.

Name: Chuck Peterson Title: Manager

Address: P.O. Box 691008, Houston, TX 77269

Phone: (281) 355-1312 Email: _chuck@guifutility.net

D.  If the transferee is someone other than a municipality, is the transferee current on the Regulatory Assessment Fees
(RAF) with the Texas Commission on Environmental Quality (TCEQ)?

ONo [XYes []NA

E.  Ifthe transferee is an 10U, is the transferee current on the Annual Report filings with the Commission?

OONo X Yes []Na

7. The legal status of the transferee is:

|:| Individual or sole proprietorship

[l ip or limited ip (attach P ip )

iX] Corporation |
Charter number (as recorded with the Texas Secretary of State): 32043563207

Non-profit, b d, member ive Ce
Sewer Serv:ce Corporation, incorporated under TWC Chap(er 67]

Charter number (as recorded with the Texas Secretary of State):

[Article 1434(a) Water Supply or

Articles of ion and By-Laws i (attach)

D Municipally-owned utility
[:l District (MUD, SUD, WCID, FWSD, etc.)

PUCT Sale, Transfer, Merger
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Projected Financial Information may be shown by providing any of the following:
Completed Appendix B;

-

Documentation that includes all of the information required in Appendix B in a concise format;

o

A detailed budget or capital improvement plan, which indicates sources and uses of funds required, including
improvements to the system being transferred; or

4. A recent budget and capital improvements plan that includes information needed for analysis of the operations
test (16 Tex. Admin. Code § 24.11(e)(3)) for the system being transferred and any operations combined with the
system. This may be provided electronically by providing a uniform resource locator (URL) or a link to a website

portal.

Part D: Proposed Transaction Details

1. A Proposed Purchase Price: _$ 1,485,000.00

If the transferee Applicant is an investor owned utility (IOU) provide answers to B through D.
B.  Transferee has a copy of an inventory list of assets to be transferred (arfach): (See Attached Assets List)
[ONo K Yes [Jwa
Total Original Cost of Plant in Service: _$  1317,280.00
Accumulated Depreciation: _$  833,368.00

Net Book Value: § 48391200

C.  Customer contributions in aid of construction (CIAC): Have the customers been billed for any surcharges
approved by the Commission or TCEQ to fund any assets currently used and useful in providing utility service?
Identify which assets were funded, or are being funded, by surcharges on the list of assets.

No [] Yes

Total Customer CIAC: _$
izati $

D. Developer CIAC: Did the transferor receive any developer contributions to pay for the assets proposed to be
transferred in this application? If so, identify which assets were funded by developer contributions on the list of assets
and provide any applicable developer agreements.

XINo [] Yes

Total developer CIAC: _$
izati $

b b A. Are any improvements or construction required to meet the minimum requirements of the TCEQ or Commission and
to ensure continuous and adequate service to the requested area to be transferred plus any area currently certificated to
the transteree Applicant? Attach supporting documentation and any necessary TCEQ approvals, if applicable.

No []Yes

PUCT Sale, Transfer, Merger
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B. If yes, describe the source and availability of funds and provide an estimated timeline for the construction of any
planned or required improvements:

N/A

13.  Provide any other information concerning the nature of the transaction you believe should be given consideration:

None

14.  Complete the following proposed entries (listed below) as shown in the books of the Transferee (purchaser) after the
acquisition. Debits (positive numbers) should equal credits (negative numbers) so that all line items added together equal
zero. Additional entries may be made; the following are suggested only, and not intended to pose descriptive limitations:

Utility Plant in Service: _$ 1,317,280.00

Dep! of Plant: _§ 833,368.00

Cash: _$ 594,000.00

Notes Payable: _$ 891,000.00

Mortgage Payable: _§ 0.00

(Proposed) iti j LN ] 0.00

*Acquisition Adjustments will be subject to review under 16 TAC § 24.31(d) and (e)
Other (NARUC account name & No.): None

Other (NARUC account name & No.): None

15.  A. Explain any proposed billing change (NOTE: If the acquiring entity is an IOU, the IOU may not change the rates
charged to the customers through this STM application. Rates can only be changed through the approval of a rate
change application.)

No customer’s rates will be changed by this application.

B. Iftransferee is an IOU, state whether or not the transferee intends to file with the Commission, or an applicable
municipal regulatory authority, an application to change rates for some or all of its customers as a result of the
transaction within the next twelve months. If so, provide details below:

No change in rates will occur within the next twelve months as a resuits of this application.

PUCT Sale, Transfer, Merger
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Part F: TCEQ Public Water System or Sewer (! )

Complete Part F for EACH Public Water or Sewer system to be transferred subject to approval of the transaction.
Attach a separate sheet with this information if you need more space for additional systems being transferred.
22. A, For Public Water System (PWS):
TCEQ PWS Identification Number: 1011493, 1010049 & 0360027 (7 digit ID)

Name of PWS:  Maple Leaf Gardens, Oakland Vilage & Woodland Acres
Date of last TCEQ i i i See Actions _ (@ttach TCEQ letter)

Subdivisions served: Maple Leaf Gardens and Windfer Meadows

B.  For Sewer service: Q11720001 &
TCEQ Water Quality (WQ) Discharge Permit Number: _WQ 12342 - 001 (8 digit ID)

Name of Wastewater Facility: Maple Leaf Gardens & Woodland Acres

Name of Permitee:

Date of last TCEQ See Actions  (attach TCEQ letter)

Subdivisions served: Maple Leaf Gardens and Windfern Meadows

Date of application to transfer permit submitted to TCEQ: July 18, 2018

23.  List the number of existing connections, by meter/connection type, to be affected by the proposed transaction:

Water Sewer
Non-metered 2 2” 332| Residential
546 5/8” or 3/4" " 1| Commercial
5[ 1”7 P Industrial
1% Other Other
Total Water Cq i 553 Total Sewer Connections: 333

24. A.  Areany improvements required to meet TCEQ or Commission standards?

No [] Yes

B.  Provide details on each required major capital improvement necessary to correct deficiencies to meet the TCEQ or
Commission standards (attach any engineering reports or TCEQ approval letters):

Description of the Capital Improvement: Estimated Completion Date: | Estimated Cost:

C. Is there a moratorium on new connections?
XINo  [] Yes:

25.  Does the system being transferred operate within the corporate boundaries of a municipality?

[INo  [X] Yes: City of Oid River - Winfree (name of municipality)
If yes, indicate the number of customers within the municipal boundary.

Water: 5 Sewer: §
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Part E: CCN Obtain or Amend Criteria C ns

16.  Describe, in detail, the anticipated impact or changes in the quality of retail public utility service in the requested area as a
result of the proposed transaction:

The quality of utility service will increase as the applicant will operate these water and sewer systems
after the sale of the utility through its operating company, Gulf Utility Services which operates other
utilities systems located in the region and will be able to resp quickly to ie:

Describe the transferee’s experience and qualifications in providing and adequate service. This should include,
but is not limited to: other CCN numbers water and wastewater systems details, and any corresponding compliance
history for all operations.

s

The applicant owns and operates a number of water and sewer utilities systems in the region. The
applicant will maintain these systems in compliance with the rules and regulations of the PUC and
TCEQ, as well as federal and local laws, rules and regulations.

18.  Has the transferee been under an action by the C: TCEQ, Texas Department of Health (TDH), the
Office of the Attorney General (OAG), or the Environmental Protection Agency (EPA) in the past five (5) years for non-
compliance with rules, orders, or state statutes? Attach copies of any correspondence with the applicable regulatory
agency(ies)  (See Attached correspondence regarding enforcement actions)

[ONe  [X] Yes

19.  Explain how the environmental integrity or the land will be impacted or disrupted as a result of the proposed transaction:

The service area affected by this transaction will continue to receive water and sewer service from
Nerro. This eliminates the need for land owners to use individual wells and septic systems. Thus,
protecting the environment in the area from potential sources of contamination and encouraging
rationalization of water and sewer service.

20.  How will the proposed transaction serve the public interest?

This transaction will be in the well-being and welfare of the public as the utility will be able to provide
continuous and adquate water and sewer service to the customers of the affected systems.

21.  Listall nexkhbonm, water or sewer utilities, cities, dnsmczs (including ground water conservation districts), counties, or
other political ions (including river providing the same service within two (2) miles from the outer

boundary of the requested area affected by the proposed transaction:

(See Attached List of neighboring utilities within 2 miles)

PUCT Sale, Transfer, Merger
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Application

48541

for Sale, Transfer, or Merger of a Retail

Public Utility Bibony miee

Pursuant to Texas Water Code § 13.301 and 16 Texas Administrative.Code. y 24. 109 i

Solied

Sale, Transfer, or Merger (STM) Application

I COMPLETE: In order for the Commission to find the application sufficient for filing, the Applicant should:
i, Provide an answer to every question and submit any required attachment applicable to the STM request (i.c., agreements or

contracts).

ii.  Use attachments or additional pages to answer questions as necessary. If you use attachments or additional pages, reference their

inclusion in the form.

iii. Provide all mapping information as detailed in Part G: Mapping & Affidavits.

FILE: Seven (7) copies of the completed appli

cation with numbered attachments. One copy should be filed with no permanent binding,

staples, tabs, or separators; and 7 copies of the portable electronic storage medium containing the digital mapping data.

i. SEND TO: Public Utility Commission of Texas, Attentior

iling Clerk, 1701 N. Congress Avenue, P.O. Box 13326, Austin,

Texas 78711-3326 (NOTE: Electronic documents may be sent in advance of the paper copy, however they will not be processed

and added to the C ission’s on-line

until the paper copy is received and fil d in Central Records).

Staffto filea on whether the

. The application will be assigned a docket number, and an administrative law judge (ALY) wil issue an order requiring Commission

is sufficient. The ALJ will issue an order after Staff’s recommendation has

been filed:

i.  DEFICIENT (Administratively Incomplete): Applicants will be ordered to provide information to cure the deficiencies by a certain

date, usually 30 days from ALJ's order. 4

using the notice prepared by Commission

=

ipplication is not accepted for filing.

SUFFICIENT (Administratively Complete): Applicants will be ordered by the LI to give appropriate notice of the application

Staff. Application is accepted for filing.

. Once the Applicants issue notice, a copy of the actual notice sent and an affidavit attesting to notice should be filed in the docket

assigned to the application. Recipients of notice may request a hearing on the merits.
HEARING ON THE MERITS: An affected party may request a hearing within 30 days of notice. In this event, the application

may be referred to the State Office of

Administrative Hearings (SOAH) to complete this request.

V. TRANSACTION TO PROCEED: at any ||me following the provision of notice, or prior to 120 days from the last date that proper

notice was given, C Staff wil file

to proceed as proposed or recommend that the STM

be referred to SOAH for further i mvesugﬁilon
following the approval of the transaction. The &

The Appllcams will be required to file an undalc in the dockel to the ALJ every 30 days
leted withi ’s order (Note: The

Applicants may request an extension to the 6 momh provision for good cause).

VI. FILE: Seven (7) copies of completed transaction documents and documentation addressing the transfer or disposition of any
outstanding deposits. After receiving all required documents from the Applicants, the application will be granted a procedural schedule
for final processing. The Applicants are requested to consent in writing to the proposed maps and certificates, or tariff if applicable.

VII. FINAL ORDER: The ALJ will issue a final order issuing or amending the applicable CCNs.

FAQ!
Who can use this form?

Terms

Transferor: Seller

Any retail public utility that provides water or wastewater Transferee: Purchaser

service in Texas.
Who is required to use this form?

A retail public utility that is an investor owned util
water supply corporation (WSC) prior to any STM

sewer system, or utility, or prior to the transfer of a portion of a

certificated service area.

CCN: Certificate of Convenience and Necessity
Sale, Transfer, or Merger
IOU: Investor Owned Utility

ity (I0U) or a
of a water or
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Application Summary

Transferor: Summit Ridge, LLC.
(selling entity)

CCN No.s: 13264

Sale [] Transfer ] Merger [] Consolidation ] Lease/Rental

Transferce: Bandera East Utiity, LP.
(acquiring entity)

‘N No.s: 13118

[] water  [] Sewer

County(ies): Medina

[[] Portion cON [[] Facilities transfer

Table of Contents

Sale, Transfer, or Merger (STM) 1
Part A: General 3
Part B: Transferor 3
PartC: i 4
Part D: Proposed Ti Details. 6
Part E: CCN Obtain or Amend Criteria Ct 8
Part F: TCEQ Public Water System or Sewer ) 9
Part G: Mapping & Affidavits. 10
Part H: Notice 12
Appendix A: Historical Financial Information (Balance Sheet and Income 15
Appendix B: Projected 18

Please mark the items included in this filing

X] Contract, Lease, Purchase, or Sale Agreement Part A: Question 1
Tariff including Rate Schedule Part B: Question 4
List of Customer Deposits Part B: Question 5
Partnership Agreement Part C: Question 7
Articles of Incorporation and By-Laws (WSC) Part C: Question 7
Certificate of Account Status Part C: Question 7
Financial Audit Part C: Question 10
Application Attachment A & B Part C: Question 10
Disclosure of Affiliated Interests Part C: Question 10
Capital Improvement Plan Part C: Question 10
List of Assets to be Transferred Part D: 11.B
Developer Contribution Contracts or Agreements Part D: 11.D
Enforcement Action Correspondence Part E: Question 18 (Part D: Q12)
TCEQ Compliance Correspondence Part F: Question 22
X| TCEQ Engineering Approvals Part F: Question 24
Purchased Water Supply or Treatment Agreement Part F: Question 26
X Detailed (large scale) Map Part G: Question 29
X] General Location (small scale) Map Part G: Question 29
Digital Mapping Data Part G: Question 29
X] Signed & Notarized Oath Page 13-14
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Part A: General

Describe the proposed transaction, includit
land use in the area affected by the propos:
proposed purchase agreements:

ing the effect on all CCNs mvo]ved and provide details on the existing or expected
ed ion. Attach all ion, such as a contract, a lease, or

nt between the Parties)

The purpose of this transaction is for Bandera East Utiit, LP. to purchase the water assets of Summit Ridge, LLC. and to add the transferred

service area to its water Certiicate of Canvenience and Necessity. This application is only for the sale and transfer of the existing water sewer

service area of the transferred system. No additional service area is being requested nor is any service area being amended as a part of this

application. The existing water system being purchased and transferred is Summit Ridge PWS #1630048.(See Attached Offer to Purchase
reeme

5. For the customers that will be transferred following the approval of the proposed transaction, check all that apply:
[[] There are no customers that will be transferred

# of customers without deposits held by the transferor 17

[] # of customers with deposits held by the transferor*

*Attach a list of all customers affected by the proposed transaction that have deposits held, and include a customer
indicator (name or account number), date of each deposit, amount of each deposit, and any unpaid interest on each deposit.

PartC: Ty

2. The proposed ion will require (check all

For Transferee (Purchaser) CCN:

Obtaininga NEW CCN for Purchaser

[X] Transfer all CCN into Purchaser’s CCN (Merger)
Transfer Portion of CCN into Purchaser’s CCN
Transfer all CCN to Purchaser and retain Seller CCN
Uncertificated area added to Purchaser’:

For Transferor (Seller) CCN:

Cancellation of Seller’s CCN
| | Transfer of a Portion of Seller’s CCN to Purchaser

|_| Only Transfer of Customers, No CCN or Facilities

s CCN L_| Only Transfer CCN Area, No Customers or Facilities

Part B: Transferor Information

uestions 3 through 5 apply only to the transferor (current service provider or seller)
3. A. Name: Summit Ridge, LLC
(individual, corporation. or other legal entity)
[ mdividual [X] Corporation WSC [[] other:

B. Mailing Address: 110 River Crossing Bivd., Suite 1, Spring Branch Texas 78070

Phone: (830) 228-5263

Email: com

C.  Contact Person. Please provide i

about the person to be contacted regarding this application. Indicate if

this person is the owner, operator, engineer, attorney, accountant, or other title.

Name: Randall B. Wilbum

Title: Attorney

Mailing Address: 7000 N. Mopac Expressway, Suite 200, Austin, Texas 78731

Phone: (512) 535-1661

Email: rbw@gwtxlaw.com

4. Ifthe utility to be transferred is an Invests
current tariff and complete A through B:

A.  Effective date for most recent rates:

or Owned Utility (IOU), for the most recent rate change, attach a copy of the
(See Attached Water Tariff)
June 25, 2018

B.  Was notice of this increase provided to the Public Utility Ci ission of Texas (Ce ission) or a

regulatory authority?

DNo

Yes Applicatis

on or Docket Number: 47463

If the transferor is 2 Water Supply or Sewer Service Corporation, provide a copy of the current tariff.

Questions 6 through 10 apply only to the transferee (purchaser or proposed service provider)

6. A Name: Bandera East Utility, LP.

(individual, corporation, or othet legal entity)

[] ndividual  [X] Corporation [_| WSC [] Other:
B.  Mailing Address: P.O. Box 2501, Boerne, TX 78006

Phone: (830) 537-5755 Email: _carla@kwutility.com

C.  Contact Person. Provide information about the person to be contacted regarding this application. Indicate if this
person is the owner, operator, engineer, attorney, accountant, or other title.

Name: BretW Fenner, PE Title: Engineer
Address: 200 Harbor Circle, Texas 78633
Phone: (512) 264-9124 Email: _bretfenner@yahoo.com

D.  Ifthe transferee is someone other than a municipality, is the transferee current on the Regulatory Assessment Fees
(RAF) with the Texas Commission on Environmental Quality (TCEQ)?

[ONo X Yes [JNA

E.  Ifthe transferee is an IOU, is the transferee current on the Annual Report filings with the Commission?
[ONo X Yes []NA

7. The legal status of the transferee is:

[7] Individual or sole proprietorship
[7] Partnership or limited ip (attach i )

£X] Corporation |
Charter number (as recorded with the Texas Secrelary of State): 32051108010

D Non-profit, b d, member led C © ion [Article 1434(a) Water Supply or
Sewer Service Corporation, mcorporaled under TWC Chapter 67]
Charter number (as recorded with the Texas Secretary of State):
Articles of Incorporation and By-Laws established (attach)

[[] Municipally-owned utility
I:l District (MUD, SUD, WCID, FWSD, etc.)

PUCT Sale, Transfer, Merger
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] County
[] Affected County (a county to which Subchapter B, Chapter 232, Local Government Code, applies)

[7] Other (please explain):

8. Ifthe transferee operates under any d/b/a, provide the name below:

Name: NA

9. If the transferee’s legal status is anything other than an individual, provide the following information regarding the officers,
members, or partners of the legal entity applying for the transfer:

Name: John Mark Matkin

Projected Financial may be shown by providing any of the

Completed Appendix B;

Lhd

Documentation that includes all of the information required in Appendix B in a concise format;

w

A detailed budget or capital improvement plan, which indicates sources and uses of funds required, including

improvements to the system being transferred; or

»

A recent budget and capital improvements plan that includes information needed for analysis of the operations
test (16 Tex. Admin. Code § 24.11(e)(3)) for the system being transferred and any operations combined with the
system. This may be provided electronically by providing a uniform resource locator (URL) or a link to a website

portal.

Position: Member ‘Ownership % (if applicable): 100.00%
Address: 8 Spencer Road, Suite 100, Boere, Texas 78006

Part D: Proposed Transaction Details

Phone: (830) 537-6755 Email:

Name:

Position: ‘Ownership % (ifapplicable): 0.00%
Address:

Phone: Email:

Name:

Position: Ownership % (ifapplicable): 0.00%
Address:

Phone: Email:

Name:

Position: Ownership % (ifapplicable): 0.00%
Address:

Phone: Email:

10.  Financial Information
The transferee Applicant must provide accounting information typically included within a balance sheet, income

statement, and statement of cash flows. If the Applicant is an existing retail public utility, this must include historical
financial information and projected financial information. However, projected financial information is only required if
the Applicant proposes new service connections and new investment in plant, or if requested by Staff. If the Applicant is
a new market entrant and does not have its own historical balance sheet, income statement, and statement of cash flows

information, then the Applicant should establish a five-year projection taking the historical information of the transferor

Applicant into i ion when ishing the

Historical Financial Information may be shown by providing any combination of the following that includes necessa

information found in a balance sheet, income statement, and statement of cash flows:

Completed Appendix A; (See Attached Historical Financial Statements)

©

Documentation that includes all of the information required in Appendix A in a concise format; or
3. Audited financial statements issued within 18 months of the application filing date. This may be provided

electronically by providing a uniform resource locator (URL) or a link to a website portal.

11. A, Proposed Purchase Price: _$ 100,000.00

If the transferee Applicant is an investor owned utility (IOU) provide answers to B through D.
B.  Transferee has a copy of an inventory list of assets to be transferred (artach):
ONo X Yes [JNA
Total Original Cost of Plant in Service: _$ 1.342.780.00

D iati $ 26572200

Net Book Value: _$  1077,058.00

C. Customer contributions in aid of construction (CIAC): Have the customers been billed for any surcharges
approved by the Commission or TCEQ to fund any assets currently used and useful in providing utility service?
Identify which assets were funded, or are being funded, by surcharges on the list of assets.

No [] Yes

Total Customer CIAC: _$
Accumulated Amortization: _$
D. Developer CIAC: Did the transferor receive any developer contributions to pay for the assets proposed to be
transferred in this application? If so, identify which assets were funded by developer contributions on the list of assets
and provide any applicable developer agreements.

XINo [] Yes

Total developer CIAC: _$
Accumulated Amortization: _$

12.  A. Are any improvements or construction required to meet the minimum requirements of the TCEQ or Commission and
to ensure continuous and adequate service to the requested area to be transferred plus any area currently certificated to
the transferee Applicant? Attach supporting documentation and any necessary TCEQ approvals, if applicable.

No \:] Yes

PUCT Sale, Transfer, Merger
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B. If yes, describe the source and availability of funds and provide an estimated timeline for the construction of any
planned or required improvements:

N/A

13.  Provide any other information concerning the nature of the transaction you believe should be given consideration:

None

14.  Complete the following proposed entries (listed below) as shown in the books of the Transferee (purchaser) after the
acquisition. Debits (positive numbers) should equal credits (negative numbers) so that all line items added together equal
zero. Additional entries may be made; the following are suggested only, and not intended to pose descriptive limitations:

Utility Plant in Service: _$ 1,342,780.00

D iation of Plant: _$ 265,722.00

Cash: _$ 0.00

Notes Payable: _$ 000

Mortgage Payable: _$ 0.00

(Proposed) $ 000

*Acquisition Adjustments will be subject to review under 16 TAC § 24.31(d) and ()
Other (NARUC account name & No.):

Other (NARUC account name & No.):

15.  A.  Explain any proposed billing change (NOTE: If the acquiring entity is an IOU, the [OU may not change the rates
charged to the customers through this STM application. Rates can only be changed through the approval of a rate
change application.)

No customer's rates will be changed by this application.

B.  Iftransferee is an IOU, state whether or not the transferee intends to file with the Commission, or an applicable
municipal regulatory authority, an application to change rates for some or all of its customers as a result of the
transaction within the next twelve months. If so, provide details below:

No change in rates will occur within the next twelve months as a results of this application.

PUCT Sale, Transfer, Merger
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Part E: CCN Obtain or Amend Criteria Considerations

16.  Describe, in detail, the anticipated impact or changes in the quality of retail public utility service in the requested area as a
result of the proposed transaction:

There will not be any significant impact on the quality of utility service, as the applicant will operate this
water utility after the sale and transfer of the utility through its operating company, Kendall West Utility
The applicant's operating company is located in the region and will be able to response quickly to
emergencies.

17.  Describe the transferee’s experience and i ions in providing and adequate service. This should include,
but is not limited to: other CCN numbers, water and wastewater systems details, and any corresponding compliance
history for all operations.

The applicant owns and operates a number of water and sewer utilities systems in the region. The
applicant will maintain these systems in compliance with the rules and regulations of the PUC and
TCEQ, as well as federal and local laws, rules and regulations.

18.  Has the transferee been under an action by the C TCEQ, Texas Department of Health (TDH), the
Office of the Attorney General (OAG), or the Environmental Protection Agency (EPA) in the past five (5) years for non-
compliance with rules, orders, or state statutes? Attach copies of any correspondence with the applicable regulatory
agency(ies)

XINo [ Yes

19.  Explain how the environmental integrity or the land will be impacted or disrupted as a result of the proposed transaction:

The service area affected by this transaction will continue to receive water service from Bandera East
Utility. This eliminates the need for land owners to use individual wells. Thus, protecting the
environment in the area from ial sources of ination and encouraging rationalization of
water service.

20.  How will the proposed transaction serve the public interest?

rThis transaction will be in the well-being and welfare of the public as the utility will be able to provide
continuous and adquate water service to the customers of the affected systems.

21, Listall neighboring water or sewer utilities, cities, districts (including ground water conservation districts), counties, or
other political ivisions (including river ities) providing the same service within two (2) miles from the outer
boundary of the requested area affected by the proposed transaction:

(See Attached List of neighboring utilities within 2 miles)

PUCT Sale, Transfer, Merger
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Part F: TCEQ Public Water System or Sewer ) Infe

Complete Part F for EACH Public Water or Sewer system to be transferred subject to approval of the transaction.
Attach a separate sheet with this information if you need more space for additional systems being transferred.

22, A.  ForPublic Water System (PWS):
TCEQ PWS Identification Number: 1630048 @ digit D)

Name of PWS: summit Ridge

Date of last TCEQ It i i March 11, 2009 (attach TCEQ letter)

Subdivisions served: Summit Ridge

B. For Sewer service:
TCEQ Water Quality (WQ) Discharge Permit Number: _WQ - (8 digit D)
Name of Wastewater Facility:
Name of Permitee:
Date of last TCEQ i i (attach TCEQ letter)

Subdivisions served:

Date of application to transfer permit submitted to TCEQ:

23.  List the number of existing connections, by meter/connection type, to be affected by the proposed transaction:

Water Sewer
Non-metered Residential
5/8” or 3/4" 17 Commercial
[ Industrial
1% Other
Total Water Connections: 17 Total Sewer Connections: | [)

24. A Areany improvements required to meet TCEQ or Commission standards?

No [ ] Yes

B.  Provide details on each required major capital improvement necessary to correct deficiencies to meet the TCEQ or
Commission standards (attach any engineering reports or TCEQ approval letters):

D iption of the Capital Improvement: Estimated Completion Date: | Estimated Cost:

C. Is there a moratorium on new connections?

XINo [ Yes:

25.  Does the system being transferred operate within the corporate boundaries of a municipality?

XINo  [] Yes: (name of

If yes, indicate the number of customers within the municipal boundary.

Water: Sewer:

PUCT Sale, Transfer, Merger
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(] CopY

Application for Sale, Transfer, or Merger of a Retail

Public Utility 485 43

Pursuant to Texas Water Code § 13.301 and 16 Texas Administrative Code § 24. oo~

Sale, Transfer, or Merger (STM)

1. COMPLETE: Iii order for the Commission to find the application sufficient for filing, the Applicant should:

i Provide an answer to every question and submit any required attachment applicable to the STM request (i.c., agreements or
contracts).

ii. Use attachments or addmoml pages to answer questions as necessary. If you use attachments or additional pages, reference their
inclusion in the fo

iii. Provide all mappmg information as detailed in Part G: Mapping & Affidavis.

I FILE: Seven (7) copies of the completed application with numbered attachments. One copy should be filed with no permanent binding,
staples, tabs, or separators; and 7 copies of the portable electronic storage medium containing the digital mapping data.

i. SEND TO: Public Utility Commission of Texas, Attention: Filing Clerk, 1701 N. Congress Avenue, P.O. Box 13326, Austin,
Texas 78711-3326 (NOTE Eleclromc documents may be sent in advance of the paper copy. however they will not be processed
and added to the C: i on-ling until the paper copy is received and file-stamped in Central Records).

IL. The application will be assigned a docket number, and an administrative law judge (ALJ) will issue an order requiring Commission
Staffto file a on whether the is sufficient. The ALJ will issue an order after Staff’s recommendation has
been filed:

i. DEFICIENT inis Applicants will be ordered to provide information to cure the deficiencies by a certain
date, usually 30 days from ALJ’s order. Application is not accepted for filing.

ii. SUFFICIENT (Administratively Complete): Applicants will be ordered by the ALJ to give appropriate notice of the application
using the notice prepared by Commission Staff. Application is accepted for filing.

IV. Once the Applicants issue notice, a copy of the actual notice sent and an affidavit attesting to notice should be filed in the docket

assigned to the application. Recipients of notice may request a hearing on the merits
HEARING ON THE MERITS: An affected party may request a hearing within 30 days of notice. In this event, the application
may be referred to the State Office of Administrative Hearings (SOAH) to complete this request.

V. TRANSACTION TO PROCEED: at any time following the provision of notice, or prior to 120 days from the last date that proper
notice was given, C Staff will file a for the transaction to proceed as proposed or recommend that the STM
be referred to SOAH for further investigation. The Applicants will be required to file an update in the docket to the ALY every 30 days
following the approval of the transaction. The transaction must be completed within six (6) months from the ALI's order (Note: The
Applicants may request an extension to the 6 month provision for good cause).

VL. FILE: Seven (7) copies of completed transaction documents and documentation addressing the transfer or disposition of any
outstanding deposits. Afier receiving all required documents from the Applicants, the application will be granted a procedural schedule
for final processing. The Applicants are requested to consent in writing to the proposed maps and certificates, or tariff if applicable.

d e
VI FINAL ORDER: The ALY will issue a final order issuing or amending the applicable CCN. e g
FAQ: Terms =

Who can use this form? Transferor: Seller :

Any retail public utility that provides water or wastewater Transferee: Purchaser
service in Texas.

CCN: Certificate of Convenience and Necessity ~
STM: Sale, Transfer, or Merger b
IOU: Tnvestor Owned Utility .

Who is required to use this form?

A retail public utility that is an investor owned utility (I0U) or a
water supply corporation (WSC) prior to any STM of a water or
sewer system, or utility, or prior to the transfer of a portion of a
certificated service area.
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MIMIHINII MR

Control Number: 48543

ltem Number: 1

Addendum StartPage: 0

Application Summary

Transferor: Chambers Meadow Estate Water Company

(selling entity)
CCN No.s: 12459

Sale [ Transfer [ Merger [] Consolidation [] Lease/Rental

Transferee: HILCO United Services, Inc.

(acquiring ennty)
CCN No.s: 12988

] water [ sewer

County(ies): Ellis County

AlLCCN Portion CCN ] Facilities transfer

Table of Contents

Sale, Transfer, or Merger (STM) 1
Part A: General 3
Part B: 3
Part C: 4
Part D: Proposed ion Details 6
Part E: CCN Obtain or Amend Criteria C 8
Part F: TCEQ Public Water System or Sewer ) 9
Part G: Mapping & Affidavit: 10
Part H: Notice 12
Appendix A: Historical Financial Information (Balance Sheet and Income 15
Appendix B: Projected 18

Please mark the items included in this filing

X Contract, Lease, Purchase, or Sale Agreement Part A: Question 1
X Tariff including Rate Schedule Part B: Question 4
X| List of Customer Deposits Part B: Question 5
Parmership Agreement Part C: Question 7
Articles of Incorporation and By-Laws (WSC) Part C: Question 7
Certificate of Account Status Part C: Question 7
Financial Audit Part C: Question 10
X Application Attachment A & B Part C: Question 10
Disclosure of Affiliated Interests Part C: Question 10
Capital Improvement Plan Part C: Question 10
List of Assets to be Transferred
Developer Contribution Contracts or Agreements 11
Enforcement Action Correspondence Part E: Question 18 (Part D: Q12)
X] TCEQ Compliance Correspondence Part F: Question 22
TCEQ Engineering Approvals Part F: Question 24
Purchased Water Supply or Treatment Agreement Part F: Question 26
X] Detailed (large scale) Map Part G: Question 29
X] General Location (small scale) Map Part G: Question 29
Digital Mapping Data Part G: Question 29
X] Signed & Notarized Oath Page 13-14
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Part A: General Information

Appendix F
Page 73 of 168

=

Describe the proposed transaction, including the effect on all CCNs involved, and provide details on the existing or expected
land use in the area affected by the proposed ion. Attach all i ion, such as a contract, a lease, or
proposed purchase agreements:

HILCO United Services, Inc. will acquire substantially all assets, both real and personal properties, of
Chambers Meadow Estate Water Company, a privately-owned Texas water company in ltaly, Ellis
County, Texas. Buyer will not assume any of the seller's liabilities, but will merge the CCN of the seller
into the buyer's CCN and cancel the seller's CCN. A copy of the purchase agreement is attached.

5. For the customers that will be transferred following the approval of the proposed transaction, check all that apply:
[T] There are no customers that will be transferred

# of customers without deposits held by the transferor 50

# of customers with deposits held by the transferor* 7

*Attach a list of all customers affected by the proposed transaction that have deposits held, and include a customer
indicator (name or account number), date of each deposit, amount of each deposit, and any unpaid interest on each deposit.

Part C: Transferee

»

The proposed will require (check all

For Transferee (Purchaser) CCN: For Transferor (Seller) CCN:

Cancellation of Seller’s CCN

Transfer of a Portion of Seller’s CCN to Purchaser

[ | Only Transfer of Facilities, No CCN or Customers
Only Transfer of Customers, No CCN or Facilities
[_] Only Transfer CCN Area, No Customers or Facilities

[_] Obtaining a NEW CCN for Purchaser

Transfer all CCN into Purchaser’s CCN (Merger)

[_| Transfer Portion of CCN into Purchaser’s CCN
Transfer all CCN to Purchaser and retain Seller CCN
. Uncertificated area added to Purchaser’s CCN

Questions 6 through 10 apply only to the transferee or proposed service provider)

Part B: Transferor Information

Questions 3 through 5 apply only to the transferor (current service provider or seller)

6. A Name: HILCO United Services, Inc.
(individual, corporation, or other legal entity)
[] ndividual  [X] Corporation WsC [] Other:

B. Mailing Address:  P.O. Box 26, ltasca, Texas 76055

Phone: (254) 687-2331 Email: _dcole@hilco.coop

C. Contact Person. Provide information about the person to be contacted regarding this application. Indicate if this
person is the owner, operator, engineer, attorney, accountant, or other title.

Name: Debra Cole Title: Board President

Address: P.O. Box 26, Itasca, Texas 76055

Phone: (254) 687-2331 Email: _dcole@hilco.coop

D.  Ifthe transferee is someone other than a municipality, is the transferee current on the Regulatory Assessment Fees
(RAF) with the Texas Commission on Environmental Quality (TCEQ)?

D No IZ Yes EI N/A

E.  Ifthe transferee is an IOU, is the transferee current on the Annual Report filings with the Commission?

ONe Yes []NA

3. A Name: Chambers Meadow Estate Water Company
(individual, corporation, or other legal entiy)
Individual [ ] Corporation ﬁﬂwsc [ other:
B. Mailing Address: 4793 FM 639, Frost, Texas 76641-3544
Phone: (254) 678-1129 Email:
C.  Contact Person. Please provide information about the person to be contacted regarding this application. Indicate if
this person is the owner, operator, engineer, attorney, accountant, or other title.
Name: Lynn Whitsitt Title: Owner
Mailing Address: 4793 FM 639, Frost, Texas 76641-3544
Phone: (254) 678-1129 Email:
4. Ifthe utility to be transferred is an Investor Owned Utility (IOU), for the most recent rate change, attach a copy of the

current tariff and complete A through B:

A.  Effective date for most recent rates:  July 2, 1998

B.  Was notice of this increase provided to the Public Utility C: ission of Texas (Ct ission) or a
regulatory authority?

D No E} Yes
If the transferor is a Water Supply or Sewer Service Corporation, provide a copy of the current tariff.

Application or Docket Number: 320498

7. The legal status of the transferee is:
[T Individual or sole proprietorship
[[] Partnership or limited partnership (attach Partnership agreement)

] Corporation |
Charter number (as recorded with the Texas Secretary of State): 01411399-00 8-9-1996

] Non-profit, member-owned, member controlled Cooperative Corporation [Article 1434(a) Water Supply or
Sewer Service Corporation, incorporated under TWC Chapter 67]
Charter number (as recorded with the Texas Secretary of State):

[ Articles of Incorporation and By-Laws established (attach)

[[] Municipally-owned utility
[] District (MUD, SUD, WCID, FWSD, etc.)

PUCT Sale, Transfer, Merger
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D County
[[] Affected County (a county to which Subchapter B, Chapter 232, Local Government Code, applies)

[] Other (please explain):

8. Ifthe transferee operates under any d/bla, provide the name below:

Name: HILCO H20

9. Ifthe transferee’s legal status is anything other than an individual, provide the following information regarding the officers,
members, or partners of the legal entity applying for the transfer:

Name: Debra Cole

Position: Board President

Address: P.0. Box 26, ltasca, TX 76055
Phone: (254) 687-2331 Email: _dcole@hico coop

Ownership % 000%

Name:
Position: Ownership % 0.00%
Address:

Phone: Email:

Name:
Position: Ownership % (f applicable):_0.00%
Address:

Phone: Email:

Name:
Position: Ownership % (fepplicable): _000%
Address:

Phone: Email:

10.  Financial Information
The transferee Applicant must provide accounting information typically included within a balance sheet, income

statement, and statement of cash flows. If the Applicant is an existing retail public utility, this must include historical
financial information and projected financial information. However, projected financial information is only required if
the Applicant proposes new service connections and new investment in plant, or if requested by Staff. If the Applicant is
anew market entrant and does not have its own historical balance sheet, income statement, and statement of cash flows
information, then the Applicant should establish a five-year projection taking the historical information of the transferor
Applicant into consideration when establishing the projecti

Historical Financial Information may be shown by providing any combination of the following that includes necessary
information found in a balance sheet, income statement, and statement of cash flows:

Completed Appendix A;

2. Documentation that includes all of the information required in Appendix A in a concise format; or

w

Audited financial statements issued within 18 months of the application filing date. This may be provided

electronically by providing a uniform resource locator (URL) or a link to a website portal.

PUCT Sale, Transfer, Merger
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Projected Financial Information may be shown by providing any of the following:
1. Completed Appendix B;
2. Documentation that includes all of the information required in Appendix B in a concise format;
3. A detailed budget or capital improvement plan, which indicates sources and uses of funds required, including

improvements to the system being transferred; or

»*

A recent budget and capital improvements plan that includes information needed for analysis of the operations
test (16 Tex. Admin. Code § 24.11(e)(3)) for the system being transferred and any operations combined with the
system. This may be provided electronically by providing a uniform resource locator (URL) or a link to a website
portal.

Part D: Proposed T Details

1L A Proposed Purchase Price: _$ 45,000.00

If the transferee Applicant is an investor owned utility (IOU) provide answers to B through D.
B.  Transferee has a copy of an inventory list of assets to be transferred (attach):
No [JYes []NA ronad
Total Original Cost of Plant in Service: _$ ne+a Um' =
S b ¢
f&z@vdaq@m

- treselley

C.  Customer contributions in aid of construction (CIAC): Have the customers been billed for any surcharges
approved by the Commission or TCEQ to fund any assets currently used and useful in providing utility service?
Identify which assets were funded, or are being funded, by surcharges on the list of assets.

No [] Yes

Net Book Value: _$

Total Customer CIAC: _$
Amortizati $

D.  Developer CIAC: Did the transferor receive any developer contributions to pay for the assets proposed to be
transferred in this application? If so, identify which assets were funded by developer contributions on the list of assets
and provide any applicable developer agreements.

XNo []ves

Total developer CIAC: _§
oation. S

12. A. Are any improvements or construction required to meet the minimum requirements of the TCEQ or Commission and
to ensure continuous and adequate service to the requested area to be transferred plus any area currently certificated to
the transferee Applicant? Attach supporting documentation and any necessary TCEQ approvals, if applicable.

No I:] Yes

PUCT Sale, Transfer, Merger
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B. If yes, describe the source and availability of funds and provide an estimated timeline for the construction of any
planned or required improvements:

13.  Provide any other information concerning the nature of the transaction you believe should be given consideration:

The existing company did not have accurate financial records as far as original cost of assets so we
have calculated to the best of our ability.

14.  Complete the following proposed entries (listed below) as shown in the books of the Transferee (purchaser) after the
acquisition. Debits (positive numbers) should equal credits (negative numbers) so that all line items added together equal
zero. Additional entries may be made; the following are suggested only, and not intended to pose descriptive limitations:

Utility Plant in Service: _$ 45,000.00

A D iation of Plant:

Cash:

$
s
Notes Payable: _$
Mortgage Payable: _§$
$

(Proposed) Acquisition Adjustment*:
*Acquisition Adjustments will be subject to review under 16 TAC § 24 31(d) and (¢)
Other (NARUC account name & No.):

Other (NARUC account name & No.):

15. A. Explain any proposed billing change (NOTE: If the acquiring entity is an IOU, the IOU may not change the rates
charged to the customers through this STM application. Rates can only be changed through the approval of a rate
change application.)

No proposed rate changes at this time.

B.  Iftransferee is an IOU, state whether or not the transferee intends to file with the Commission, or an applicable
municipal regulatory authority, an application to change rates for some or all of its customers as a result of the
transaction within the next twelve months. If so, provide details below:

Yes, we intend to file an application to change the rates for all meters. Chambers Meadow current Tariff rates are $17.50 customer
charge, including 2,000 free gallons, then $1.75 per 1000 gallons. There are 57 active meters. HILCO H20's current rates are
$35.00 customer charge that includes 2,000 gallons, $3.00 per 1,000 galions up to 10,000 gallons, and $4.00 per 1,000 gallons after
10,000 gallons. We are uncertain at this time what rate will be proposed.

PUCT Sale, Transfer, Merger
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Part E: CCN Obtain or Amend Criteria Ct i

Describe, in detail, the anticipated impact or changes in the quality of retail public utility service in the requested area as a
result of the proposed transaction:

This will have a positive impact on the quality and quantity of water and the quality of service due to
the full time staff, twenty-four/seven office/dispatch staff, service crew, equipment and faster response
time thus providing a more reliable water system.

Describe the transferee’s experience and qualifications in providing continuous and adequate service. This should include,
but is not limited to: other CCN numbers, water and wastewater systems details, and any corresponding compliance
history for all operations.

HILCO United ices has p 1anaged and provided water to customers and has staffed
quality Operators for the past twenty-one years. The meters in this system are adjacent to one of our
systems.

Has the transferee been under an action by the Cq TCEQ, Texas Department of Health (TDH), the
Office of the Attorney General (OAG), or the Environmental Protection Agency (EPA) in the past five (5) years for non-
compliance with rules, orders, or state statutes? Attach copies of any correspondence with the applicable regulatory
agency(ies)

XINo  []Yes

Explain how the environmental integrity or the land will be impacted or disrupted as a result of the proposed transaction:

No impact or disruption will occur as a result of the transaction.

20.

How will the proposed transaction serve the public interest?

It will provide more reliable water service.

List all neighboring water or sewer utilities, cities, districts (including ground water conservation districts), counties, or
other political ivisions (including river ities) providing the same service within two (2) miles from the outer
boundary of the requested area affected by the proposed transaction:

South Ellis County WSC, Files Valley WSC, City of Italy, Nash Forreston WSC

Part F: TCEQ Public Water System or Sewer ) Information

Complete Part F for EACH Public Water or Sewer system to be transferred subject to approval of the transaction.

Attach a separate sheet with this information if you need more space for additional systems being transferred.
22. A.  For Public Water System (PWS):

TCEQ PWS Number: 0700071 (7 digt ID)

Name of PWS:  Chambers Meadow Estate Water Company

(attach TCEQ letter)

Date of last TCEQ November 1, 2017

Subdivisions served: Chambers Meadow Estates

B.  For Sewer service:

TCEQ Water Quality (WQ) Discharge Permit Number: _WQ - (8 dign D)

Name of Wastewater Facility:

Name of Permitee:

Date of last TCEQ (attach TCEQ letter)

served:

Date of application to transfer permit submitted to TCEQ:

23.  List the number of existing connections, by meter/connection type, to be affected by the proposed transaction:

Water Sewer
Non-metered 2”2 Residential
57| 5/8” or 3/4" 3" Commercial
17 4 Industrial
1%” Other Other
Total Water Connections: Total Sewer Connections:

24. A Are any improvements required to meet TCEQ or Commission standards?

No \:| Yes

B.  Provide details on each required major capital improvement necessary to correct deficiencies to meet the TCEQ or
Commission standards (attach any engineering reports or TCEQ approval letters):

Estimated Completion Date: il Cost:

Description of the Capital

C. Is there a moratorium on new connections?

XiNo [ Yes:

25.  Does the system being transferred operate within the corporate boundaries of a municipality?

XINo [ ves: (name of

If yes, indicate the number of customers within the municipal boundary.

Water: Sewer:
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Control Number: 48565
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Item Number: 1

Addendum StartPage: 0
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TI1. The application will be assigned a docket number, and an administrative law judge (ALJ) will issue an order requiring Commission

2

VI. FILE: Seven (7) copies of completed transaction documents and documentation addressing the transfer or disposition of any

VIL FINAL ORDER: The ALJ will issue a final order issuing or amending the applicable CCNs.

F48565

lication for Sale, Transfer, or __g;gg[ of a Retail
Public Utili

Pursuant to Texas Water Code § 13.301 and 16 Texas A.Au#ﬁa/.@ Cﬂj §;l %

LS olon

R CLERK

comrum: In order for the Commission to find the application sufficient for filing, the Applicant should:
Provide an answer 10 every question and submit any required attachment applicable to the STM request (i.c., agreements or
contracts).

i Use attachments o additional pages to answer questions as necessary. If you use atiachments or additional pages, reference their
inclusion in the form.

. Provide all mapping information as detailed in Part G: Mapping & Affidavits.

Sale, Transfer, or Mer;

FILE: Seven (7) copies of the completed application with numbered attachments. One copy should be filed with no permanent binding,
swpm tabs, or separators; and 7 copies of the portable electronic storage medium containing the digital mapping data.
: Public Uslity Commission of Texas, Attention: Filing Clerk, 1701 N. Congress Avenue, P.0. Box 13326, Austn,
Texas 78711-3326 tronic documents may be sent in advance of the paper copy. however they will not be
anda 0 ange un opy is re ar R

Staff o file 2 recommendation on whether the application is sufficient. The ALY will issue an order after Staff’s recommendation has

been filed:

i.  DEFICIENT (ddministratively Incomplete): Applicants will be ordered to provide information to cure the deficiencies by a certain
date, usna.lly 30 days from ALY's order. Application is not accepted for filing.

ii. ICIENT (Administrati : Applicants will be ordered by he ALIto give appropriate notice of the application
using the notice prepared by Commission Staff. Application is accepted for filing.

. Once the Applicants issue notice, a copy of the actual notice sent and an affidavit attesting to notice should be filed in the docket
assigned to the :ppllcalmn Recipients of nnllce may request a hearing on the merits.
HEA, affected party may request a hearing within 30 days of notice. In this event, the application
may be referred to the State Oﬂ'locofAdmlmmallve Hearings (SOAH) to complete this request.

TTRANSACTION TO PROCEED: at any time following the provision of notice, or prior to 120 days from the last date that proper
notice was given, Commission Staff will file a recommendation for the transaction to proceed as proposed or recommend uuu the STM
be referred to SOAH for further investigation. The Appllcanls will be required to file an u jocks
following the 2pproval of the transaction. The

Applicants may request an extension to the 6 month pmvisim for good cause).

Dior: The

outstanding deposits. After receiving all required documents from the Applicants, the application will be granted a procedural schedule
for final processing. The Applicants are requested to consent in writing to the proposed maps and certificatcs, or tariffif applicable.

FAOQ: Terms

Who can use this form? Transferor: Seller

Any retail publl: utlity that provides water or wastewater Transferee: Purchaser

service in d ] )
CCN: Certificate of Convenience and Necessity

Who is requlrtd 10 use this form?

A retail public utility that is an investor owned utility (IOU) or a
water supply corporation (WSC) prior to any STM of a water or
sewer system, or utility, or prior to the transfer of a portion of a

certificated service area.

STM: Sale, Transfer, o Merger
1QU: Investor Owned Utility

PUCT Sale, Transfer, Merger
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: Aqua Texas, Inc.
Gsellimg eniity)
CCN No.s: 13201

[X] sate

Transferee: Town of Buffalo Gap, Texas
(acquiring entiy)
CCN No.s: Not applicable

[ ransfer [ Merger [] Consolidation ~ [] Lease/Rental

Water ] Sewer [0 ancen Portion CON [5Q Facilities transfer

c ies): Taylor

Table of Contents

Sale, Transfer, or Mefl!' (sT™M) :
Part A: General :
Part B: Transferor 2
Part C: 4
Part D: Proposed Details. o
8

9

Part E: CCN Obtain or Amend Criteria Ce
Part F: TCEQ Public Water System or Sewer
Part G: Mapping & Affidavits. 10

Appendix A: Historical Financial Information (Balance Sheet and Income Schedt
Appendix B: Projected i 18

Please mark the items included in this filing

Contract, Lease, Purchase, or Sale Agreement
IX] Tariff including Rate Schedule

[X] List of Customer Depnms

Partnership Aq

Asticles of lmrpomlon and By-Laws (WSC)
|| Cenificate of Account Status

Part A: Question |

Part C: Question 10
Part C: Question 10

Disclosure of Affiliated Interests Part C: Question 10
Capital Improvement Plan Part C: Question 10

List of Assets to be Transferred PartD: 118

Developer Contribution Contracts or Agreements PantD: 11.D

Enforcement Action Comrespondence Part E: Question 18 (Part D: Q12)
TCEQ Compliance Correspondence Part F: Question 22

Purchased Water Supply or Treatment Agreement
Detailed (large scale) Map

General Location (small scale) Map

Digital Mapping Data

Signed & Notarized Oath

Part G: Question 29
Page 13-14
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s,

For the customers that will be transferred following the approval of the proposed transaction, check all that apply:
[[] There are no customers that will be transferred
[X] # of customers without deposits held by the transferor 26

# of customers with deposits held by the transferor* 23

*Attach a list of all customers affected by the proposed transaction that have deposits held, and include a customer
indicator (name or account number), date of each deposit, amount of each deposit, and any unpaid interest on each deposit.

Part C: Transferee Information.

T s &

Part A: General nformatien
1. Describe the proposed transaction, including the effccl on all CCNs mvolved and provide devalls on the existing or expected
land use in the area affected by the proposed Attach all such as a contract, a lease, or
proposed purchase agreements:
See Attachment A.
2. The proposed will require (check all

For Transferee (Purchaser) CCN: For Transferor (Seller) CCN:

PX] Obtaining a NEW CCN for Purchaser

[ Transfer all CCN into Purchaser’s CCN (Merger)

DX| Transfer Portion of CCN into Purchaser’s CCN

|| Transfer all CCN to Purchaser and retain Seller CCN
[ ] Uncertificated area added to Purchaser’s CCN

[] Cancellation of Seller’s CCN
Transfer of a Portion of Seller’s CCN to Purchaser
Only Transfer of Facilities, No CCN or Customers

uestions 3 through 5 apply only to the transferor (current service provider or seller)

Questions 6 through 10 apply only to the transferee or proposed service provider)

A Name: Town of Buffalo Gap, Texas

(individual, corporation, or other legal entity) )
[] individual [ ] Corporation [Twsc [X] Other: Municipaity

B. Mailing Address: _P.O. Box 508, Buffalo Gap, Texas 79508-0506

Phone: (325) 572-3347 Email:

C.  Contact Person. Provide information about the person to be contacted regarding this application. Indicate if this
person is the owner, operator, engineer, attomey, accountant, or other title.

Name: Eileen M. Hayman Title: Attorney

Address: Messer Rockefeller Fort, 500 Chestnut St., Suite 1601, Abilene, Texas 79602

Phone: (325) 701-7960 Email:

D.  Ifthe transferee is someone other than a municipality, is the transferee current on the Regulatory Assessment Fees
(RAF) with the Texas Commission on Environmental Quality (TCEQ)?

ONo  [JvYes [XINA

E.  If the transferee is an IOU, is the transferee current on the Annual Report filings with the Commission?

[ONo [ Yes N/A

3. A Name: Aqua Texas, Inc.
nr ‘other legal entity)
[ mndividual [X] Corpmuuan [ other:
B.  Mailing Address: 1106 Clayton Lane, Suite 400W, Austin, Texas 78723
Phone: (512) 990-4400 Email:
C.  Contact Person. Please provide information about the person to be contacted regarding this application. Indicate if
this person is the owner, operator, engineer, attorney, accountant, or other title.
Name: Geoffrey P. Kirshbaum Title: Attorney
Mailing Address: Terrill & Waldrop, 810 West 10th Street, Austin, Texas 76701
Phone: (512) 474-9100 Email: _gkirshbaum@t
4.

If the utility to be transferred is an Investor Owned Utility (IOU), for the most recent rate change, attach a copy of the
current tariff and complete A through B:

A.  Effective date for most recent rates: ~ May 3, 2018

B.  Was notice of this increase provided to the Public Utility Ct of Texas (Commission) or a

regulatory authority?

o X Yes
If the transferor is a Water Supply or Sewer Service Corporation, provide a copy of the current tariff.

Application or Docket Number: Tariff Control No. 48097

T

The legal status of the transferee is:
[ individual or sole proprietorship

[ corporation |
Charter number (as recorded with the Texas Secretary of State):

hip or limited ip (attach ip

[[] Non-profit, member-owned, member controlled Cooperative Corporation [Article 1434(a) Water Supply or
Sewer Service Corporation, incorporated under TWC Chapter 67)
Charter number (as recorded with the Texas Secretary of State):

Articles of Incorporation and By-Laws established (attach)
[X] Municipally-owned utility
[[] District (MUD, SUD, WCID, FWSD, etc.)
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[7] county
[] Affected County (a county to which Subchapter B, Chapter 232, Local Government Code, applies)

[[] Other (please explain):

8.

If the transferee operates under any d/b/a, provide the name below:

Name: Not applicable.

9.

If the transferee’s legal status is anything other than an individual, provide the following information regarding the officers,
members, or partners of the legal entity applying for the transfer:

Name: _See Attachment D.

Ownership % (i : 0.00%

d. Inj ma b

1. Completed Appendix B;

2. Documentation that includes all of the information required in Appendix B in a concise format;

3. A detailed budget or capital improvement plan, which indicates sources and uses of funds required, including
improvements to the system being transferred; or

4. A recent budget and capital improvements plan that includes information needed for analysis of the operations
test (16 Tex. Admin. Code § 24.11(¢)(3)) for the system being transferred and any operations combined with the
system. This may be provided electronically by providing a uniform resource locator (URL) or a link to a website

Email:

Ownership % (if sppicabk): 0.00%

Email:

‘Ownership % (if appheable): 0.00%

Email:

Ownership % (fappleable):

Email:

Financial Information
The transferee Applicant must provide accounting information typically included within a balance sheet, income

statement, and statement of cash flows. If the Applicant is an existing retail public utility, this must include historical
financial information and projected financial information. However, projected financial information is only required if
the Applicant proposes new service connections and new investment in plant, or if requested by Staff. If the Applicant is
a new market entrant and does not have its own historical balance sheet, income statement, and statement of cash flows
information, then the Applicant should establish a five-year pmyecuon taking the historical information of the transferor

Applicant into consi when establishing the

Historical Financial Information may be shown by providing any combination of the following that includes necessar
information found in a balance sheet, income statement, and statement of cash flows:
Completed Appendix A;

[

Documentation that includes all of the information required in Appendix A in a concise format; or

: 2

Audited financial statements issued within 18 months of the application filing date. This may be provided

electronically by providing a uniform resource locator (URL) or a link to a website portal.

portal.
11. A Proposed Purchase Price: _$ 397,500.00
If the transferee Applicant is an investor owned utility (IOU) provide answers to B through D.
B. Transferee has a copy of an inventory list of assets to be transferred (attach):
ONo [JYes ! JNa
‘Total Original Cost of Plant in Service: _$
T
Net Book Value: _$

C.  Customer contributions in aid of construction (CIAC): Have the customers been billed for any surcharges
approved by the Commission or TCEQ to fund any assets currently used and useful in providing utility service?
Identify which assets were funded, or are being funded, by surcharges on the list of assets.

ONo [ves
Total Cuslomer‘CL_AC: :

D. Developer CIAC: Did the transferor receive any developer contributions to pay for the assets proposed to be
transferred in this application? If so, identify which assets were funded by developer contributions on the list of assets
and provide any applicable developer agreements.

CInNe [ Yes
Total developer.Cl_AC: :
12.  A.Are any improvements or construction required to meet the minimum of the TCEQ or Commission and

to ensure continuous and adequate service to the requested area to be transferred plus any area currently certificated to
the transferee Applicant? Attach supporting documentation and any necessary TCEQ approvals, if applicable.

[No Yes

PUCT Sale, Transfer, Merger
Page 5 of 20 (March 2018)

PUCT Sale, Transfer, Merger
Page 6 of 20 (March 2018)

B. If yes, describe the source and availability of funds and provide an estimated timeline for the construction of any
planned or required improvements:

Part E: CCN Obtain or Amend Criteria B

The Toun has detrmined et hera s & boosersaton whih serves trse
storage. Howe

atihe top of a hill thatis doss rotbave ground

over the year
p of Gap Waie

s minor mprovement

o 30 TACE 20, bt el 1 uitoraed fr use by TCEQ. Further, Gap Water Sysiem has experiencod nerment fucstion of water v i ls
atter the Town's

drought. Both
of Ablene waler. Thi project will e b oo by partof the Town's USDA funding

Provide any other information concerning the nature of the transaction you believe should be given consideration:

Describe, in detail, the anticipated impact or changes in the quality of retail public utility service in the requested area as a
result of the proposed transaction:

The quality of service to Gap Water System customers will remain at a high level due to the Town of
Buffalo Gap's experienced water system operator. Service will meet or exceed cumrent levels at
closing. Service quality will improve after the Town’s USDA funded projects are completed.

The transaction will serve the public interest by enabling Gap Water System customers to have access to City of Abilene water, which is a
reliable and consistent regional water source in the area. Aqua's Gap Water System wells have experienced problems in the past during
times of drought. In some of those instances, Buffalo Gap has supplied Aqua with water on an emergency basis to use for the Gap Water
System. Butfalo Gap currently utlizes City of Abilene Water indirectly through a contract with adjacent Steamboat Mountain Water Supply
Corporation. However, Buffalo Gap is developing a project to receive its wholesale water supply directly from the City of Abilene and plans
to use that water source to establish even better service in terms of reliabilty for both its current and future customers.

Complete the following proposed entries (listed below) as shown in the books of the Transferee (purchaser) after the
acquisition. Debits (positive numbers) should equal credits (negative numbers) so that all line items added together equal
zero. Additional entries may be made; the following are suggested only, and not intended to pose descriptive limitations:
Utility Plant in Servi $
D ion of Plant:

Cash:

Notes Payable:
Mortgage Payable:

o |0 |0 [0 |en

(Proposed)

*Acqursition Adjastments will be subject 0 review under 16 TAC § 24.31(d) and (¢)
©Other (NARUC account name & No.):

Describe the transferee’s i and in providing and adequate service. This should include,
‘but is not limited to: other CCN numbers, water and wastewater systems details, and any corresponding compliance
history for all operations.

The Town of Buffalo Gap, Texas, does not hold a CCN, but has provided water service to its residents
since 1961. Documents refiecting the Town of Buffalo Gap's compliance history for the past five
years is attached. See Attachment H.

Has the transferee been under an action by the C TCEQ, Texas D¢ of Health (TDH), the
Office of the Attomey General (OAG), or the Environmental Protection Agency (EPA) in the past five (5) years for non-
compliance with rules, orders, or state statutes? Attach copies of any correspondence with the applicable regulatory
agency(ies)

[ONo  [X] Yes

Other (NARUC account name & No.):

15.

A.  Explain any proposed billing change (NOTE: If the acquiring entity is an IOU, the IOU may not change the rates
charged to the customers through this STM application. Rates can only be changed through the approval of a rate
change application.)

Explain how the environmental integrity or the land will be impacted or disrupted as a result of the proposed transaction:

There will be no change with respect to environmental integrity or land impact/disruption as a result of
the proposed transaction. Gap Water System will no longer need to be fully rellant on groundwater
wells in this arid region of Texas which will rep! p integrity,
particularly in times of drought.

The Town of Buffalo Gap plans to keep Aqua’s Gap Water System rates in place for transferred
customers immediately following the proposed transaction closing.

How will the proposed transaction serve the public interest?

The transaction will serve the public interest by enabling Gap Water System customers to have
access to City of Abilene water, which is a reliable and consistent regional water source in the area.

B.  Iftransferce is an IOU, state whether or not the transferee intends to file with the Commission, or an applicable
municipal regulatory authority, an application to change rates for some or all of its customers as a result of the
transaction within the next twelve months. If so, provide details below:

Not applicable.

21.

List all neighboring water or sewer utilities, cities, districts (including ground water conservation districts), counties, or
other political subdivisions (including river authorities) providing the same service within two (2) miles from the outer
boundary of the requested area affected by the proposed transaction:

See Attachment J.
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Part F: TCEQ Public Water System or Sewer (Wastewater) information |
Complete Part F for EACH Public Water or Sewer system to be transferred subject to approval of the transaction.
Attach a separate sheet with this information if you need more space for additional systems being transferred.
22. A.  For Public Water System (PWS):
TCEQ PWS

Number: 2210023 (7 digit ID)

Name of PWS: Gap Water System

Date of last TCEQ li; November 12, 2015 (antach TCEQ letter)

Subdivisions served: The Gap

B.  For Sewer service:
TCEQ Water Quality (WQ) Discharge Permit Number: WQ - 8 digin D)
Name of Wastewater Facility: ot applicable.

Name of Permitee:

Date of last TCEQ (attach TCEQ letter)

Subdivisions served:
Date of application to transfer permit submitted to TCEQ:

23.  List the number of existing connections, by meter/connection type, to be affected by the proposed transaction:

Water Sewer

Non-metered 2 esidential

268| 5/8” or 3/4" 3" Commercial

11" 4 Industrial
1%” Other Other
Total Water Connections: 269 Total Sewer Connections: [
24.  A.  Areany improvements required to meet TCEQ or Commission standards?
o [X] Yes

B.  Provide details on each required major capital improvement necessary to correct deficiencies to meet the TCEQ or
Commission standards (attach any engincering reports or TCEQ approval letters):

Description of the Capital Improvement: Estimated Completion Date: Cost:
C. I there a moratorium on new connections?
XiNo [ Yes:

25, Does the system being transferred operate within the corporate boundaries of a municipality?

[No  [X] Yes: Townof Buffalo Gap
If yes, indicate the number of customers within the municipal boundary.

(name of

Water: 4 Sewer:

PUCT Sale, Transfer, M
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1/27/2020 $75 million sale of Limerick sewer system completed | News | pottsmerc.com

LIMERICK >> The long-delayed sale of the Limerick Township sewer system to a private utility

Enter your email to subscribe

company for $75.1 million has finally been closed, township supervisors were informed this week.

The sale to Aqua Pennsylvania was approved by the Pennsylvania Utility Commission on July 13.
The closing on the sale occurred on July 25, Assistant Township Manager/Treasurer Beth DiPrete
said.

The system has two treatment plants, one on Possum Hollow Road and the other on King Road, as
well as 18 pump stations and miles of underground pipe.

DiPrete said after deductions were made to the sale price to pay off a $3.7 million sewer bond
incurred by the sewer authority, and other debts by the township, that the net gain for Limerick is
$70,489,941.

Supervisors’ Chairwoman Elaine DeWan said the board decided to sell the sewer system because
of the potential for increased operating costs, and the need to pay for a number of major capital
projects driven by the burgeoning population.

Twitter recap: Mega Projects and Sewer Systems

“When I moved here in 2001, there were 9,000 people and now there are 19,000,” she said.

One of those capital projects can be seen at 646 Ridge Pike, where a new $10 million township and
police building has risen where the former township building once stood. The township has been

operating for months out of temporary quarters on South Limerick Road.

Plans call for the township to move back into the new offices on Aug. 15, when the township will
be closed for business.

DiPrete said the township borrowed $6 million for that project because of the delay caused by the
PUC in obtaining the money from the sewer system sale. “We initially thought it would close about
December of last year,” she said.

pottsmer i le-of-limerick

:_c2829766-1124-57d9-8617-5c1820d4e1c6.html 215

Appendix F
Page 77 of 168

112712020 $75 million sale of Limerick sewer system completed | News | pottsmerc.com

https://www.pottsmerc.com/news/million-sale-of-limerick-sewer-system-completed/article_c2829766-f124-57d9-
8617-5cf820d4e1c6.html

$75 million sale of Limerick sewer system completed

by Evan Brandt
Aug 8,2018

Limerick's wastewater treatment plant on King Road is one of two that has been sold to Aqua PA.
Digital First Media File Photo

Want local news?

Sign up for our newsletter and stay informed
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Another $4 million was borrowed to pay for the new public works garage built behind the new
township building.

DeWan said the township built a new Limerick Fire Station on Ridge Pike and intends to undertake
a $2.5 million renovation of the Linfield Fire station. Both fire companies are in the process of
merging into a single company, but both stations are still needed, she said.

She said the sale will also fund other major capital projects, such as improvements to the
intersection of Royersford Road and Linfield-Trappe Road.

“To pay for all that would have required us to double the township’s taxes or more,” DeWan said.

The sale was made easier, said DiPrete, by a change in Pennsylvania law on how the value of such
facilities are calculated.

The transaction falls under the recently enacted Act 12, which allows municipalities that own water
and wastewater systems to sell their systems to regulated public utilities at fair market valuation.

“Aqua is thrilled to welcome our new Limerick customers and employees,” Aqua America
Chairman and CEO Christopher Franklin, said in a prepared statement.

“This purchase was a collaborative effort that will allow us to bring benefits to the Limerick
community by leveraging expertise in compliance, large-scale purchasing power and efficiencies in
a larger, regional operation.”

Including Limerick, Aqua America has four fair market value asset purchase agreements in place,
with Cheltenham, East Bradford and New Garden townships in Pennsylvania.

Also aided by Act 12, Exeter Township in Berks County sold its sewer treatment plant to
Pennsylvania American Water Co. for $96 million earlier this year.

In the same prepared statement, Aqua Pennsylvania President Marc Lucca says his team will bring
a sharp environmental focus to the service they provide for Limerick’s residents.

“It's imperative we return treated wastewater back to our rivers and streams cleaner than when
we first take it out,” Lucca said. “I welcome our new employees who've done a great job ensuring
the Limerick system is compliant and well maintained, and look forward to serving our new

:_c2829766-1124-57d9-8617-5c1820d4e1c6 html
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customers.”

The sale of the Limerick system, which serves approximately 5,400 wastewater connections, comes
with some historical baggage.

The township took over operation of the sewer system from the Limerick Sewer Authority in 2008
in what might be described as a hostile take-over and only after a protracted fight between the
two.

Limerick Township Municipal Authority was created by the Limerick supervisors in 1966 and
operated as an independent municipal authority.

In March, 2008, one month after the supervisors moved to dissolve the authority, the authority
filed a court injunction to prevent the township from taking over the authority.

The township argued said such a power transfer would achieve cost savings for Limerick in the
long run, while those representing the authority said pure politics were at play.

Much of the political accusations were aimed at former supervisors chairman David Kane, who
was sentenced to four years in federal prison in 2012 after pleading guilty to filing a false income
tax return, failure to file income tax returns, tax evasion and mail fraud.

Kane was a member of both the authority board and the board of supervisors and after he
admitted publicly he wanted to install former supervisor Frank Kotch as sewer authority
administrator, as well as install a member of Township Solicitor Joe McGrory’s law firm as the
authority solicitor, he was accused of cronyism.

But ultimately, the issue was resolved in the township’s favor, after thousands of dollars in legal
fees had been accumulated, and the transfer moved ahead in September of 2008.

Flash forward to 2016, when the Board of Supervisors unanimously approved the $75.1 million
sale of the township sewer system to Aqua Pennsylvania Wastewater Inc.

The sale, which had been discussed previously, but not seriously, got more serious after the
passage of Act 12 and the offers for the system started coming in much higher.

._c2829766-f124-57d9-8617-5cf820d4e1c6.html
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Missouri American Water Announces Acquisition of the City of
Lawson Water and Wastewater Systems

August 31, 2018 01:41 PM Eastern Daylight Time

LAWSON, Mo.~(BUSINESS WIRE)--Missouri American Water completed its acquisition of the Lawson water and
wastewater systems today, adding approximately 968 new water customers and 913 new sewer customers to its more
than 480,000 statewide customers. The purchase price for both the water and wastewater system is $4 million.

Customers in Lawson, located southeast of the St. Joseph district, will receive their first statement from Missouri American
Water during the first week of October. All customers will be charged the existing inside city water and wastewater rates
upon completion of the acquisition.

Information about the system purchase, and general information about water and wastewater service with Missouri
American Water was delivered to residents the week of August 27

“We are very excited to welcome our new customers in the Lawson community and expand our presence in the northwest
part of the state,” said Cheryl Norton, President of Missouri American Water. “Missouri American Water brings over 125
years of expertise to the water and wastewater industries, by joining our large customer base, we will be able to utiize that
expertise to provide high quality service for a reasonable cost in Lawson.”

A town hall meeting is scheduled for September 11, at the Lawson Community Center at 6:30 p.m. This will allow residents
to meet with representatives from Missouri American Water who can answer billing and service related questions.

Missouri American Water

Missouri American Water, a subsidiary of American Water (NYSE: AWK), is the largest investor-owned water utility in the
state, providing high-quality and reliable water and/or services to 1.5 million people.

With a history dating back to 1886, American Water is the largest and most geographically diverse U.S. publicly traded
water and wastewater utility company. The company employs more than 7,100 dedicated professionals who provide
regulated and market-based drinking water, and other related services to over 14 million people in 45 states
and Ontario, Canada. American Water provides safe, clean, affordable and reliable water services to our customers to

make sure we keep their lives flowing. For more information, visit amwater.com and follow American Water on Twitter,
Facebook and Linkedin.
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Aqua’s $75.1 million bid came in 43 percent higher than the other two offers, includes an
additional $400,000 for future developments and requires that sewer rates not be raised for three

years.

Evan Brandt
@PottstownNews on Twitter

Evan Brandt has been a staff reporter for The Mercury for more than 20 years. He covers municipal, school
district, political, state government, federal government and environmental news.
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Missouri American Water
Christie Barnhart

External Affairs Manager
C —417-529-9781
christ Q@R
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Central Penn Business Journal - cpbj.com

Energy & Environment

Pennsylvania American Water paying nearly $62K for wastewater
system in Pike County

By Jason Scott, September 19, 2018 at 9:09 AM

Pennsylvania American Water, the commonwealth's largest investor-owned water utility, is scooping up a small wastewater
system in Pike County.

The Derry Township-based company, which is moving to Cumberland County next year, announced Tuesday that it has
signed an agreement to purchase the wastewater assets of the Delaware Sewer Company in Delaware Township. The
system serves 40 customers and the transaction is valued at $61,700

Pennsylvania American Water said the small system has suffered from a lack of investment and proper maintenance,
including failing sand mounds, which led to an i on by the Pennsylvania Public Utility C in 2016, That
process resulted in the the system being put up for sale.

The PUC must approve the system sale and Pennsylvania American will be required to submit a plan for infrastructure
upgrades.

Pennsylvania American Water said it expects to close on the deal by the third quarter of 2019. After the deal wraps up, the
utility said it plans to start making improvements.

The company also owns the Clean Treatment wastewater operations in Delaware Township. That system, which was
acquired in 2013, serves about 1,000 residents.

The Pike County system is one of several recent additions for Pennsylvania American Water.
Last month, the company agreed to buy Steelton's water system in Dauphin County.

Prior to that, the company completed a $1 million acquisition in the Borough of Turbotville, Northumberland County. At
the end of May, it spent $96 million on a wastewater system in Exeter Township, Berks County.

Pennsylvania American is a subsidiary of New Jersey-based American Water.

More From This Industry
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Jason Scott
Jason Scott covers state government, real estate and construction, media and marketing, and

Dauphin and Cumberland counties. Have a tip or question for him? Email him at
jscott@cpbj.com. Follow him on Twitter, @JScottJournal

Leave a Comment
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KAMIRA PROPERTY OWNERS ASSOCIATION
1548 Harper Road
Kerrville, Texas 78028
September 18, 2018

Public Utility Commission of Texas
Central Records

1701 N Congress PO Box 13326
Austin, Texas 78711-3326

Re: Application of Kamira Property Owners Association for a Sale, Transfer, Merger agreement
Dear Sir or Madame:

The Kamira Property Owners Association is filing the referenced application for the Sale of the
Kamira Water System (PWS #1330135) to the Arimak Water Supply Corporation (Arimak WSC).
All required paperworki