BROWN COUNTY WATER UTILITY, INC.
P.0. BOX 134
HELMSBURG, IN 47435
(812) 988-6611

RECEIVED

December 2, 2011
} Ei? Eﬂ ? o f |
INDIANAUTILITY
Brenda Howe, Secretary of the Commission REGULATORY COMMISSION

Indiana Utility Regulatory Commission
101 West Washington Street, Suite 1500
Indianapolis, Indiana 46204

RE: Request for Supplier Cost Tracker

Brown County Water Utility, Inc. hereby requests a tracking charge to be processed through the Commission’s
30-day filing procedure in accordance with 170 IAC1-6-3. Enclosed are the schedules prescribed by the
Commission, Exhibit 1 through 5, in support of the requested change in the schedule of rates and charges and
they are based solely upon the change in the cost of water purchased from the City of Indianapolis Water, D/B/A
Citizens Energy Group, as reflected in the Schedule of Water Rate #1 approved August 26, 2011, under Cause
No. 43936, and the Water Volume Payment Factor, as reflected in the Water Purchase Agreement dated
December 7, 1994.

Supporting documents for Brown County Water Utility, Inc. are included in Appendix A through J, as follows:

Brown County Water, Inc.’s existing schedule of rates and charges, schedule of adjusted gallons sold and
CU. Ft. purchased over 12 Months, invoices from the supplier over 12 months, and proof of public
notification are submitted in Appendix A, B, C & D.

Brown County Water Inc.’s proposed schedule of rates and charges and tracking factor are submitted for the
Commission’s use (Appendix E.)

Brown County Water Utility, Inc.’s cost of purchasing water from Indianapolis Water, as reflected in the
utility’s existing rates, are based on accounting working papers, filed under Cause No. 42303 on March 21,
2007, and were approved in the Final Order dated October 17, 2007 (Appendix F & G.)

Subsequent to the Order the supplier received approval to transfer ownership and implement an increase in
rates and charges (Appendix H & 1.)

In addition, the supplier implemented the Water Volume Payment Factor in accordance with the Water
Purchase Agreement dated December 7, 1994 (Appendix J.) The Water Volume Payment Factor was not
charged to Brown County Water Utility, Inc. prior to the March 4, 2011 bill.

Please notify us or our rate consultants, Ben Foley or Sharon Martin, of Sherman, Barber, & Mullikin, CPAs, at
(812) 265-5312, if you have any questions or wish to discuss this filing. Thank you for your attention and

assistance.



Brenda Howe, Secretary of the Commission
Indiana Utility Regulatory Commission
October 31, 2011

Page Two

We have provided three copies of the schedules and supporting documents to the Office of the Utility Consumer
Counsel.

Yours truly,

BROWN COUNTY WATER UTILITY, INC.

Rick White
General Manager

Enclosures
cc: Office of Utility Consumer Counsel
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WATER TRACKER APPLICATION

Stats Form 54889 (5-11)
INDIANA UTILITY REGULATORY COMMISSION

VERIFIED STATEMENT IN SUPPORT OF TARIFF CHANGE

TO THE INDIANA UTILITY REGULATORY COMMISSION

1. Brown County Water Utility, Inc. under and pursuant to Indiana code chapter 8-1-2, as
amended, hereby file with the Indiana Utility Regulatory Commission, an [y] increase / [ ]decrease (select one) in
its schedule of rates for water sold in the amount of $ 0.32

1 per 1,000 gals. or [] 100 cu. ft. (select one).

2. The accompanying tariff changes are based solely upon the changes in the cost of water purchased
by this utility computed in accordance with 170 IAC 6-5.

3. All of the matters and facis stated herein and in the attached exhibits are true and correct. The rate
changes shall take effect for the next practical consumption period following final approval by the Commission.

Tnb:ami&m?BuAM //—15~11

STATE OF INDIANA )
) SS:
COUNTYOF _ oo )

; '\W“L mt)\‘\’m personally appeared before me, a Notary Public in and for

said County and State, this l% day of_Nm_[Qgr_, 20_{, who after having been duly swom
according to law, stated that he/she is an officer of Brown County Water Utility, Inc. ; that he/she
has read the matters and facts stated above and in all exhibits attached hereto and that the same are true; and
that he/she is duly authorized to execute this instrurnent for and on behalf of Agplicant herein.

THERESA E. SWAFFORD

NOTARY PUBLIC S
SEAL — (7(2,,,
STATE OF INDIANA Yalaean Szw%%wwﬁm
My CommBROWMGOLNTY -

MY COMMISSION EXPIRES JAN. 6, 2018
Exhibit 1



SCHEDULE OF WATER PURCHASED AND SALES
(1) (2) | (3)
' Galk/Cu Ft. (100 CFF) Gal. (1,000 gal)/Cu—Ft-
Month/Year Purchased from Supplier Sold to Customer
October 2010 Meter Reading 13,352.0 33,167.5
November 2010 Meter Reading 17,203.0 28,416.3
December 2010 Meter Reading 30,217.0 27,528.7
January 2011 Meter Reading 20,363.0 28,874.2
February 2011 Meter Reading 13,717.0 28,2124
March 2011 Meter Reading 19,238.0 25,746.3
April 2011 Meter Reading {19,238.0) 27,752.9
May 2011 Meter Reading 16,078.0 28,986.1
June 2011 Meter Reading 7,382.0 33,065.7
July 2011 Meter Reading 15,123.0 36,424.7
August 2011 Meter Reading 23,282.0 36,436.3
September 2011 Meter Reading 14,814.0 36,288.0
TOTALS 171,531.0 370,899.1

Exhibit 2



COMPUTATION OF CHANGE IN COST OF WHOLESALE WATER PURCHASED

Name of Company:
Brown County Water Utility, Inc.

Telephone Number:
(812) 988 - 6611

Address {number and street, city, state, and ZIP code):
P.O. Box 134, Helmsburg, IN 47435

Name of Wholesale Water Supplier(s):
City of Indianapolis Water, D/B/A Citizens Energy Group

Effective Date of Rate / Supplier Change (month, day, year):

Cause No. 43936 Rates and Charges Effective August 26,
2011;

Water Volume Factor (Water Purchase Agreement dated
December 7, 1994) - Implemented beginning March 4, 2011.

Based Upon Water Purchased for Twelve Months Ended
(month, day, year):

September 30, 2011

RATES OF SUPPLIER

ANNUAL COST OF WHOLESALE WATER PURCHASED

(1) | (2) | (3) (4) | (5) | )
Purchased Water At Rates Effective
Immediately 1,000gals- Or 100 Immediately Prior At Changed
Rate Component Prior to Change  Changed Rate cu ft. to Change Rate

SERVICE CHARGE:

Meter Size: 6" S 8130 § 111.80 ) 975.60 $ 1,341.60
Meter Size:

VOLUME CHARGE:

First 1,500 Cu. Ft. S 1781 $ 2.719 150.0 267.150 407.850
Next 18,500 Cu. Ft. S 1781 § 2.626 1,850.0 3,294.850 4,853.100
Next 80,000 Cu. Ft. S 1772 § 2.391 8,000.0 14,176.000 19,128.000
Next 400,000 Cu. Ft. $ 0949 5 1.618 40,000.0 37,960.000 64,720.000
Over 500,000 Cu. FT. S 0844 S 1.233 121,531.0 102,572.164 149,847.723

Total Service Charge and Volume Charge

Water Volume Factor - Water Purchase Agreement dated 12/7/1994

Total

159,245.764 240,303.273

N/A 1.15

$ 159,245.764 $ 276,348.764

Exhibit 3



COMPUTATION OF WATER TRACKING FACTOR

1. Cost of Purchases from Exhibit 3, Column 6 New Costs | § 276,348.764
2. Cost of Purchases from Exhibit 3, Column 5 Prior Costs 159,245.764
3. Increase Purchased Water Costs: (1) - (2) 117,103.000
4. Increase in Utility Receipts Tax and Other Similar Revenue Based Tax
Charges @ % (See footnote A) .
5. Increase Revenue Requirements: (3) - (4) 117,103.000
6. Total Metered Water Sold: (in 1,000 Gals. Or€u-Ft)
From Exhibit 2, Column (3) 370,899.100
Tracking Factor: (5)/ (6) 0.316
Tracking Factor - Rounded ' S 0.32

A - Utility Receipts Tax only applies to municipal and investor-owned water utilities.

Exhibit 4



s

LEGAL NOTICE OF FILING FOR A CHANGE IN WATER RATES BY

Notice is hereby given that on Brown County Watar Utility, inc. ,

. under and pursuant to the Public Service
Commission Act, as amended, has filed with the Indiana Utility Regulatory Commission an [¢] increase /

[ decrease (select one) in the schedule of rates and charges for water sold by its water utility in the amount
ofa$ 032 per [/] 1,000 gals./ [] 100 cu. ft. (select one) wholesale water cost tracker.

The changes in the schedule of rates and charges submitted to the Commission are based solely upon
the change in the cost of water purchased by this utility from Indianapolis Water / Citizens Water .
The rate charges shall apply for the next practical consumption period following final approval by the Commission
in accordance with IC § 8-1-242.

This is a wholesale water cost tracker that is applicabie to all class of customers. Objections can be made to the
Secretary of the Commission; IURC, 101 W. Washington St., Ste. 1500E, Indianapolis, IN 46204 and the Office of
Utility Consumer Counselor (OUCC): OUCC, 115 W. Washington St., Ste. 1500S, Indianapolis, IN 46204 or at
1-888-441-2494.

BROWN COUNTY WATER UTILITY, INC.

FOR ITS WATER UTILITY

Y. Relre i ds e 0o 1]-]5-1)

" Executive Officer

Exhibit 5



APPENDIX A

Brown County Water Utility, Inc. - Schedule of Rates and Charges
' Effective 12/10/10



ExhibitJ
. Page 1 of 2
BROWN COUNTY WATER UTILITY, INC. '
"~ P.0.Box 134
Helmsburg, Indiana 47433
SCHEDULE OF RATES AND CHARGES * -
Per Indiana Utility Regulatory commission Caunse No. 43203
Approved:
: Phase 2
( a ) . n n v
For thc use of and service rendered by l:he Brown County Water Uhhty, based on the use of water
suppllcd by said waterworks systam. : .
Rate per
’ . : : 1,000
First 4,000 gallons per month v . 3 127
Next 2,000 gallons per month ’ ’ 12.30
Next 2,000 gailons per month ' 11.99
Next : 2,000 gallons per month ) : 10.50
- Next © 5,000 gallans per month : ‘ 8.98
Next 35,000 gallons per month : . 5.98
Over 50,000 gallons per month 449
(b) ser Minin Retai :
Bauh user shall ps:y 8 minimum chm-gc in accordance with the following applicable size of meter
installed, for which the user will be entitlod to the quanﬁty of water set out in the abéve schedule
of rates:
» N . 1 [- -
Meter Size i Gallons ’ Charge
5/8 inch meter -2,000 - ’ § 2544
3/4 inch meter 3,000 , 38.16
1 inch meter . 5,000 63.19
1 U2 . inchmeter ' 10,000 » 12047
2 inch meter : - 15,000 ) 165.34
3 inch meter ’ 30,000 254.98
4 inch meter 70,000 46436
6 inch meter ’ 120,000 689.02
(c) cgale Rates o
For use of and service rea:ldm:d by the Bmwn County Water Utlhty to the Town of Nashville.
Fixed monthly chm‘ges. -
- Standby Water Service Charge (SW[ 79) 5$3,925.00
- Standby Water Servige Charge (SWI 94) - 7,339.32
arjeble rate base&upan metered water usage (per manth): -
ISSUED PURST} TOwWater Volume Payment (WVP) - per 1,000 gatims EFFECTIVE $ 123
43203 " . ] DEC 10 2010
e A . INDIANA UTILITY

e

mmﬁm

REGULATORY COMMISSION




Exhibit J
Page 2 of 2
Brown County Water Utility, Inc.
Schedule of Rates and Charges
Cause No. 43203

Approved:
Phase 2

(d)  Membership Fee (non-refundable) $ 100.00
(e)  Connection Charge

Each user at thé time he is connected with the waterworks system shall pay a charge to cover thg costs

of: éxcavating and tapping the main, furnishing and installing service pipe from thie main to the lot line,
furnishing and installing corporation and stop cocks, and furnishing and installing meter crock, yoke,

and meter. The charge for a 5/8 and 3/4 inch meter tap shall be $800.00. The charge for a tap larger than
the 5/8 inch shall be the cost of labor, materials, power machinery, transportation, and overhead incurred
for ingtalling the tap, but shall not be jess than the charge for a 5/8 and 3/4 inch meter tap.

(f) Reconnectio ' iscopnection e
_ During Business Hours -8 40.00
After Business Hours - 60.00

When the service is turned off for non-payment of bill, or whenever for any reason beyond the control
of the waterworks, & re-establishment of service is required by any one customer, this charge will be
made by the waterworks to cover the cost of discontinuance and re-¢stablishment of service, The charge,
together with any arrears due the waterworks, shall be paid by the customer before service will be

re-established.

(8)  Geneml Service Charge S 2000
When any non-routine service call is made by the Utility at the request of the customer, this charge shall
be paid.

(h)  Deferred Payment Charge

Each user that does not submit payment of his bill within seventeen (17) days after the date of the billing
shall pay the following deferred payment charge:

10% of the first § 300
3% of the excess over 3.00

In the event that a user's bill is not paid within thirty (30) days of the billing, this will result in
disconnection. If a user's bill is not paid within sixty (60) days of the billing, this will result in the
invalidation of the user’s membership certificate.

(i)  Non-Sufficient Funds (NSF) Check Charge $ 2500



Brown County Water Utility, Inc. Page 3 of 3
Schedule of Rates and Charges

Cause No. 43203 APPROVED BY
Approved: October 17, 2007 CONFERENCE MINUTES
Phase 2 SEP 07 2011
INDIANA UTILITY
REGULATORY COMMISSION

(j)  Online Credit and Debit Card Payment

Customers may pay their monthly water bill online with a Credit and Debit Card. Water
customers electing to pay their monthly water bill onlme shall pay the additional charge for such
service. The monthly water bill will be charged the following fee for such service. The
additional charge will cover the cost paid to the credit card company, the transaction fee and the
annual operating expense of such service.

Transaction Fee 3 0.34
Percentage of Water Bill (Credit Card) 2.20% Times monthly water bill
Percentage of Water Bill (Debit Card) 2.20% Times monthly water bill




APPENDIX B

Brown County Water Utility, Inc. — Schedule of Adjusted Gallons Sold
and Cu. Ft. Purchased over 12 Months



Brown County Water Utility, Inc. - Adjusted Gallons Billed

Brown County Water Utility, Inc.

Schedule of Brown County Water Utility, Inc. Adjusted Gallons Sold and

City of Indianapolis Water and D/B/A Citizens Energy Group Water Cu. Ft. of Water Purchased

Indianapolis /Citizens Water Bills

Reading Date Gallons Billed
20-Sep 0 (Start)
18-Oct 33,181,900
18-Nov 28,430,800
17-Dec 28,831,300
18-Jan 28,899,900
17-Feb 28,163,600
17-Mar 25,754,600
18-Apr 27,773,000
17-May 28,989,300
15-Jun 33,101,900
18-Ju! 36,439,600
17-Aug 36,438,100
19-Sep 36,321,800
Totals

Days in Reading Range:
9/20/2010

9/19/2011

Gallons Adjusted

(14,400)
(14,500)
(1,302,600)
(25,700)
48,800
(8,300)
(20,100)
(3,200)
(36,200)
(14,900)
(1,800)
(33,800)

364

Adjusted Gallons

Billed Bill Date Reading Range
33,167,500 11/1/2011 9/29/10 - 10/20/10
28,416,300 12/2/2011 10/20/10-11/30/11
27,528,700 1/5/2011 11/30/10-12/28/10
28,874,200 2/3/2011 12/28/2010-2/1/11
28,212,400 3/4/2011  2/1/11-2/28/11
25,746,300 4/4/2011 2/28/11-3/31/11
27,752,900 5/3/2011 3/31/11-4/27/11
28,886,100 6/2/2011 4/27/11-5/31/11
33,065,700 7/1/2011 5/31/11-6/26/11
-36,424,700 8/2/2011 6/26/11-7/29/11
36,436,300 8/31/2011 7/29/11-8/23/11
36,288,000 9/30/2011 8/23/11-9/28/11
370,899,100

Days in Reading Range:

9/29/2010 9/28/2011

Usage - 100
CFF

13,352.00
17,203.00
30,217.00
20,363.00

13,717.00 (A)

19,238.00
(19,238.00)
16,078.00

7,382.00
15,123.00
23,282.00

__14,81400

171,531.00

364

Supplier

Indianapolis
Indianapolis
Iindianapolis
Indianapolis
indianapolis
Indianapolis
indianapolis
Indianapolis
Indianapolis
Indianapolis
Citizens

Citizens

(A) Supplier began charging the Water Volume Payment Factor in accordance with the Water Purchase Agreement dated December 7, 1994,



APPENDIX C

Supplier Invoices over 12 Months



Indianapolis
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WATER

E1D02A 1

BROWN COUNTY WATER COMPANY
700 E DR HICKEY RD
HELMSBURG, IN 47435

. Meter / Consumption Informatior

] Previous| Current i
Co t
Meter Read Read nsumption
Number SEP 29,2010 |OCT 20,2010 100 CU FT
02092077 207728 E | 221080 13352

:Disconnect Notice - To.&

Account Number

Customer Site Payment Due Date
000364610 000300465 NOV 18,2010 <
) ) §
w
i bie Digconnect Date iy
46,518.91 NOV 11,2010
Billing Date Nav 01,2010
Service Address 700 E DR HICKEY RD
MORGANTOWN IN
Service Provider  INDJANAPOLIS WATER
Account Number Customer  Site
000364610 000300465
Last statement $94,047.10
Payment(s)received $47,528.19-
Current Charges )
Water base charge $169.90
Water volume charge 16,276.49
Contract serv contract se 22,040.00
[ Account Balance as of NOV 18,2010 $85,005.30 | .




IW FM002 (3/10)

indiangpolis

Serving Cemteat Indhana

wenety {8 VEOLLA

. " WATER

E1D02A 1

BROWN COUNTY WATER COMPANY
700 EDRHICKEY RD
HELMSBURG, IN 47435

Previous| Current ¢
Meter Read Read Consumption
Number |20 2010 nov 302010 100 CU FT
00092077 221080 | 238283 E 17203

- Disconnec! -Notice - To:

d reconnection fee; please-pay disconnect amount before.

Account Number

Customer Site Payment Due Date
000364610 000300465 DEC 19,2010 <
DiscannectAmount 7 ki Disconnect Dalé i

38,486.39 DEC 13,2010
- ilingSummary
Billing Date Dec 02,2010
Service Address 700 E DR HICKEY RD
MORGANTOWN IN
Service Provider  INDIANAPOLIS WATER
Account Number Customer  Site
000364610 000300465
Last statement _ 85,005.30
Payment(s)received 46,518.91-
Current Charges
Water base charge $169.90
Water volume charge 20,293.27
Coniract serv contract se 22 ,040.00
$80,989.56 | .

| Account Balance as of DEC 19,2010




Af TVIONE (30173

In gdiaﬂf e
{\WATFR

‘m$—_—4—‘"
Seanng Cantrai Ing:ana

700 EDR HICKEY RD
HELMSBURG, IN 47435

E1D024 1

BROWN COUNTY WATER COMPANY

Previous

Gurrent

Meter Read Read Consumption
Nun:jber . NOV 30,2010 |DEC 28:2010 100 CUFT.
| 09092077 238283 € ! 268500 - 30217

Account Number
Customer S

000364610

Payment Due Date
JAN 22,2011

ite
000300465

86'989 56

Jan 0 05,2011

Billing Date
Service Address 700 E DR HICKEY RD
MORGANTOWN IN
Service Provider INDIANAPOLIS WATER

Customer  Site

Account Number i
000300465

E1D02A

000364610

Last statement $80,989.56

Paymeni(s)received 30.00

Current Charges

Woater base charge $169.90

\Water volume charge 33,867.52

Contract serv contract se 22.,040.00
| Account Balance as of JAN 22,2011 $137,066.98




W MO0 (10)

kapapols

Servingg Cental Indlana

{VEDLIA

E1R02A 2

BROWN GOUNTY WATER COMPANY
700 E DR HICKEY RD
HELMSBURG, IN 47435

Meter / Consumption Information

Account Number

“ _ IPrevious| Current :
( Meter Read Read Consumption
Nurqber . |DEG 28,2010 |FEB 01,2011 100 CUFT .
08022077 268500 | 288863 E 20363

YOou are past aue
Please yemit by due date

Important Information

Customer Site Payment Due Date
000364610 000300465 FEB 20,2011 »
Amount to be paid by FEB 20,2011 $101,876.63 | &
Amount to be paid after FEB 20,2011, $101,876.63 |
PAST DUE NOTICE
Blllmg Summary
Billing Date Feb 03,2011
Service Address 700 E DR HICKEY RD
MORGANTOWN (N
Service Provider INDIANAPOLIS WATER
Account Number  Customer  Site
000364610 000300465
Last statement $137,066.98
Payment(s)received $80,989.56-
Current Charges -
Water base charge $169.90
Water volume charge $23,589.31
Coniract serv contract se $22,040.00
| Account Balance as of FEB 20,2011 $101,876.63 | .




ind fGﬂQP‘Oi I Account Number

! VVA ,i\)- Customer Site Payment Due Date
\k_m,ml:é;;:_,w*\ epecateiby @ VE{)U’A 000.364610 000300465 MAR 21 ,201 1 <
Seiving Central ndiane VHATER ) §
w
Dissannect Ameunt o Lo Disconnect Date i -
45,799.21 MAR 14,2011
_ - Billing Summary
— - E1bozA 1 Billing Date Mar 04,2011
BROWN COUNTY WATER COMPANY .
700 E DR HICKEY RD Service Address KAOSR%EST%%I(\IETNRD
HELMSBURG, IN 47435
’ Service Provider INDIANAPOLIS WATER
Account Number Customer  Site )
000364610 000300465
Last statement $101,876.63
5 Payment(s)received $56,077.42-
. : revious| Gurrent :
Meter Read Read Consumption Current Charges
Number , Water base charge $123.98
: - |FEBO1.2011 [FEB 28,2011 100 GUFT" Water volume charge 22.602.23
09092077 288853 E | 302580 13717 Contract serv contract se : $22,040.00

| Account Balance as of MAR 21,2011 $90,565.42 |

onnect Notice - To avoid Iriterruption in service and rétonnection fee, please pay disconnect amount bg

M F il (J10)
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indignagpaoiis

[ 111

g A S Y D
S ey g I VEQLIA,
S=nang Cemmral iniana WaTeR
E1002A 1

BROWN COUNTY WATER COMPANY
700 E DR HICKEY RD
HELMSBURG, IN 47435

Current

Previous :
Meter Read Read Consumption
Number o0 011 [war 31,2011 100 CU FT*
08092077 302580 | 321818 £ 15233

Account Number

Customer Site Payment Due Date
000364610 000300465 APR 21,2011 <
, &
pannect Ameunt o5 i .DiSnne;{.D_a_fe i
44,766.21 APR 14,2011
__Billing Summary
Billing Date Apr 04,2011
Service Address 700 E DR HICKEY RD
MORGANTOWN IN
Service Provider  INDIANAPOLIS WATER
Account Number  Customer ite
000364610 000300465
Last statement $90,565.42
Payment(s)received $45,799.21-
Current Charges
Water base charge $112.50
Water volume charge 30,899.01
Contract serv contract se 22,040.00
["Account Balance as of APR 21,2011 $97,617.72 |

W Q0% (32

It's spring! As you prepare your irrigation

system for wafering season you must have

backflow devices tested and submit results by 6/15.
IDEM requires results to be on recdrd with the watér utility.



W FMQD1 (3/10)

IndianapOli Account Number

TER _ Customer Site Payment Due Date ~
e € g D VFECI 10 000364610 000300465 MAY 20,2011 -

Sening Centrel lndiana ’ R Amount to be paid by MAY 20,2011 $89,071.21 g
Amount to be paid after MAY 20,2011 $89,071.21 | “

PAST DUE NOTICE

Billing Summary.

— - EiROzA 3 Billing Date May 03,2011

—_— BROWN COUNTY WATER COMPANY Service Address 700 E DR HIGKEY RD
700 E DR HIGKEY RD MORGANTOWN IN
HELMSBURG, IN 47435. . ' Service Provider  INDIANAPOLIS WATER

Account Number  Customer  Site
000364610 000300465

Last statemment _ 397,617.72
Payment(s)received $0.00

- |Previous| Current i
Meter Read | Read | Comsumption Current Charges
Number Water base charge $112.50
: MAR 31,2011 [ARR 27,2011 100 CU FT: Water volume charge 30.699.01 -
09092077 171818 E | 302580 10238 Contract serv contract se 22.040.00

| Account Balance as of MAY 20,2011 $89,071.21 |

Important Information

ou are past due
Please remit by due date.
it's spring! As you prepare your irrigation
system for watering season you must have
backflow devices tested and submit results by 6/15.
IDEM requires results to be on record with the water utility.



Indianapo

( WATER
SIS

Seving Cenral Indhana

- Disconnect Notice -

few <EAQO {97 1N

lis

e § 4 VIELI 5

WATER

E1D02A

BROWN COUNTY WATER COMPANY
700 E DR HICKEY RD
HELMSBURG, IN 47435

1

IPrevious

Current

Meter Road | “Ratett | Consumption
Nur{‘ber APR 27,2011 |MAY 31,2011 100 CU FT.
09002077 302580 | 318658 E ‘ 16078

1

Account Numggr

E1D02A

To avoid interruption. in serv
isconnect date

It's spring! As you prepare your irrigation

system for walering season you must have
backflow devices tested and submit results by 6/15.

IDEM requires results to be on record with the water utility.

Customer ite Payment Due Date
00Q364610 000300465 JUN 19,2011
D RN R akninast Date
— —— 44,305.00 JUN 13,2011
ey
Billing Date Juni 02,2011
Service Address 700 E DR HICKEY RD
MORGANTOWN 1IN
Service Provider  INDIANAPQLIS WATER
Account Number  Customer  Site
000364610 000300465
Last statement 89,071.21
Payment(s)received 44,766.21-
Current Charges -
Water base charge _$112.50
Water volume charge - $26,178.31
Centract serv contract se $22,640.0G
| Account Balance as of JUN 19,2011 $92,635.81 |




s g VEDUIA

WATER

£1002A 1

BROWN COUNTY WATER COMPANY
700 E DR HICKEY RD
HELMSBURG, IN 47435

Previous C :
onsumption
Meter Read | Read p
Number | o ott|uun2s2011|  100CUFT
09052077 316656 E | 326040 7382

Account Number
Customer Site Payment Due Date

000364610 000300465 JUL 18,2011

E1D0ZA

£Discahnsct Date

70,483.31 JUL 11,2011

Billing Date Jul 01,2011

Service Address 700 E DR HICKEY RD
MORGANTOWN N

Service Provider INDIANAPOLIS WATER

Account Number  Customer  Site
000364610 000300465

Last statement %92,635.81
Payment(s)received 22,152

Cwirent Charges

Water base charge
Water volume charge
Contract serv contract se

$112.50
13,737.82
22,040.00 "

rAcc'ourit Balance as of JUL 18,2011 | $106,373.63 |

W P02 a1y

It's spring! As you prepare your irrigation

system for walering season you must have
backflow devices tested and submit results by 6/15,
IDEM requires results to be on record with the water utility.
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E1D02A 1

BROWN COUNTY WATER COMPANY
700 E DR HICKEY RD
HELMSBURG, IN 47435

- |Previous| Current . .
Meter Read Read Consumption
Number JUN 26,2011 | JUL 28,2017 100 CU FT>
09092077 326040 | 341163 E 15123

Account Number

Customer Site Payment Due Date ~
00036461 0 000300465 AUG 19,2011 <
8
Dlscorinect Amount " DisconnectDate - - [
84,221.13 AUG 12,2011
Billing Summary
Billing Date Aug 02,2011
Service Address 700 E DR HICKEY RD
MORGANTOWN IN
Service Provider INDIANAPOLIS WATER
Account Number Customer  Site
000364610 000300465
Last statement $106,373.63
Payment(s)received $22,152.50-
Current Charges ‘
Water base charge $112.01
Water volume charge 24,665.04
Contract serv contract se 22,040.00
| $131,038.18 |

Account Balance as of AUG 19,2011

lease pay.-discont

Ay EONZ (31 0)
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citizens

y-
Q water”

A merober of Citizens Energy Group

BROWN COUNTY WATER COMPANY
700 E DR HICKEY RD
HELMSBURG, IN 47435

E1D02A

Consumption Informatia

1

Previous| Current | ¢ i
onsumption
Meter Read | Read p
.Number JUL 29,2014 |AUG 23,2011 100 CU FT
00092077 341163 E | 364445 23282

'connect Notu:e To avoid inte

the dlsconne , d», €;

Account Number
Customer Site Payment Due Date

000364610 000300465 SEP 17,2011

1

E1D024

Disconnect Date

illing Date Aug 31,2011

Service Address 700 E DR HICKEY RD
MORGANTOWN [N

Service Provider CITIZENS WATER

Account Number Customer Site
000364610 000300465

Last statement $131,038.18
Payment(s)received $22,152.50-
Current Charges

Water base charge $111.80
Water volume charge 36,230.16
Confract serv contract se 22,040.00

\ Account Balance as of SEP 17,2011 $167,267.64 i

Stion: in sennce and reconnecﬁo‘ fee, please pay disconnect amount before

szens Water is the new water and wastewater service provnder for Central‘indiana.
To learn more: www.CitizensWater.com.
Please note, the new Call Center hours of operation are 7am to 7pm Monday thru Friday
and Sam to 1pm on Saturday.

_citizens

water”

A member of Citizens Energy Group

PAYMENT PROCESSING

PO BOX 1990

" Detach here and return this portion with payment

INDIANAPOLIS, IN 46206-1990
'""”ll|||II||l'"l'III'IHI'I'Il"'I||I]'|'I|'I"“”l'l"'lll

Account Number
Customer Site Payment Due Date

000364610 000300465 SEP 17, 2011
0 Discannect Amount, - ‘Disconnget Date

108,885.68 o SEP 12,2011

Amount to be paid by SEP 17,2011 $167,267.64
Amount to be paid after SEP 17,2011 $167,267.64

Amount Enclosed

Customer Name: BROWN COUNTY WATER COMPANY
Service Address: 700 E DR l‘ggvlﬁlETNRD
Make check payable to: CITIZENS WATER

57?0003b4Y610A80003004L5300LL72L7LYDDLL?2L70LMYE



¥ citizens

@ water”

& member of Citizens Energy Group

B ]
s
So——

E1D02A 1

BROWN COUNTY WATER COMPANY
700 E DR HICKEY RD
HELMSBURG, IN 47435

Previous

Current

Meter Read Read Consumption
Number /) 232011 |SEP 28,2011 100 CUFT
09092677 " 364445 | 379259 E 14814

" Account Number
Customer Site Payment Due Date

000364610 000300465 OCT 17,2011

i Disconniect Amount::+ o |- i Diseannect Date v 1
84,560.27 OCT 10,2011

Billing Date Sep 30,2011

Service Address 700 E DR HICKEY RD
MORGANTOWN IN

Service Provider . CITIZENS WATER

AccountNumber. Customer  Site
000364610 000300465

Last statement $167,267.64
Payment(s)received $82,707.37-
Current Charges -

- Water base charge $111.80
Water volume charge 24,163.87
Contract serv contract se 22,040.00

| Account Balance as of OCT 17,2011 $130,875.94

DWOEIA0NZ (14 1th

_citizens
C)&?" water”

% member of Citizens Energy Group

PAYMENT PROCESSING

PO BOX 1990

Citizens Water is the new water and wastewater service provider for Central Indiana.
To learn more: www.CitizensWater.com. .
Please note, the new Call Center hours of operation are 7am to 7pm Monday thru Friday
and gam to 1pm on Saturday.

" Detach fiere and return this portion with payment

INDIANAPOLIS, IN 46206-1990
SR TUTIETI U R R R R TR IO U TR AT

Account Number
Customer Site Payment Due Date

000364610 000300465 OCT 17,2011
L Disonneet AmouRt L in . |1 Disconnest Datg 4,
84,560.27 OCT 10,2011

Amount to be paid by OCT 17,2011 $130,875.94
Amount fo be paid after OCT 17,2011 $130,876.94

Amount Enclosed

Customer Name: BROWN COUNTY WATER COMPANY
Service Address: 700_E DR HICKEY RD

MORGANTOWN, IN
Make check payable to: CITIZENS WATER

5770003k4b20800030046530013087594001L30875944
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Proof of Public Notification — Tracking Factor



THE g REPUBLIC

FED {.D. #35-0917579

333 2nd Street, Columbus IN 47201
General Form No. 99P (Rev, 2009A)

Prescribed by State Board of Accounts

Attn: Ellen Masteller

Name: Brown County Water Utility

Address: P.O. Box 134

City State: Helmsburg, IN 47435
{Government Unit)

County; Bartholomew
Acct. # 10003430
Order # 31538290
PUBLISHER'S CLAIM
LINE COUNT

Disptay Master (Must not exceed two actual lines, neither of which shall
total more than four solid lines of the type in which the body of the

advertisement is set) -- number of equivalent lines  -----

Head -- number of lines
Body -- number of fines .
Tail -- number of lines .

62

Public Nofification \TION OF CHARGES
BFIOW'\LJJCOUNTY WATER ! lines, 1 columns wide equals 62 equivalent linesat $ 2754
TILITY, INC.
LEGQEE‘%"‘(I:CE OFFILING cents perline - oo Ll $ -
WATER ;,G'\,‘;%EB‘{," jonal charges far notices containing rule or tabular wark (50 per cent
wﬁ?gg”gﬁgwm of above amount) . $ o
 INC. ge for extra proofs of publication ($1.00 for each proof in excess
17.07

Nollce is herahy given that  of two)

i e o Water Utl- o) A OUNT OF GLAM T e

ity, Inc. (BCWU), under TOTAL AMOUNT OF CLAM __ .o :

ana Umeamt fo the Indi- - TTITTITIIITEmII e

ana Utilities Ragulatary

Sommission procedures, R COMPUTING COST -

& wl‘oi';_.ﬁ\'s'lﬁd:'amljlstilig Width of single column in picas: 7.217 __Size of type...7....point.

Regulatory - Commission Number of insertions: 1

on or about Novembar 18

2011 for an increase in

the scheduls of rates and

cha\;?es_for waler sold by isi i - ! |

BCWU in -the amount of rsuant to the provisions and penalties of (C 5-11-10-1, | hereby certify that the foregoing account is
correct, that the amount claimed is legally due, after allowing all just credits, and that ro part of the same

$0.32 per 1,000 gallons as
a wholesale wgteron cost
iracker. The changes in n paid.
the schedule. of rates and
chargss are based solaly ,
o ‘L’it?r.‘";?,ﬁc in th:d ecost i|so certify that the printed matter attached hereto is a true copy, of the same column width and type size,
BCWU from the c?'s of l?]Y ~vas duly published in said paper 1 times, The dates of publication being as follows:
dianapolis/ D/B/A Cilizens
Energy Group, CWA Au-
'!)flrorgy. ‘r]ngl and shall ap-
o Bowo o fastom. November 24, 2011
practical consumption pe-
fiod foliowing final ap-
broval by the Commission
gy 5cc0rdance with IC fditionally, the statement checked below is true and correct:
-2-42, Objections to
the filing can be forwarded
Newspaper does not have a Web site.

s 1 he Com-
on, Indiana Utility ..’ _ _
mmission, X Newspaper has a Web site and this public notice was posted on the same day as it was published in

Commission,

00w

. Waghi

Sto. 1550 E. in gton Sh's the newspaper. ‘
Indiana 46204 and at the .... Newspapef has a Web site, but due to technical problem or error, public notice was posted on .........

om of Utilly Consumer Newspaper has a Web site but refuses to post the public notice.

Counselor, - 115 W, Wash. -+

ington'sy Ste. 1500
a5 dianapolis, indiana (/A/U » -
Ao [ bt A

d or at
1-888-441-2494, BROWN
COUNTY w, .
AT NG, ATER VT e ST oo 27
White, Chairman .
Board of Diractora oo '€ November 24, 2011
Brown County Water Util-
ity, Inc.
Novernber 15, 2011
3-11/24/2011
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Predoribéad By State Board of Accounts
WATER RATES BY BROWN COUNTY

BROWN CO WATER : TO:

T (Govemmental Unily

Monroe:County, Indiana

PUBLISHER'S CLAIM

LINE COUNT

Display Matter (Must ot exceed 2 aciualiines, neﬁﬁer of which shall.
‘total:more thanfeur solid figs 6t e fype: 1rtwh|&h the body of the
advestisement is set) - numbgir of equivalert i fines

He#d - number ¢flines .. e revr e abensvarateraraeate mesiabrnene

Body - number of fines ..

Tall - number of ines .. .

Total number of lines 3n notloa

.......................................................................................................................................

COMPUTATION OF CHARGES:
48 lines 1 column($) wide equals 48 equivalent lines at

SBdcentsparline. . ... .. . e

Additional Charges for nofices containing rule or tabular work (50%
ofaboveamount) ........ ... e

Gharge for extra proofs of publication ($1.00 for each proofinexcess .. ... .. ..

of two)

TOTAL AMGUNT OF CLAIM .. oo oo e

DATA FOR COMPUTING COST

Pursuant to the provisions and penalfies of IC 5-11-10-1, | hereby cerfify that ihe foregoing account is
just and correct, that the amount claimed is legally due, after allowing all just credits, and that no part of

fhie same has been paid.

| also eemfy that the printed matter attached hereto is & true copy, of the same column width and type size,
which was duly published in said paper 1 time. The dates of publication being as follows:

L Y P T

11129/11

I N T T T L T T LR L T e R T Y S PR YT Y PRSI IO Y

Additionally, the statement checked below is true and correct:

....Newspaper does not have a Web site.

$17.47
$174

..................................... T L TR L T T N 2 Y L I T2V Y PP P L PP P PP P PP PO

e U D SO PRO

Herald—Ttmes

PO Box 909 Bloomington, IN 47402

Vil panare

XNewspaper has a Web site and this public notice was posted on the same day as it was published in

the newspaper.

....Newspaper has a Web site, but due ta technical problem or error, public notice was posted on

Newpaper has a Web site but refuses to post the public rotice.

pate . \\—. A A-\)\

Page 1 of 1



Brown County Democrat

Post DHice Box 277, Nashvilig, Indiana 47444 FED.- 1.0. #35-0817578

Prexerbed by Siale Board of Accounts Generaf Formt Mo 03P (Roe 2009A)

Al Ellen Mystelley -
e Brown Cranty  Wedker itk ih/
e P20, Bk \3Y ’ /
osme_Helms bucg N 47 q 35

(Govermmentai Unit)

e

County: Brown

et I 3LIO—O{f owt 315 2K 2777

PUBLISHER'S CLAIM

LINE COUNT
Display Master (Musi not exceed (wo aclual lines, neilher of which shail
total more (han lour solid fines of the type in which Lhe body of lhe
advertisemen! is set) -- number of equivalent lines
Head -- number of lines
Body -- number of lines
Tail -- number of lines

Total number of lines in nolice 58

COMPUTATION OF CHARGES

73% tines, _ ( columns wide equals ?)% equivalen! lines at 1 ‘-‘I { 7 ?

GBNIS perline e e 3

for nolices cantaining sule or tabular work (50 per cent

" OUNT OF CLAIM -~ e coceecs e emaaaeceene ‘ s 15, % ¥

NG COST
< column in picas: 11 Size of Type: 7 point

-ier of insertions:

- provisions and penallies of IC 5-11-10-1, 1 hereby cedily that (he foregoing account is
he amaunt claimed is legally due, after aliowing afl jusl credils, and that no parl of the same

t the printed maller atltached herelo is a lrue copy, of the same column width and type size,

ed in said paper limes. The dales of publcation being as follows:
IEIESY

slatement checked balow is true and coffec!:

a. 1 does nol have a Web site.
r has & Web sile and this public nolice was posled on the same day as it was published in

+spaper.
has a Web site, but due Io lechnical problem or errar, public netice was posled on .........

2.l /d_fugﬂ«/»\ klt f("\,

Title: Accounts Receivable Clerk for Legal Adverlising

Courly DemoCtot/Fonma/LaQuiAficiovil xis



APPENDIX E

Brown County Water Utility, Inc. - Schedule of Rates and Charges and
Appendix A — Tracking Factor



(a) Metered User Block (Rural Customers)

(b)

BROWN COUNTY WATER UTILITY, INC.
Helmsburg, Indiana 47435

Schedule of Rates and Charges
Approved 10/17/07, Effective 12/10/10 (Cause No. 43203)

P.0. Box 134

For the use of and service rendered by the Brown County Water Utility, Inc. based on the use

of water supplied by said waterworks system:

Consumption per month:

First

Next
Next
Next
Next
Next
Over

4,000
2,000
2,000
2,000
5,000
35,000
50,000

gallons per month
gallons per month
gallons per month
gallons per month
gallons per month
gallons per month
gallons per month

Metered User Minimum Schedule (Retail Customers)

Each user shall pay a minimum charge in accordance with the following applicable size of
meter installed, for which the user will be entitled to the quantity of water set out in the

above schedule of rates:

Meter Size

5/8 inch meter
3/4 inch meter

1 inch meter
1-1/2 inch meter
2 inch meter
3inch meter

4 inch meter

6 inch meter

Gallons
2,000
3,000
5,000

10,000
15,000
30,000
70,000
120,000

* Subject to the water tracking factor in Appendix A.

L2V Ve RV RV R " R Y

$
S
S
$
S
$
$
s

Rate per
1,000 Gallons

12.72
12.30
11.99
10.50
8.98
5.98
4.49

Minimum
Charge

25.44
38.16
63.19
120.47
165.34
254.98
464.36
689.02

Page 10of 3



BROWN COUNTY WATER UTILITY, INC.
P.O. Box 134
Helmsburg, Indiana 47435

Schedule of Rates and Charges
Approved 10/17/07, Effective 12/10/10 (Cause No. 43203)

(¢) Wholesale Rates and Charges (Town of Nashville)

For use of and service rendered by the Brown County Water Utility, inc. to the Town of
Nashville.

Fixed monthly charges:
Standby Water Service Charge (SWI 79) $ 3,925.00
Standby Water Service Charge (SW194) S 7,339.32

Variable rate based upon metered water usage (per month):
Water Volume Payment (WVP) - per 1,000 gallons S 1.23 *

{d) Membership Fee (non-refundable) S 100.00

(e) Connection Charge

(f)

Each user at the time he is connected with the waterworks system shall pay a charge to
cover the costs of: excavating and tapping the main, furnishing and installing service pipe
from he main to the lot line, furnishing and installing corporation and stop cocks, and
furnishing and installing meter crock, yoke and meter. The charge for a 5/8 and 3/4 inch
meter tap shall be $800.00. The charge for a tap larger than the 5/8 inch meter shall be the
cost of labor, materials, power machinery, transportation, and overhead incurred for
installing the tap, but shall not be less than the charge for a 5/8 and 3/4 inch meter tap.

Reconnection Charge / Disconnection Charge

When the service is turned off for non-payment of bill, or whenever for any reason beyond
the control of the waterworks, a re-establishment of service is required by any one
customer, this charge will be made by the waterworks to cover the cost of discontinuance
and re-establishment of service. The charge, together with any arrears due the waterworks,
shall be paid by the customer before service will be re-established.

During Business Hours S 40.00
After Business Hours S 60.00

* Subject to the water tracking factor in Appendix A.

Page 2 of 3



BROWN COUNTY WATER UTILITY, INC. Page 3 of 3
P.O. Box 134
Helmsburg, Indiana 47435

Schedule of Rates and Charges
Approved 10/17/07, Effective 12/10/10 (Cause No. 43203}

(g) General Service Charge S 20.00

When any non-routine service call is made by the Utility at the request of the customer, this
charge shall be paid.

(h) Deferred Payment Charge

Each user that does not submit payment of his bill within seventeen (17) days after the date
of the billing shall pay the following deferred payment charge:

10% of the first S 3.00
3% of the excess over S 3.00

In the event that the user's bill is not paid within thirty (30) days of the billing, this will resuft
in disconnection. If a user's bill is not paid within sixty (60) days of the billing, this will result
in the invalidation of the user's membership certificate.

(i) Non-Sufficient Funds (NSF) Check Charge S 25.00

(i) Online Credit and Debit Card Payment

Customers may pay their monthly water bill online with a Credit and Debit Card. Water
customers electing to pay their monthly water bill online shall pay the additional charge for
such service. The monthly water bill will be charged the following fee for such service. The
additional charge will cover the cost paid to the credit card company, the transaction fee and
the annual operating expense of such service.

Transaction Fee S 0.34
Percentage of Water Bill (Credit Card) 2.2% Times monthly water bill
Percentage of Water Bill (Debit Card) 2.2% Times monthly water bill



BROWN COUNTY WATER UTILITY, INC.
P.O. Box 134
Helmsburg, Indiana 47435
Schedule of Rates and Charges

APPENDIX A

Water Tracking Adjustment - The water tracking factor set forth in this schedule is applicable where
clearly denoted on other rate schedules and shall be occasioned solely by changes in the cost of
purchased water, in accordance with 170 {AC 6-5-1.

Water Tracking Rate $0.32 per 1,000 gallons (1)

(1) Inclusive of the following separate tracking factors:

$0.32 per 1,000 gallons approved per conference minutes,

Approved for use on and after



APPENDIX F

Brown County Water Utility, Inc. — IURC Cause No. 42303 Accounting
Working Papers Filed March 21, 2007

Proforma Cost of Purchasing Water from Indianapolis Water

(Pages 2 — 175 and pages 177 — 246 of the Accounting Working Papers
are not submitted)



| MAR 2 1 2007

INDIANA UTILITY
INDIANA UTILITY REGULATORY COMMISSION REGULATORY CoMmIssioN

STATE OF INDIANA

- IN THE MATTER OF THE PETITION
OF THE BROWN COUNTY WATER
UTILITY INC., FOR APPROVAL OF
A NEW SCHEDULE OF WATER
RATES AND CHARGES AND TO
INCUR FINANCING INDEBTEDNESS

Brown County Water Utility, Inc.
Cause No. 43203 Accounting Working Papers - Filed March 21, 2007

CAUSE NO. 43203

e N’ N N N’ N

The detail supporting the proforma cost of purchasing water from Indianapolis Water is supported
through working papers submitted under Cause No. 43203.

The proforma purchased water adjustment was approved in the Final Order, dated October 17, 2007

March 19, 2007
Due: March 21, 2007

" Patrick Callahan, C.P.A.
Rate Consultant for Petitioner
318 Park Street
Westfield, IN 46074
(317) 867-2945
FAX: (317) 867-2950



BROWN COUNTY WATER UTILITY, INC.

Helmsburg, Indiana

Detail of Adjustment

an
To adjust operating expenses to reflect an increase - See next page for the usage rates
due to normalization of purchased water expense from and charges applied to the proforma
Indianapolis Water. purchased water adjustment.

Pro-forma purchased water expense - Indianapolis Water
Less: Test year 369,903

Adjustment - Increase . $62,440

—

/

The proforma adjustment was approved in the Final
Order, dated October 17, 2007.

Accountant's prefiled testimony is an integral part of this report

173



Brown County Water

Purchased Water - ingl lis Water (Veolia)
5-Mer-O7
TEST YEAR
Usage Raila per Waler
{000) 1000 Voluma Base Dst Total
Gallons Galions Charge Charge Fos Charge
Col. A Col. B Col,C Col, O Col € Col. F
Januasry 2008 13,675.0 $ 0.78 $ 10,666.50 3 8130 $ 22,040.00 S 32,787.80
February 2008 9,984.0 0.78 7.787.52 81.30 22,040,00 28,808,82
March 2006 13,129.0 0.78 10,240.62 81.30 22,040.00 32,361.92
April 2006 10,7150 078 8,357.70 81,30 22,040.00 30,478.00
May 2006 9,331.0 0.78 7.278.18 B1.30 22,040.00 29,299.48
June 2006 11,532.0 0.78 8,994.96 - 81.30 22,040.00 31.116.26
duly 2006 15,636.0 o.78 12,196.08 81.30 22,040.00 34.317.28
August 2006 11,550.0 078 9,008.00 81.30 22,040.00 21,130.30
September 2006 11,824.0 0.78 9,222.72 81.30 22,040.00 31,344.02
Oclober 2008 11,325.0 0.78 8,833.50 81.30 22,040.00 30,954.80
November 2006 3,883.0 0.78 3,036.54 81,30 22,040.00 25,167.84
December 2006 11,313.0 0.78 6,824.14 81.30 22,040.00 30,945.44
Totel 133,907.0 $104,447.46 § 97560 $264,480.00 $365,903.08 . )
. Indianapolis Water usage rates and charges for the
proforma purchased water adjustment
PRO-FORMA - New Rate Schedule due to Cause No, IURC 43056
Flrst Next Next Next Over
Usega 16 185 800 4000 5000 Waler
(000) Ueage Usage CCF CCF CCF CCF CCF Valume Base Dst Total
Gallong (CF) CCF $1.781 $1.761 $1.772 $0.949 $0.844 Charge Charge Fee Charge
Col. A Col. B Col. C Col. D Col. E . Col. F Col. G Cot.H Col{ Col. J Cel. K Cal L
January 2008 13675.0 1.823,333.33 16,233.33 $26.72 $329.49 $1.417.60 $3.796.000 $11.168.93 $16,728.73 3 81.30 $ 22,040.00 §38,860.03
Fabruary 2008 9,984.0 1.331,200.00 13,312.00 28.72 228.49 1.417.60 3,7986.00 7.015.33 12,585.13 81.30 22.040.00 34.706 43
Maich 2006 13,128.0, 1.750.533.33 17.505.33 26.72 329.48 1,417,860 3,796.00 10.554.50 15,124.30 81.30 22,040.00 38,245.60
April 2008 10,715.0 1.42R,686.67 14.288.87 26.72 328.45 1,417.60 3,786.00 7.837.95 13,407.75 681.30 22,040.00 35,528,05
May 2008 93310 1,244,133.33 12,441,323 26.72 328.49 1,417.60 3,796.00 5.280.49 11.850.29 81.30 22,040.00 33.971 59
Jure 2008 11,5320 1.537,600.00 15376.00 268.72 320.49 1,417.80 3,798.00 8,757.24 14,327.14 81.30 22,040.00 35,448 44
July 2006 15.636.0 2.084,500.00 20,648.00 26.72 328.49 1,417,860 3,796.00 13,376.71 18,945.51 81.30 22,040.00 41,086 81
August 2006 11,550.0 1,540,000.00 15.400.00 26.72 326.49 1,417.60 3,796.00 8,777.60 14,347.40 81.30 22,040.00 365,468 70
Seplember 2008 11,824.0 1,576,533.33 15.765.33 26.72 329.49 1.417.60 3,796.00 9,08534 14,655,74 81.30 22,040.00 36.777.04
QOctobar 2006 11,328.0 1,510,000.00 15.100.00 28.72 329,49 1,417.60 3,7968.00 8,524.40 14,084.20 81.30 22,040.00 36,215.50
Novermntwer 2008 3,893.0 518,086.67 . 5,190.67 26.72 32848 1,417.60 3,796.00 160.92 5,730.72 81.30 22,040.00 27.852.02
Decamber 2006 11,313.0 1,508,400.00 15,084.00 26.72 320.48 1,417.60 3,796.00 8,510.90 14,080.70 . 81.30 22,040.00 36,202,00

Tolaf 133,807.0 17.854.266.67 178.542.67 $320.58 $3,853.82 $17,011.20 $45552.000 $100,050.011 € 166.887.64 3 975.60 $ 264,480.00

PF 432,343 21

—T‘/\-/ 3(9,943.0b
_———"/

| A} iy



APPENDIX G

Brown County Water Utility, Inc. — IURC Cause No. 42303 Final Order
dated 10/17/2007



Proforma adjustment for the cost of

o Couny Wtr Uiy . f ORIGINAL [ _ e

purchasing water from Indianapolis Water, )

Accounting Working Papers, filed on March STATE OF INDIANA : _\jz_,é
21, 2007, was approved. See PDF page

18. TLITY REGULATORY COMMISSION

IN THE MATTER OF THE PETITION OF THE ) A

BROWN COUNTY WATER UTILITY, INC. FOR ) CAUSE NO. 43203
APPROVAL OF A NEW SCHEDULE OF WATER )

RATE AND CHARGES AND TO INCUR FINANCING ) APPROVED:
INDEBTEDNESS ) -~ 0CT 17 2007

BY THE COMMISSION:
David E. Ziegner, Commissioner
Aaron A. Schmoll, Administrative Law Judge

On January 2, 2007, the Brown County Water Utility (“Petitioner”) filed a Petition for
approval of a new schedule of water rates and charges and to incur financing indebtedness.
Pursuant to notice, the Indiana Utility Regulatory Commission (“Commission™) conducted a
Prehearing Conference on February 9, 2007, in Room E306 of the Indiana Government Center
South, 302 West Washington Street, Indianapolis, Indiana. A Prehearing Conference Order was
-issued on February 14, 2007. Petitioner prefiled its case-in-chief on March 19, 2007, and the Office
of the Utility Consumer. Counselor prefiled its testimony on June 7, 2007.

On June 21, 2007, the Parties filed a Joint Stipulation and Settlement Agreement (“Joint
Stipulation”) along with supporting testimony and schedules. Thereafter, Petitioner also filed
responses to questions the Commission issued by Docket Entry on June 20, 2007.

. Pursuant to notice as provided by law, an evidentiary hearing was convened on June 26,
2007 at 10:00 a.m. in Room 224, National City Center, 101 West Washington Street, Indianapolis,
Indiana. At the June 26, 2007 hearing, the parties’ evidence was offered and admitted into the
evidentiary record of this proceeding, without objection. One member of the public was. present at
the hearing.

On July 3, 2007, Petitioner filed responses to Commission questions presented in its June
26, 2007 Docket Entry. On July 9, 2007, the OUCC filed the written comments of Scott Slater.

" Based upon the applicable law and thc evidence of record in this Cause, the Commission
now finds that:

: 1. Notice and Jurisdiction. Petitioner is a public utility organized and existing under
the laws of the State of Indiana and is subject to the jurisdiction of this Commission under Indiana

. law including, without limitation, Ind. Code 8-1-2-1, and other applicable provisions of Ind. Code
8-1-2, et seq. Notice of the prehearing conference and the evidentiary hearing was provided as
required by law. The Commission has jurisdiction over the Petitioner and the subject matter of this .
Cause.

2. Petitioner’s Characteristics. Petitioner is an Indiana not-for-profit corporation
organized and existing by virtue of the laws of the State of Indiana for the purpose of providing a



water works system to serve the members of the corporation in Brown County, Indiana. Petitioner

. owns and operates plant and equipment within the State of Indiana for the production, transmission,
delivery, and furnishing of water to the public within and around Brown County, Indiana.
Petitioner’s existing schedule of water rates and charges was approved by the Commission on
August 24, 2000, in Cause No. 41712.

3. Test Year. The test year used by Petitioner for determining Petitioner’s annual
revenue requirement in this Cause was the 12 months ended December 31, 2006, with adjustments
for changes which are fixed, known, and measurable and which will occur within 12 months
following the end of the test year. We find this test year to be sufficiently representative of
Petitioner’s ongoing operations to use for ratemaking purposes.

4. Relief Requested. Petitioner has requested approval of a new schedule of water
rates and charges and authority to finance the construction of certain improvements to its facilities
by the issuance of indebtedness. Petitioner proposes to borrow $6,649,000 from the United States
Department of Agriculture Rural Development Agency (“USDA-RDA”) for the construction of
plant improvements.

Petitioner has requested an increase in its rates and charges in the total amount of 48.7%.
Petitioner has additionally requested permission to unify its two rate divisions. Currently,
-customers in the Northern Division are charged slightly less than customers in the Southern
Division. :

) Petitioner and the OUCC have stipulated that rates will increase 44.32% and will be
implemented in two increments, with Phase I to occur upon issuance and compliance by Petitioner
with the Commission’s -order granting the requested relief, prior to Petitioner incurring the
requested additional long-term debt for planned capital improvement projects. Phase I rates will
cover increased operating expenses incurred since Petitioner’s last rate case order.

The Phase II rate increase would occur, pursuant to the stipulation of Petitioner and the
OUCC, no earlier than sixty (60) days before the closing date for Petitioner’s new USDA-RDA
loan. "The Phase II rate increase will cover increased debt service and debt service reserve on the
new indebtedness. -

5. Petitioner’s Proposed Capital Improvement Projects. - Petitioner requests
authority to incur long-term indebtedness in the form of a loan in the amount of $6,649,000 from
USDA-RDA, to finance construction of a new treatment plant, well field expansion, a clear well,
elevated storage tank and all other necessary appurtenances thereto, which improvements will allow
Petitioner to continue to provide adequate and reliable service to its customers.

6. Petitioner’s Revenue Requirements. Petitioner and the OUCC have stipulated that
the Commission should accept and approve an agreed two-increment rate increase instead of the
single-increment rate increase originally proposed by Petitioner or the three-increment increase
proposed by the OUCC. Petitioner and the OUCC have stipulated and we now find that Petitioners’
pro forma revenue requirement elements, under the agreed two-increment rate increase are as
follows: ‘




Pro-Forma Revenue Requirements
Operation and Maintenance Expenses
Amortization Expense
Taxes other than Income
Historical Extensions & Replacements
Debt Service — Revenue Bonds Series 1996 - G
Debt Service - Build Indiana Funds
Debt Service — SRF
Debt Service — Rural Development (Proposed)
Debt Service Reserve
Working Capitai
Pro-Forma Revenue Requirements
Less:'Town of Nashville — Facility Charges
Other Operating Revenues
Recurring Interest Income
Adjusted Pro-Forma Revenue Requirements
Less: Present Rate Revenues
Increase Required - §

Increase Required - %

Phase 1 Phase 2 Total Increase

$1,853,347 $1,899,970 $1,899,970
11,306 11,306 11,306
32,784 32,784 32,784
354,132 354,132 354,132
204,487 204,487 204,487
191,275 191,275 191,275
270,615 270,615 270,615

0 372,339 372,339

0 34,530 34,530
21,302 22,468 22468
$2,939,248 $3,393,906 $3,393,906
135,168 135,168 135,168
42,656 42,656 42,656
36,372 36,372 36,372
$2,725,052 $3,179,710 $3,179,710
2,203,228 2,725,052 2,203,228
$521,824 $454,658 $976,482

. 23.68% 16.68% 44.32%

The parties have agreed that Petitioner’s pro _forma present rate revenues total $2,203,228.
The Commission finds that the rates and charges currently in effect for services rendered by
Petitioner are not adequate to provide for Petitioner’s annual revenue requirement and should be
increased. We find that Petitioner should be authorized to increase its rates by 23.68% to produce
an additional $521,824 in annual revenue in Phase I and an additional $454,658 in revenue in Phase
11, for a total of $976,482 in additional annual revenue, yielding total annual revenue of $3,179,710

after the second rate increment is implemented.

7. - QOther Matters. The Parties also reached agreement on several other matters, as set

forth below:

A. Petitioner agreed to provide a copy of its most recent trust fund statement to
the Director of the OUCC’s Water/Wastewater Division before this Settlement Agreement is

filed.



B. Petitioner agreed to make good faith efforts to meet the new, updated
schedule for using the proceeds of the 2002 State Revolving Fund (SRF) loan to complete
certain capital improvement projects authorized in Petitioner’s last rate case. (See Exhibit C
to the Parties’ Stipulation and Settlement Agreement. A copy of the Stipulation and
Settlement Agreement, marked as “Attachment 1,” is attached to and made a part of this
Order.)

C. Petitioner agreed to submit quarterly reports to the Director of the OUCC
Water/Wastewater Division showing the dates and amounts drawn down from Petitioner’s
2002 SRF loan, the dates and amounts of payments by Petitioner for the capital
improvement projects funded through that loan, and the dates and amounts of principal and
interest payments (or repayments) from Petitioner to the SRF.

D.  Petitioner agreed to file an updated amortization schedule for the SRF loan
within seven (7) days after all SRF loan proceeds are drawn down.

E. Petitioner agreed to notify the [URC and OUCC within 1 week of receiving
any notice of the SRF withdrawing or otherwise restricting the use of the 2002 loan
proceeds. In that event, Petitioner agreed to promptly file a revised tariff with the [URC
within 1 week of receiving notice of the SRF’s loan withdrawal or cancellation. Petitioner’s
revised tariff shall reduce rates by the same dollar amount as the reduction in Petitioner’s
annual debt service associated with the 2002 SRF loan. The Settling Parties agreed that the
revised tariff will be deemed approved by the Commission upon filing and will take effect
immediately, without requiring an evidentiary hearing or other IURC review, unless
otherwise agreed by the Settling Parties.

F. Petitioner agreed to a “true-up” process, to be implemented after Petitioner

" closes on its new USDA-RDA loan to identify any differences between projected and actual

project costs or projected and actual debt service and debt service reserve requirements after

the USDA-RDA loan is issued. Petitioner agreed to file a true-up report with the IURC

within 30 days of its-USDA-RDA closing date. The true-up report shall state the actual
interest rate and amount borrowed, along with an updated amortization schedule.

Petitioner agreed that it will collect more money for debt service on its 2002 SRF
loan after the date of the Final Order approving this Settlement Agreement than Petitioner
will be required to pay to the SRF during that time. Therefore, as part of the true-up
process, Petitioner also agreed to apply any excess funds it collects for debt service on the
SRF loan to the debt service reserve requirement for the new USDA-RDA loan being
-authorized in this proceeding.

After applying any excess debt service dollars related to the SRF loan to Petitioner’s
debt service reserve requirement for the new USDA-RDA loan authorized herein, the true-
up process shall continue as follows. If Petitioner’s actual project costs and actual financing
costs for projects covered by the proposed new USDA-RDA loan materially differ from
those included in Petitioner’s proposed bond amortization schedule for that loan, then
Petitioner shall file a revised tarff with the [URC within fifteen (15) days of filing its true-
up report, giving effect to any material changes in debt service identified in the agreed true-
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up process. (Copies of any revised tariff filings shall also be served on the OUCC.) The
Settling Parties agreed that the revised tariff will be deemed approved by the Commission
upon filing and will take effect immediately, without requiring an evidentiary hearing or
other Commission review, unless otherwise agreed by the Settling Parties.

G. Petitioner agreed to file an annual report with the Commission in February of
each year, outlining the status of each of the capital improvement projects funded under the
SRF loan approved in Cause No. 41712 and the USDA-RDA loan approved in this
proceeding. Each annual report shall include the estimated cost of each project, the actual
cost of ecach project to date, the total cost of each project when completed, the projected
completion date of each project, and the actual completion date of each project, when
concluded.

H. Petitioner ‘agreed to provide copies of future Indiana Department of
Environmental Management (IDEM) compliance letters to the Commission and to the
OUCC for each of the remaining grid areas still covered by IDEM’s moratorium on new
service connections within one (1) weck of each new grid area being released from that

* moratorium. ) :

I Petitioner agreed to deposit all funds collected through rates for future tank
maintenance and refurbishments in a dedicated, restricted account to be used only for tank
maintenance and refurbishments, unless a future, unexpected emergency requires Petitioner
to use those funds to meet debt service, debt service reserve, debt coverage, or other
emergency revenue requirement elements agreed upon at that time by the Settling Parties,
without requiring further approval by the IURC.

J. Petitioner agreed to form a Water Conservation Committee to develop a 5-
year water conservation and efficient use plan or program that meets Environmental
Protection Agency (EPA) guidelines, to be submitted to the OUCC within a year of the
Commission’s Final Order in this proceeding.

K To promote carly detection of leaks in its system, Petitioner agreed to
continue a regular line-walking program and to install additional flow meters on major
routes to facilitate immediate corrective action when significant leaks occur. Petitioner’s
water conservation plan should include a schedule for future planned leak prevention and
detection activities. Petitioner also agreed to submit information to the OUCC on a
quarterly basis showing the monthly percentage of unaccounted-for-water during the most
recent 6 months.

L. During the life of these rates, Petitioner agreed to use a 12-year cycle (instead
of a 7-year cycle) for recovering meter replacement costs.

8. Discussion and Findings. The Commission finds that the Joint Stipulation provides
a reasonable compromise on many of the issues raised in the OUCC’s prefiled testimony.

In addition, Petitioner’s responses to the June 20, 2007 and Ju[y 3, 2007 Docket Entries
addressed several issues relating to Petitioner’s maintenance practices and maintenance expenses
that the Commission finds appropriate for further follow-up. Petitioner indicated that while it
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utilizes competitive bidding, bids for maintenance work have been higher than the price charged by
the contractor typically chosen for the work. Second, Petitioner indicated that its vehicle
replacement schedule is typically two to three years, but it has recently changed its fleet to a
different automaker. Third, Petitioner indicated that the production level of one of its wells had
dropped below acceptable levels before rehabilitation efforts were undertaken. Fourth, Petitioner
provided maintenance recommendations for its well pumps and motors. Finally, Petitioner
indicated that the current filters experience iron breakthrough for unknown reasons.

Based on these responses, and in order to insure that Petitioner provides reliable and
efficient water service, through its existing plant and proposed new facilities, the Commission finds
that Petitioner shall meet the following requirements as a condition of the Commission’s approval
of the Joint Stipulation:

A. Petitioner shall seek competitive bids for all non-emergency maintenance
activity costing or expected to cost over $5,000.00.

B. Petitioner shall provide justification for its vehicle replacement policies in
Petitioner’s next rate case.

C. Petitioner shall annually overboard test all wells in order to establish the
optimum cleaning cycles for each well. Petitioner shall annually file, under this Cause, the
results of its annual tests and the change from the prior year’s test results until Petitioner’s
next rate case. ‘

D. Petitioner shall develop a preventative maintenance schedule for all wells,
pumps, filters, and motors. Petitioner shall annually file, under this Cause, its preventative
maintenance activities, including any unscheduled maintenance exceeding $1,000.00 until
Petitioner’s next rate case. This maintenance log shall include, for each item, the date on
which maintenance occurred, the item on which maintenance was performed, the type of
maintenance performed, the individual or entity that performed the maintenance, and the
cost of the maintenance performed.

E. Petitioner shall inspect all filters bi-annually, at a minimum, and shall
annually file, under this Cause, an inspection report indicating the date of inspection, the
filter inspected, condition of the filter at the time of inspection, and any recommended
actions. Petitioner shall continue to file its inspection report until Petitioner’s next rate case.

Further, Paragraphs 3(E) and 3(F) of the Joint Stipulation propose that revised tariff filings
will be “deemed approved by the Commission upon filing” Such terms are inconsistent with
Indiana Code Section 8-1-2-42(a), which requires that changes in utility schedules may only be
made upon filing and approval by the Commission. Accordingly, Paragraphs 3(E) and 3(F) of the
Joint Stipulation shall be modified so that revised schedules shall be filed with the Water/Sewer
Division of the Commission and shall be effective upon Commission approval.

With these modifications, the Commission finds the Joint Stipulation to be in the public
interest and should be approved. (A copy of the Stipulation and Settlement Agreement is attached
to this Order and incorporated herein by reference.) With regard to future cita’r_ion of this Order, we



find that our approval herein should be construed in a manner consistent with our findings in
Richmond Power & Light, Cause No. 40434 (IURC 3/19/97).

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

1. The Petitioner is hereby authorized to commence and complete all of the capital
improvement projects discussed and approved in this Order. This authority is conditioned on
Petitioner’s compliance with commitments and project reporting requirements recommended by the
OUCC, as set forth in Finding Paragraph 7, and approved and adopted in Finding Paragraph 8§ of
this Order.

2. Petitioner shall be and is hereby authorized to incur additional long-term
indebtedness, not to exceed $6,649,000, in the form of a loan from USDA-RDA.

3. Petitioner shall be and hercby is authorized to implement the phased-in rate
increases discussed in Finding Paragraph 7 of this Order, for a total rate increase of 44.32% by the
end of the two-step phase-in. , ‘

4. Petitioner shall file with the Water/Sewer Division of the Commission new schedules
of rates and charges before placing in effect the rate increase authorized herein. .Upon approval by
the Water/Sewer Division, Petitioner’s revised rate schedules shall immediately take effect and
cancel all of Petitioner’s previously approved schedules of rates and charges.

S. The Stipulation and Settlement Agreement shall be and hereby is appfoved, as
modified, and Petitioner shall be and hereby is required to fulfill its obligations thereunder as
ordered herein.

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

HARDY, GOLC, AND ZIEGNER CONCUR; LANDIS AND SERVER ABSENT:

APPROVED: 0CT 17 2007

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

! érend’a A. Howe ) .

Secretary to the Commission
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FINANCING INDEBTEDNESS. PETITIONER'S
' BXHBIT NO :
STIPULATION AND SETTLEMENT AGREE T FEP

‘ This Stipulation and Settlement Agreement (the “Settlement Agreement”) is
entered into by and between the Petitioner, Brown County Water Utility, Inc., (“Brown
County Water” or “Petitioner”) and the Indiana Office of Utility Consumer Counselor
(the “OUCC”) (collectively, the “Settling Parties”). The Petitioner and the QUCC have
bcén duly advised in the premises by their respective staff, experts, and counsel; and they
each now hereby. stipulate and agree, solely for the purpose of compromise and
settlement, that the terms and conditi;)ns incorporated in this Settlement Agreement and
the proposed final order of the Commission attached hereto as “Exhibit A” (the “Final
Orda-’_’), _consﬁtute a fair, reasonable Aand just resolution of all issues in this proceeding,

- subject ‘to their approval by the Indiana Utility Regulatory Commissien -(the

" “ sswn” or- “TURC”), without modxﬁcahon or further condition that is A
i B unaoceptableto any Party:
1. . The Settling Parties jointly stipulate that all testimony and. exhibits pre-

filed in this cause be admitted into evidence without further hearing, procedure, or cross-

exarnination; and each of the Settling Parties hereby waives its right to cross-examination




or to present further evidence of any kind or nature other than evidence filed or submitted

in support of this Settlement Agreement.

2. The Settling Parties stipulate and agree that the Commission should accept
and approve the agreed revenue requirements and grant the agreed two-increment rate
increase shown in “Exhibit B” to this Settlement Agreement, instead of the three-
increment rate increase previously recommended by the OUCC and instead of the single-
increment rate increase originally proposed by the Petitioner. The second increment of
the agfced rate increase may be implemented by the Petitioner no earlier than sixty (60)
days before the closing date for Petitioner’s new Rural Development (RD) loan. The
Settling Parties agree that the revised tariff will be subject to the Settling Parties’ agreed

true-up requirements discussed below.

3. In consideration of the OUCC agreeing to implement a two-increment rate
increase, instead of the three-increment increase the QUCC previously proposed, the
Petitioner agrees to meet the following additional commitments and reporting
requirements:

Al Peﬁﬁoqcr agrees to pmvide a copy of 1ts most recent: trust fund

s‘taté‘:‘ment-.@o‘ theBn‘ector ‘c;'f:-thc OUCC’s 'Water/Was’tewater Hlvmmn befereﬂns .

er grecs to. make -good faith effbrts “to ‘meet the- new,

’ _updafcd schedule for usiﬁg the proceeds of the 2002 State Revolving Fund (SRF)

loan to complete certain capital improvement projects authorized in Petitioner’s



last rate case. (A copy of the agreed construction schedule is attached to this

Settlement Agreement as “Exhibit C.")

,C‘ Petitioner agrees to submit quarterly reports to the Director of the
OUCC Water/W a;‘;tewater Division showing the dates and amounts drawn down
from Petitioner’s 2002 SRF loan, the dates and amounts of payments by Petitioner
for the capital improvement projects funded through that loan, and the dates and
amounts of principal and interest payments (or repayments) from Petitioner to the

SRF.

D. Petitioner agrees to file an updated amortization schedule for the

SRF loan within seven (7) days after all SRF loan proceeds are drawn down.

E. Petitioner agrees to notify the TURC and OUCC within 1 week of
feceiving any notice of the SRF withdrawing or otherwise restricting the use of
the 2002 loan procceds; In that event, Petitioner agrees to promptly file a revised
taniff with the TURC within 1 week of receiving notice of the SRF’s loan
withdrawal or cancellation. Petitioner’s revised tariff shall reduce rates across-
the-boa:d by the same dollar amount as the reduction in Petitioner’s annﬁal debt
sﬁrviceassociatéd 'wi-th t.he 2002- SRF loan. The Settling Parti.es, agree thét— ‘fhe _

irewscd tanff w111 be deemad approved by the Commisswn upon ﬁ]mg and w111A '

‘takc eft'ect Surime atcly' -mthout rcqmnng.an evxdmﬁary. heanng or oihcr IURC ) o

. rewew unless othcrmse agreed by the Settlmg Parties.

F ~ Petitioner agrees to a “true-up” process, to be implemented after
Petitioner closes on its new Rural Development (RD) loan to identify any

differences between projected and actual project costs or projected and actual debt



service and debt service reserve requirements afier the RD loan is issued.
Petitioner agrees to file a true-up report with the JURC within 30 days of its RD
closing date. The true-up report shall state the actual interest rate and amount
borrowed, along with an updated amortization schedule. (Petitioner also agreed

to serve copies on the OUCC.)

Petitioner als;o agrees that as a part of the true-up process, since it will
collect more money for debt service on its 2002 SRF loan after the ‘date of the
Final Order approving this Settlement Agreement than Petitioner will be required
to pay to the SRF during that time, Petitioner shall apply any excess funds
collected for debt service to the debt service reserve requirement for Petitioner’s

new Rural Development loan being authorized in this proceeding.

‘ .Aﬂer applying any excess debt service dollars related to the. SRF loan to.
" Petitioner’s debt service reserve requlf't—:m_éﬂt‘ for the new 1_115 loan authorized
herein, the true-up process shall continue as follows. If Petitioner’s actual project
costs and actual financing costs for projects covered by the proposed new RD
loan materially differ from those included in Petitioner’s proposed bond

amomzatlon schedule for the RD loan, then Petitioner shall file a rewsed tariff

Wlth the IURC w1th1n ﬁfteen (1 5) days of ﬁlmg its" true—up report, glvmg eﬁect to "

'\‘ce 1&ennﬁed i thxs ’agreed Ime—up fr oess

,v(CepleS ‘of any.; rev1sed tanff-ﬁhngs shalI also bc served ‘on'the. OUCC) *rhe‘-,.'
_ Settling Parties agree that the revised tanff will be deemed approved by the

Commission upon filing and will take effect immediately, without requiring an



evidentiary hean'r;g or other IURC review, unless otherwise agreed by the Settling

Parties.

G. Petitioner shall file an annual report with the [URC in February of
each year, outlining the status of each of the above capital improvement projects.
Each annual report shall include the estimated cost of each project, the actual cost
of each project to date, the total cost of each project when completed, the
projected completion date of each project, and the actual completion date of each
project, when concluded. (Copies of each annual report shall also be served on

the QUCC.)

H. Petitioner agreed to provide copies of future IDEM compliance
letters to the TURC and the OUCC for each of the remaining grid areas still
covered by IDEM’s moratorium on new service connections within one (1) week

of each new grid area being released from that moratorium.

L. Petitioner agreed to deposit all funds collected through rates for
future tank maintenance and refurbishments in a dedicated, restricted account to

be used only for tank maintenance and refurbishments, unless a future,

| ;approval by the IURC.

J. Petitioner agreed to form a Water Conservation Committee to

develop a S-year water conservation and efficient use program or plan that meets



Environmental Protection Agency (EPA) guidelines, to be submitted to the

OUCC within a year of the JURC’s Final Order in this proceeding.

K. To promote early detection of leaks in its system, Petitioner agrees
to continue a regular line-walking program and to install additional flow meters
on major routes to facilitate immediate corrective action when significant leaks
occur. The water conservation plan discussed above should include a schedule
for future planned leak prevention and detection activities. Petitioner also agreés
to submit information to the OUCC on a quarterly basis showing the monthly

12
percentage of unaccounted-for-water during the most recent #months.
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L. During the hfe of these rates, Petitioner agrees to use a 12-year

cycle (instead of a 7-year cycle) for recovering meter replacement costs.

4, At the final evidentiary hearing, the Settling Parties will confirm their
request. that the Commission approve this Settlement Agreement, and all pre-filed
evidence will be admitted into the evidentiary record without cross-examination. Except
for any witness who will piesent “live” testimony in support of the Settlement Agreement
and Commission approval thereof, no othcr witness need be present unless the

‘ Cammlssxon nouﬁes the Settlmg Parties of the desire to ask questmns of any spe(nﬁc

5.  The Settling Parties agree tbat the pre-filed testimony and exhibits, along
with any other exhibits or live testimony that might be offered into evidence at the

noticed public hearing, provide and constitute substantial and sufficient proBative

mmess(es):.ﬁom the bench whercupon any such mtnenes(es) shallAbe preseni at thc'



evidence (170 TAC 1-1.1-17(d)) upon which the Commission can and should determine
that the Settlement Apreement is reasonable, just and consistent with the purpose of
Indiana Code 8-1-2 ef seq.; that the Settlement Agreement serves the public interest; and
that upon approval of this Settlement Agreement by the Commission’s Final Order
(without any material change from the propo-sed final order attached to this Settlement
Agrcement as “Exhibit A™), this proceeding will be finally decided and resolved, without
anil remaining right of appeal, modification or rehearing, unless otherwise agreed by the

Setthng Parties.

6. This Settlement Agreement shall not constitute nor be cited as precedent,
cxcepi as necessary to enforce its terms before the Commission or in any state court of
competent jurisdiction. The Settlement Agreement is solely the result of compromise in
the settlement process and, except as provided herein, the proposed Final Ordér 1S
without prejudice to and shall not constitute a waiver of any legal position that either of

the Settling Parties may take in any other regulatory proceeding(s).

7. Each of the undersigned represent that he or she is fully authorized to
execute this Settlement Agreement on behalf of their designated clients, who agree to be

basid by s Setlement Agreement

This Settlcment Aleement s, ca tmgent upon the: Comxmssmn 3 1ssuance )

_.(ﬁrder approvmg the terms of this Settlement Agreement thhcrﬂt any’ matenal '

. change to the proposed Final Order attached to this Settlement Agrcement as “Exhibit A”
that is unacceptable to either Settling Party. In the event the Commission does not

appro_Ve this Settlement Agreement, or approves a modified version that is not acceptable



to either Settling Party, this Settlement Agreement shall be deemed null and void and

withdrawn, unless otherwise agreed by the Petitioner and the QUCC.
ACCEPTED AND AGREED this / "day of June, 2007.
BROWN COUNTY WATER UTILITY, INC.

By: k-jé*\ ﬁ ?é’/’y{ {37- ﬁliﬂ\

Stan B. Hirsch, Attorney at Law
4911 East 56th Street

Indianapolis, Indiana 46220
Telephone: 317-254-1443, Ext. 231
E-Mail: shirsch903@aol.com

_._Or- -

Peter Campbell King

‘CLINE, KING & KING, P.C.
1225 7th Street, Suite B

P.O. Box 250

Columbus, Indiana 47202-0250
Telephone: 812-372-8461
E-Mail: pck@lawdogs.org

THE INDIANA OFFICE OF UTILITY CONSUMER COUNSELOR

AIndJanapohs IN 46204—2215

. Telephone: 317-232-2494
Facsimile: 317-232-5923

. E-Mail: mfomgt@oucc.in.gov

kkrohn@oucc.in.gov




CERTIFICATE OF SERVICE

This is to certify that a copy of the foregoing Stipulation and Settlement
Agreement has been served upon the following counsel of record in the captioned
proceeding by electronic service, hand-delivery, and/or by depositing a copy of same in

the United States mail, first class postage prepaid, on June // , 2007.

Peter Campbell King Stan B. Hirsch

CLINE, KING & KXING, P.C. Attomey at Law

1225 7th Street, Suite B 4911 East 56th Street
P.0.Box 250 Indianapolis, Indiana 46220

Columbus, Indiana 47202-0250

ﬁ%ﬁ - Q%L/
Karol H. Krohn, Afty! No. 5566-82
Assistant Consumer Counselor |

E OF UTILITY CONSUMER COUNSELOR

“ 3T732-2494 L Teleplione -
317-232-+5923 —Facsimile



EXHIBIT B

Oucc
Schedule |
) Page 1 of 2
BROWN COUNTY WATER UTILITY, INC.
CAUSE NUMBER 43203
*x* SETTLEMENT SCHEDULES ***
Comparison of Petitioner's and OUCC's
Revenue Requirements
Per OUCC
Per Initial Rates . Sch oucc
Petitioner & SRF RD Overall Ref More (Less)
Operating Expenses $ 1,970,507 $£1,853,347 $1,899,970 $ 1,899,970 4 §  (70,537)
Taxes other than Income 32,784 32,784 32,784 32,784 4 -
Amortization 11,306 11,306 11,306 11,306 3 -
Extensions and Replacements 370,176 354,132 354,132 354,132 7 {16,044)
Wortking Capital ’ ’ . 17,646 21,302 22,468 22,468 8 4,822
Debt Sexvice - - 1,053,852 666,377 1,038,716 1,038,716 9 (15,136)
Debt Service Reserve ) 34,530 - 34,530 34,530 10 -
Total Revenue Requirements 3,490,801 2,939,248 3,393,906 3,393,906 (96,895)
Less: Interest Income 36,372 36,372 36,372 36,372 3 -
Net Revenve Requirements 3,454,429 2,902,876 3,3 57,534 3,357,534 (96,895)
Less: Revenues at current rates subject to increase (2,203,228) (2,203,228) (2,725,051) (2,203,228) 4 -
Other revenues at current rates (177,824) (177,824) (177824) . (77824) 4 -
Net Revenue Increase Required $ 1,073377 $ 521,823 $ 454,658 $ 976,481 $  (96,895)
Recommended Percentage Increase 48.72% 23.68% 16.68% 44.32% -4.40%
Proposed .
Initial Rates T oucc ]
Current Rate for 5,000 Gallons Petitioner & SRF RD More (Less) |

Current Rate= $45.15 s 6715 % 55.85 6517 R (1.98)




EXHIBIT B

Net Operating Income

§ (276085 _$ (158925) S (#6623 $ '(205,5,45)'"‘ » _-

oucc
Schedule 1
Page 2 0f2
BROWN COUNTY WATER UTILITY, INC.
Proforma adjustment for the cost CAUSE NUMBER 43203
of purchasing water from
Indianapolis water (Accounting *** SETTLEMENT SCHEDULES ***
Worklng Papers filed on March 21, onciliation of Net Operating Income Statement Adjustments'
2007) was approved under Cause Pro-forma Proposed Rates
No 43203 '
Per OUCC
Per Initial Rates oucc
Petitioner & SRF RD Overall More (f.ess)
Operating Revenues
Water Sales 14338 3 14,338 $ - $ 14338 -
Facility Charges 5,517 - (5,517) -
Tap Fees (77,308) - (77,308) -
Ofther (488) - (488) -
Total Operating Revenues (68,975) T68,975) - (68,975) -
O&M Expense *
Payroll Expense 17,088 17,088 - 17,088 -
Insurance - Health/Life 18,927 18,927 - 18,927 -
Purchased water - Jackson County 14,984 14,984 - . 14984 --
Purch Water-Indpls. Water 62,440 62,440 - 62,440 -
Insurance - Property/Liabilty 5,810 5,810 - 5,810 -
Heating ) 1,200 - 7,200 7,200 6,000
Purch Power New Facilities 11,440 , 11,440 11,440 -
Capital Expenditures (16,891) (74,803) - (74,803) (57,912)
Maint Storage Facilities 37,275 49,528 8,000 57,528 - 20253
Well cleaning 22,600 2,600 2,000 4,600 (18,000)
Pump maintenance 24,621 (2,189) 5,000 2811 (21,810) -
Media filter 8,000 - 12,500 12,500 4,500
IDEM regulatory fee 124 124 - 124 -
JURC fee 775 378 483 861 86
Holiday Party - (3,654) - (3,654) (3,654)
Amortization Expense - - - - -
Taxes Other than Income (1,282) (1,282) - (1,282) -
Totat Operating Expenses 207,k11 89,951 46,623 136,574



EXHIBIT C

BROWN COUNTY WATER UTILITY, INC.

STATE REVOLVING FUND
' AND
BUILD INDIANA FUND
TABLE 1
PER
. A o ESTIMATED
PROJECT . DESCRIPTION ~ ~ PROJECT COST STATUS
A-1  HAGGARD ROAD - $15,397 COMPLETED
A-1  BECKS GROVE ROAD 30,794 COMPLETED
A-1  POPLAR GROVE.ROAD ° ' 128,255 COMPLETED
A2  RICHARDS GROVE ROAD 91,400 COMPLETED
A2 CARMEL RIDGE-BEAR.CREEK 158,803 COMPLETED
A2 BEARCREEK-SLIPPERY.ELM - ’ 208,157 CONPLETED
A-3 SWEETWATER TRAIL . 185,635 COMPLETED
A3 MT. MARIAH ROAD 128,091 COMPLETED
A3 PERSIMMON RIDGE ROAD 38,198 COMPLETED
A-3 GREENROAD __ 95,315 COMPLETED
A3 FORDRIDGE = ' ’ - 3253 COMPLETED
A3 VAUGHT ROAD 24,111 COMPLETED
A-3  UPPER $ALT CREEK ROAD 45,143 COMPLETED
A-3  GOLD POINT ROAD 28,485 COMPLETED
A-3  OFFICE BUILDING - : 200,000 COMPLETED
A5 UPPER SALT CREEK ) 68,403 . COMPLETED
A6  FRUJTDALE ROAD 41,118 COMPLETED
A6 SMITHROAD - Co - 101,793 COMPLETED
PER ESTIMATED PROJECT COST $1,621,351
COMPLETED PROJECTS
A-B LAKE LEMON WATER STORAGE TANK $283,500 UNDER CONTRACT
. (DEM Submission to Bid
" A3 - MT.NEBO BOOSTER . . - 37,800 NEARLY READY TOBID  6/30/2007
A-5 WALLOW HOLLOW.ROAD . 233,415 NEARLY READY TOBID  6/30/2007
AS CLAYLICKROAD 194,201 NEARLY READY TO BID  6/30/2007
A5 TIMBER CREST ROAD, . 176,808 NEARLY READY TO BID  6/30£2007
A5  SALT CREEK ROAD 106,634 NEARLY READY TO BID - 6/30/2007
A-5  CLAY LICK-TIMBER CREST 115,970 NEARLY READY TOBID  6/30/2007
PER ESTIMATED PROJECT .COST $864,826
NEARLY READY TO BID
A6 UNITY CHURCH-BITI‘ERSWEEI’ $574,119 80% DESIGN 9/30/2007
A6 HOMESTEAD ROAD BB,452 | 9/30/2007
. AB . ' E D. . 107377 9130(2007
AB ] - ,200

"’:QBOIZOOT

OF REMA]NING PROJ}ECT S

PER TOTAL ESTIMATED PROJECT COST $4.900,552

I:\Shared\DATA\!(ROHNm203_Table 2 - Exhibit C.xls



PROJECT

A-3
A-S
A-5
A-5
A-S
A-8
A-6
A-6
A-6
A-6
A-B

BROWN SOUNTY WATER UTILITY, INC.

UPDATED E ED CONSTRUCTION COST
' FORSTATEREVOLVING FUND
' " TABLE'2
' _ PER-
DE‘SCR}PTION ESTIMATE
MT. NEBO BOOSTER . ~ $33,000
WALLOW HOLLOWRGAD .~ . - 171,600
CLAY LICKROAB™ = 169,541
TIMBER CREST ROAD- 154,354
SALT CREEKROAD . 93,003,
CLAY LICK-TIMBERCREST - - 101,224
UNITY CHURCH-BITIEREWEE S 501,215
HOMESTEAD ROAR &~ - 77,220
GATESVILLE R@) N 93,737
GEORGETOWN GO8TER 77,000
LAKE LEMON W STORAGE TANK . 247,500
TOTAL ESTIMATED @N&TRUGTION cosT
S {DEM submittal
MT. NEBO BO@S: 8/10/2007
WALLOW HOLLO) 6/1072007
CLAY LICK ROAD - 6/10/2007
TIMBER CREST.ROAD - 8/10/2007
! ‘ 6/10/2007
8/10/2007
9/30/2007
9/30/2007
9/30/2007
0/30/2007

LAKE LEMON"

CONSTRUCTION
ESTIMATE
$41,200
214,500
211,900
192,900
116,400
126,600
826,500
96,500
117,200 .

96,300
412,400

$2,252,400

Bid
7/16/2007

7/16/2007
7/16/2007
7/16/2007
7/16/2007
7/16/2007
10/31/2007
10/31/2007
10/31/2007
10/31/2007.

Award
8/15/2007
8/15/2007
8/15/2007
8/15/2007
" 8/16/2007

8115/2007
11/15/2007
11/15/2007
1471512007
11/15/2007

8/1/2007

Start

Construction
9/1/2007.
9/1/2007 -

9/1/2007
9/1/2007
9/1/2007
9r1/2007
12/15/2007
1211512007
12/15/2007
12/15/2007
6/15/2007

Substantial
completion
7/3112008
7/31/2008
7/31/2008
7/31/2008
7/31/2008
7/31/2008
12/15/2008
12/15/2008
12/15/2008
12/15/2008
12/15/2007



Brown Counly Water L Lo .
PER Constnuction Schedule - . UTABLE 3 .

Project
MT. NEBO BOOSTER
WALLOW HOLLOW ROAD
CLAY LICK ROAD
TIMBER CREST ROAD
SALT CREEK ROAD
CLAY LICK-TIMBER CREST
UNITY CHURCH-BITTERSWEET
HOMESTEAD ROAD
GATESVILLE RODAD .
GEORGETOWN ROAD BOOSTER .
LAKE LEMON WATER STORAGE TANK

T uneiT] July07 ]| Aunusi-07] Septembar-07] Dotober-07] Noverber-07] December-07] January-08]  February-8 March-08

De_scrlbﬁon

April-08] _ May-08 June-08] _ July-0B] _ August-D8
Requeast IDEM review

Bidding

Awsrd Contract
Construction

Substantial complation

September-08{ October-08| November-08]  December-08

O LIdIHXH



Brewn County Water

-3

PER Draw Dawn Schedule
[ Projact August-07] September-07] Octaober-07|  November-07| Dscamber-07|  January-08| February-08] March-08|
MT, NEBO BOOSTER $2,060 $6,180 $6,180 $6,180 84,120 §2,080 $2,060
WALLOW HOLLOW ROAD $10,725 $32,175 $32,175 $32,175 §21,450 $10.726  §10.725
CLAY LICK ROAD $10,595 §31,785 $31,785 $31,785 $21,150 $10,395  $10,585
TIMBER CREST ROAD $9,845 $28,99% $28,935 $28,935 $18,390 $9,645 $6,845
. SALT CREEK RCAD $5.820 §17,460 $17.480 $17,460 $11,840 $5,820 $5,820
QLAY LICK-TIMBER CREST $8.330 $18,990 $18,990 518,990 $12,660 $6,330 38,320
UNITY CHURCH-BITTERSWEET §31,325 §62,850 $31,325  $31,328
HOMESTEAD ROAD - ) " §4.425 $9.850 4,825 $4,825
GATESVILLE ROAD . $5,860 $11,720 $5,860 $5,880
GEORGETOWN ROAD BOOSTER - $4,815 $9,630 $4,815 $4,815
LAKE LEMON WATER STORAGE TANK - ° . $20,820 $41,240 £20,620 _ §20,820
i Subtotal $45175  $135,525 §135,625 $202,870 $225,240 $112,620 . $112,620
Total Running Total $45175  $180,700° $316,228 §518,195 $744,435 $857,0585 $965,675
Praject Aprll-08 Mey-0B| Juns-08] . July-08] August-08] Septemboer-08] Detober-D8) Névember-08| Dagembar-08[Totsl
MT. NEBO BOOSTER $6,180 $4.120 §1.238 3824 $41,260
WALLOW HOLLOW ROAD . $32,175 $21,450 56,435 $4,260 $214,500
CLAY LICK ROAD : $31,785 $21,180 $5,357 54,238 $241,900
TIMBER CREST ROAD $208,935 $19,290 $5,787 $3,858 $192,900
SALT CREEK ROAD $17,460 $11,640 $3.492 $2,328 $116.400
CLAY LICK-TIMBER CREST $18,990 $12,860 $3,788 $2,532 $126,800
UNITY CHURGH-BITTERSWEET $62,850 $93,875 $125,300 $63,975 £62,650 $18,795 $6,265 $0 $8,265 $528,500
HOMESTEAD ROAD $9,850 $14,475 $19,300 §14,475 $3,650 $2,895 £965 $o $965  $96,500
GATESVILLE ROAD $11,720 $17,580 $23,440 $17,580 $11,720 $3,516 $1.472 $0 51,172 $117,200
GEORGETOWN ROAD BOOSTER $9,830 $14,445 $18,260 514,445 $85,630 $2,888 5963 ) £963  $96,300
LAKE LEMON WATER STORAGE TANK "L & .+ . 341,240 $61,860 $82,480 $61,860 $41,240 $12,372 $4,124 $0 §4,124  $412,400
. Subtotal " $270415  $262,608 $266,885 $220,405  §134,890 “$40,467 $13,489 30 $13,468 $2,252,400
Totat Running Totat $1,240,080 $1,532,775  $1,829,660 $2,050,065 52,184,955 $2,225422  £2,238,911 | $2,238,91¢ $2,252,400

O LIdIHxd




APPENDIX H

City of Indianapolis Water, D/B/A Citizens Energy Group — Schedule of
Water Rate No. 1 - IURC Cause No. 43936 Effective 8/26/11



Cifizens Waterworks

2020 North Meridian Street
Indianapolis, Indiana 46202 Original Page No. 101
WATERRATE NO. 1
METERED WATER SERVICE
APPLICABILITY:

This rate schedule applies to all metered water service rendered by Citizens Waterworks (“Utility”). Metered
accounts will be billed monthly.

SPECIAL PROVISIONS:

Incorporated herein, and made part of this rate schedule, are the Terms and Conditions for Water Service, as
amended from time to time. Capitalized terms used in this rate schedule are defined in the Terms and Conditions for
Water Service.

All Meters will be read bi-monthly, unless the Customer requests monthly readings, which will be made for a
monthly charge specified in the Miscellaneous Service Charges rate schedule. Customers whose Meters are 1o be
read bi-monthly will be billed on the basis of actual consumption for the total reading period, less the estimated
consumption billed in the first month. :

YOLUMETRIC CHARGE:

Each Customer shall pay a monthly Volumetric Charge based on the amounnt of water consumed, as follows:

Rate per
Monthly Consumption 100 cubic feet

First 1,500 Cubic feet $2.719

Next 18,500 Cubic feet 2.626

Next §0,000 Cubic feet 2,391

Next 400,000 Cubic feet 1.618

Over 500,000 Cubic feet 1.233
Current rates effective pursuant to ) = oYY e
LU.R.C. Order in Cause No. 43936 [SSUED PURSUANT TO Effective: Augukt 7301 [VE:

- L ' MG 7 67201
43936 N ANA UTILITY
JUL 1 320" " EGOUATORY COMPHSSION

ate
. b > M
indiana Vriliry Regulatory Commissjon



Citizens Waterworks
2020 North Meridian Street
Indianapolis, Yodiana 46202

Original Page No. 101B

METERED WATER SERVICE (Cont’d)

MONTHLY SERVICE CHARGE:

Each Customer shall pay a Monthly Service Charge in accordance with the following applicable size of Meter

installed:
Monthly Service
Meter Size Charge
5/8 inch meter $9.63
3/4 mch meter 10.34
1 inch meter 1.7
1% inch meter 22.08
2 inch meter 2422
2% inch meter 62,25
3 inch meter 62.25
4 inch meter 62.25
1 inch meter 111.80
8 inch meter 140.11
10 inch meter 161.97
S I‘F‘F‘{‘T{VE
Current rates effective pursuant to LR :
U.R.C. Orderin C No. 43936 v d Effective: An 2 [
LU.R.C. Order in Cause No ISSUED PURSUANT TO e Auggp 26,2001,
. e RANA UTILITY
4 %.?LS"% 2071 £ ULATORY COMMISS 5
e

[ndiana Ltility Repulatery Coramission



Citizens Waterworks

2020 North Meridian Street
Indizpapolis, Indiana 46202 Original Page No. 102
WATER RATE NO. 2
PRIVATE FIRE PROTECTION SERVICE
APPLICABILITY:

This schedule applies o all Citizens Waterworks (“Utility’”) Customers who receive Private Fire Protection Water
Service. Private Fire Protection Water Service will be provided only to Customers who receive metered water
service from the Utility for uses other than Private Fire Protection Services. All acconnts wifl be billed monthly.

PROVISIONS:

Incorporated herein, aod made part of this rate schedule, are the Terms and Conditions for Water Service, as
amended from time to time. Capitalized terms vsed in this rate schedule are defined in the Terins and Conditions for
Water Service,

All Meters will be read bi-monthly, unless the Customer requests monthly readings, which will be made for 2
monthly charge specified in the Miscellaneous Service Charges rate schedule. Customers whose Meters are to be

read bi-monthly will be billed on the basis of actual consumption for the total reading period, less the estimated
consumption billed in the first month.

MONTHLY HYDRANT CHARGE:

Monthly Hydrant
Charge

Private hydrants, each $9.51

METERED PRIVATE FIRE PROTECTION SERVICE:

A Customer receiving Private Fire Protection Service through a Service Pipe in which a Fire Meter is installed shall
pay, in addition to the Volumetric Charge specified on rate schedule Metered Water Service, the Monthly Hydrant
Charge for each private hydrant, if any, attached to said Service Pipe, plus a Monthly Metered Fire Protection
Service Charge based.on the size of the Fire Meter in accordance with the following schedule:

Monthly Metered Fire
Protection Service Charge
4 inch meter $65.52
6 inch meter 12131
Current rates effective pursuant to g E%HVE
LU.RC, Order in Cause No. 43936 ISSUED PURSUANT TO Effective: August Z8,
. . A 78201
43936 INDIANA UTILITY
JUL 132011 REGULATORY COMMISSION
Dute

Iditns Lidlity Regulatory Conmission



Citizens Waterworks
2020 North Meridian Street
Indianapolis, Indiana 46202 Original Page No. 102B

PRIVATE FIRE PROTECTION SERVICE (Cont’d)
UNMETERED PRIVATE FIRE PROTECTION SERVICE:

A Customer receiving Private Fire Protection Service through an unmetered fire Service Pipe or Pipes (including
bypass pipes equipped with post indicator valves) shall pay as follows:

(a) If the unmetered Service Pipe or Pipes serve only private hydrants, the Customer shall pay the Monthly
Hydrant Charge for each private hydrant connected to the Service Pipe or Pipes.

(b) If the unmetered Serive Pipe or Pipes serve only a sprinkler system and / or hose cabinets, the Customer
shall pay the Monthly Unmetered Fire Protection Service Charge set forth in the table below for cach
Service Pipe connected to the Utility’s Main through which the Customer receives Private Fire Protection
Service.

(c) If the uametered Service Pipe or Pipes serve both private hydrants and a spinkler system and/or hose
cabinets, the Customer shall pay the Monthly Hydrant Charge for each private hydrant connected to the
Service Pipe or Pipes, plus the Monthly Unmetered Fire Protection Service Charge set forth in the table
below for cach pipe connected to the Utility’s Main through which the Customer receives Private Fire
Protection Service.

Monthly Unmetered Fire

Protection Service Charge
2 inch connection 5053
2% inch connection 0.95
3 inch connection 1.54
4  inch connection 3.27
6 inch connection 9.51
8 inch connection 2027
10 inch connection 36.44
12 inch connection 58.87
14  inch connection 88.30
16 iach conpection 125.45

Current rates effective pursuant to

LURC. Order in Cause No. 43936 1oc(1EDy PURSUANT TO Effective: AigisEESTIVE

43936
UL 1320M
indiana Utiliy, Regulinory Cammission




Citizens Waterworks
2020 North Meridian Street
Indianapolis, Indiana 46202 Original Page No. 103

WATER RATE NO. 3

INTERRUPTIBLE RAW WATER SERVICE AT MORSE RESERVOIR

APPLICABIVLITY:

This schedule applies to a fee owner of land which abuts the water’s edge at Morse Reservoir (“Reservoir™) on an
ioterruptible basis from April 1 through November 30 of each year (“withdrawal period™). All accounts will be
billed annually.

SPECIAL PROVISIONS:

Incorporated herein, and made part of this rate schedule, are the Terms and Conditions for Water Service, as
amended from time to time. Capitalized terms used in this rate schedule are defined in the Terms and Conditions for
‘Water Service.

To obtain service under this rate schedule, the Customer shall enter into a written contract in form and substance
satisfactory to the Utility. Water withdrawn from the Reservoir under this rate schedule and such contract shall be
used anly for irrigation of lawn and landscaped areas of lakefront property. The amount of such land to be irrigated
shall not exceed 4 acres. The water shall not be sold or given away by the Customer.

ANNUAL SERVICE CHARGE:

The Annual Charge for service nnder this rate schedule shall be based on the size of the arca to be irrigated and in
accordance with the following schedule:

Area to be Irrigated Annuaj Charpe
Up to 1.0 acres $30.00
1.01 to 2.0 acres 60.00
2.01 to 3.0 acres 90.00
3.01 to 4.0 acres 120.00

All charges shall be paid annually by the Customer on or before April 1 of each year thereafier in which the service
is to be used, or within 30 days after billing in the case of Customers newly acquiring the property to be irrigated.

WITHDRAWAL FACILITIES:

The Customer shall furnish the piping or hose arrangement, pump and appurtenances for withdrawal of the water.
Each Customer shall be limited to one pipe or hose in the water and one pumping system. Such non-potable water
system shall be installed and maintained by the Customer entirely scparate and distinct from the Customer’s potable
water piping System, and no direct connection between the two systems will be permitted.

Current rates effective pursuant to e —
ILU.R.C. Order in Cause No. 43936 Effective: Al‘l‘gﬂEﬁE%Il‘ Vl:
ISSUED PURSUANT TO ST
i , AJG 26260
I INDIANA UTILITY
43 ?ﬂﬁ. 61 372011 »'".z’.-'.GULATIOF{Y COMMISSIN:
Date

Iadiang Liiliny Regulaiory Commission



 Citizens Waterworks
2020 North Meridian Street
Indianapolis, Indiana 46202 Original Page No. 103B

INTERRUPTIBLE RAW WATER SERVICE AT MORSE RESERVOIR (Cont’d)

INTERRUFYION OF SERVICE:

The Utility shall have full right and authority to interrupt the service whenever, in its judgment, continuing
withdrawals by lakefront owners may adversely affect the Utility’s dependable supply of water for water utility
purposes. Notice of interruptions shall be made by mail to the address of the Customer as indicated in the
Customer’s contract for water service. When Customers are notified by the Utility that the service is to be
interrupted, Customer shall immediately cease water withdrawals and remove all pumps owned or installed by
Customer in the Reservoir or disconnect sald withdrawal systems in the manner satisfactory to the Utility, Said
pumps shall not be reinstalled, or the system reconnected, until the Utility notifies the Customer that withdrawals

may be resumed.

Current rates effective pursuant to CFF 6E(ET}VE
» 201

LU.R.C. Order in Cause No. 43936 ISSUED PURSUANT TO Effective: Avgllsi; {2) e %Z "

NG UTIOTY

4 3 9 3 6 T s 4 AR TN AX S|
JUL 1 3—2n“ A FFELATORY DOMMISSIOHN

Rag
trediana Lititiy Regularory Commission




Citizens Waterworks
2020 North Meridian Street
Indianapolis, Indiana 46202

Original Page No. 201

APPENDIX A

MISCELLANEOUS SERVICE CHARGES

APPLICABILITY:

This schedule applies to all Citizens Waterworks (“Utility”) Customers.

SPECIAL PROVISIONS:

Incorporated herein, and made part of this rate schedule, are the Terms and Conditions for Water Service, as
amended from time to time. Capitalized terms used in this rate schedule are defined in the Terms and Conditions for

Water Service.

1. SYSTEM DEVELOPMENT CHARGE:

Each Customer shall pay a System Devclopment Charge based upon the size of the Meter installed vpon tapping

onto the water system, as follows:

5/8
3/4

1
1%

S WO W

1

2. ESTABLISH ACCOUNT AN

inch conunection
inch connection
inch connection
inch connection
inch connection
inch connection
inch connection
inch connection
inch connection
inch connection

INSTALL METER:

$1,200.00
1,800.00
3,000.00
6,000.00
9,600.00
18,000.00
30,000.00
60,000.00
96,000.00
138,000.00

Esch Customer shall pay a fee for establishing an account and installing a Meter, based upon the size of the Meter

installed, as follows:

Current rates effective pursuant to
LU.R.C. Order in Cause No. 43936

Meter Size

5/8 or 3/4 inch meter $159.00

1 inch meter 68.00

1% inch meter 81.00

2 inch meter 95.00

3 inch meter 160.00

4 inch meter 200.00

¢ Inch meter 337.00
ISSUED PURSUANT TO

43936
are _JUL 1320”

indiana Ltility Regulawey Comniission

Effective: Augzﬁ I;:EZ(JITI VE‘
AUG 2 62011

INDIANA UTILITY
RLULATORY SOMMISSION



Citizens Waterworks
2028 North Meridian Street
Indianapolis, Indiana 46202 Original Page No. 2018

MISCELLANEQUS SERVICE CHARGES (Cont’d}

3. SPECIAL METER READ AT CUSTOMER REQUEST $16.00 per request
4. MONTHLY METER READ AT CUSTOMER REQUEST $2.45 per month

5. METER TEST AT CUSTOMER REQUEST WITHIN
36 MONTHS OF FIRST TEST $58.00 per request

6. MULTIPLE METER AGGREGATED BILLING $0.75 per meter
per month in excess of one

7. TEMPORARY HYDRANT CONNECTION
(exclusive of water consumption) $50.00 per connection

8. TEMPORARY HYDRANT METER DEPOSIT $50.00 per meter

9. SWIMMING POOL FILLING SERVICE
(exclusive of water consumption)

Pools with 40,000 gallons or less $211.00
Pools with 40,000 gellons or more $211.00 plus $2.81
for each 1,000 gallons

over 40,000 gallons

10. AREA RATE SURCHARGES;

The Area Rate Surcharges apply to Customers receiving water service through a Main extension instalied under the
Utility*s Rule 12.16. The Area Rate Surcharges are in addition to the rates and charges under rate schedule Metered
Water Service.
Area Rate Tap Fee $200.00
Secondary Connector Fee $500.00
Monthly Area Rate Surcharge:

The Monthly Area Rate Surcharge will be determined by dividing the Main extension cost by the number of
potential Customers in the designated area and dividing the resulling remainder by no fewer than 120 months.

Current rates effective pursuant to EF FECTNE
LU.R.C. Order in Cause No. 43936 ISSUED PURSUANT TO Effective: Angust iﬁ, 2011 y
» - : AUG 2 6 7013
43936 INDIANA UTILITY
ce 2EGULATORY COMRMISSION
RS JU 1 3 2011

Midiaqiz ¢ iy Regulaiory Coinmission



Citizens Waterworks
2020 North Meridian Street :
Indianapolis, Indiana 46202 Original Page No. 201C

MISCELLANEOUS SERVICE CHARGES (Cont'd)}

11. PRIVATE FIRE PROTECTION SERVICE CONNECTION CHARGES:

Establish Account and Install Fire Meter $827.00
Establish Account and Turm on Unmetered Fire Line
New installation or modification of existing installation §$150.00
Turn on only 79.00
Current rates effective pursuant to EFFECTIVE
LU.R.C. Order in Cause No. 43936 [SSUED PURSUANT TO Effective: August ZEZ(O'IT
: MG 2 6701
4393 ? o NN UTILITY
JUL T32011 LULATORY COMMISSIOG

ez Lailin Regulaory Comntission



Citizens Waterworks

2020 North Meridian Street
Indianapolis, Indiana 46202 ) Original Page No. 202
APPENDIX B
NON-RECURRING CHARGES
APPLICABILITY:

This schedule applies to all Citizens Waterworks (“Utilify”} Customers.

SPECIAL PROVISIONS:

Incorporated herein, and made part of this rate schedule, are the Terms and Conditions for Water Service, as
amended from time to time. Capitalized terms used in this rate schedule are defined in the Terms and Conditions for
Water Service.

1. LATE PAYMENT CHARGE: 10% of first $3.00
3% of excess

All bilfs for Metered Water Service and Private Fire Protection Service not paid within seventeen (17) days from the
due date thereof, as stated in such bills, shall be subject to the Late Paymeat Charge of ten percent {10%) of the first
$3.00 and three percent (3%) on the excess of over $3.00.

2. DELINQUENT ACCOUNT COLLECTION CHARGE: $12.00 per visit
A charge may be made for making a visit to the Customer’s Premises to collect a delinquent account.
3. RECONNECTION CHARGE: $25.00 per reconnection

In addition to the cost of excavation, after any water service is discontinued to any Customer serviced by the Utility
for any reason, whether at the request of the Customer, or because of failure to pay bills, there shall be imposed a
charge for tuming on the water service.

4. BAD CHECK CHARGE: $11.00 per returned check

Each Customer that causes & check to be returned by their financial institution due to their account not having
sufficient funds to allow such check to be processed, shall be imposed a charge to cover the cost the Utility incurs to
re-process the original transaction.

5. LATE REPORTING OF TEMPORARY HYDRANT

METER WATER USAGE $25.00 per occnrance
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NON-RECURRING CHARGES (Cont’d)

6. DAMAGED METYER REPLACEMENT:

Charpe per Meter Replaced
5/8 inch meter §49.00
3/4 inch meter 70.00
1 inch meter 133.08
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City of Indianapolis Water, D/B/A Citizens Energy Group — Acquisition
of City of Indianapolis Water and Authorization to Adopt Rates and
Charges - IURC Cause No. 43936 Final Order



Approval to adopt Rates and Charges, as approved under Cause No. 43645 - PDF
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STATE OF INDIANA

INDIANA UTILITY REGULATORY COMMISSION

JOINT PETITION OF THE BOARD OF DIRECTORS FOR
UTILITIES OF THE DEPARTMENT OF PUBLIC
UTILITIES OF THE CITY OF INDIANAPOLIS, D/B/A
CITIZENS ENERGY GROUP, CWA AUTHORITY, INC.,
THE CITY OF INDIANAPOLIS AND ITS DEPARTMENT
OF WATERWORKS AND ITS SANTTARY DISTRICT FOR
APPROVALS IN CONNECTION WITH THE PROPOSED
TRANSFER OF CERTAIN WATER UTILITY ASSETS TO
THE BOARD AND THE PROPOSED TRANSFER OF
CERTAIN WASTEWATER UTILITY ASSETS TO THE
AUTHORITY, INCLUDING: (A) APPROVAL OF INITIAL
RATES AND RULES FOR WATER AND WASTEWATER
SERVICE , AS WELL AS THE TERMS OF CERTAIN
AGREEMENTS FOR WASTEWATER TREATMENT AND
DISPOSAL SERVICE; (B) APPROVAL OF AN
ENVIRONMENTAL COMPLIANCE PLAN UNDER IND.
CODE 8-1-28 AND AN ADJUSTMENT MECHANISM FOR
WASTEWATER RATES TO PROVIDE TIMELY
RECOVERY OF COSTS NECESSARY TO COMPLY IN
WHOLE OR IN PART WITH THE SAFE DRINKING
WATER ACT AND/OR CLEAN WATER ACT; (C)
APPROVAL OF PROPOSED ALLOCATIONS OF
CORPORATE SUPPORT SERVICES COSTS AMONG
AFFECTED UTILITIES; (D) APPROVAL OF AN
OPERATING AGREEMENT BETWEEN CITIZENS
ENERGY GROUP AND CWA AUTHORITY, INC; (E)
APPROVAL OF DEPRECIATION RATES AND OTHER
ACCOUNTING MATTERS RELATED TO THE WATER
AND WASTEWATER ASSETS; AND (F) ANY OTHER
APPROVALS NEEDED IN CONNECTION THEREWITH

BY THE COMMISSION:
David E. Ziegner, Commissioner
Jeffery A. Earl, Administrative Law Judge
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CAUSE NO. 43936

APPROVED:

JUL 13 201

On August 11, 2010, the City of Indianapolis, Indiana (“City”), the Department of
Waterworks of the City, acting by and through its Board of Waterworks (“DOW”™ or the
“Department”), the Sanitary District of the City, acting by and through its Board of Public Works
(“Sanitary District”), the Board of Directors for Utilities of the Department of Public Utilities of the
City, d/b/a Citizens Energy Group, (“Citizens” or the “Board”) and CWA Authority, Inc. (the
“Authority”) (collectively “Joint Petitioners”) filed a Verified Joint Petition with the Indiana Utility
Regulatory Commission (“Commission”). The Verified Petition requested approvals relating to the
proposed acquisition of certain water utility assets by Citizens from the City and the DOW and the



proposed acquisition of certain wastewater utility assets by the Authority from the City and Sanitary
District.

Pursuant to notice and as provided for in 170 IAC 1-1.1-15, a Prehearing Conference in this
Cause was held on September 13, 2010. Joint Petitioners, the Indiana Office of Utility Consumer
Counselor (“OUCC”) and several parties who had been granted or were seeking intervention
appeared and participated at the Prehearing Conference. On September 22, 2010, the Commission
issued a Prehearing Conference Order detailing the procedural schedule in this Cause.

The following parties petitioned to intervene in this proceeding, which petitions were
granted by the Presiding Officers: Veolia Water Indianapolis, LLC (“Veolia™); a group of industrial
custorners identifying itself as the Indianapolis Water/Sewer Industrial Group (“Industrial Group™);
the Citizens Action Coalition of Indiana, Inc. (“CAC”); United Water Services, LLC (“United”); the
Indianapolis Water Service Advisory Board (“SAB™); the Town of Pittsboro, Indiana (“Pittsboro™);
and a group of individuals identifying itself as the Consumer Ratepayers (“Consumer Ratepayers™).!

On October 29, 2010, Joint Petitioners and Veolia filed 2 motion for leave (the “Motion for
Leave”) to submit a Settlement Agreement entered into by and among the City, the DOW, Citizens,
and Veolia (the “Veolia Settlement Agreement”) and an Assignment and Assumption Agreement
entered into by and among the City, the Sanitary District, and the Authority relating to the
management agreement between the City and United Water Services Indiana, LLC (the
“Authority/United Agreement”). On December 1,.2010, the Presiding Officers granted the Motion

for Leave by docket entry.

Pursuant to proper notice given as provided by law, an Evidentiary Hearing was held on
December 6, 7, 8, 10, and 14, 2010, in Hearing Room 222, 101 West Washington Street,
Indianapolis, [ndiana. Joint Petitioners, the OQUCC, the Industrial Group, CAC, United, Veolia,
Consumer Ratepayers, the SAB, and Pittsboro participated in the hearing. At the conclusion of
Joint Petitioners’ case-in-chief and the supplemental cases-in-chief of Joint Petitioner and Veolia,
this matter was continued until January 5, 2011, at which time the Commission held a public Field
Hearing for the purpose of receiving testimony from the general public.

The Evidentiary Hearing was reconvened and held on February 21 through 23, 2011. Joint
Petitioners, the QUCC, the Industrial Group, CAC, Pittsboro, Veolia, and the SAB participated in
the hearing held on February 21-23, 2011. At the conclusion of the February, 2011, evidentiary
hearing, the record was closed and the Presiding Officers established a post-hearing briefing

schedule.

On April 12, 2011, Joint Petitioners filed a Verified Petition to Reopen the Record and for
Leave to Submit a Settlement Agreement and Evidence in Support of the Proposed Resolution of

! The Consumer Ratepayers subsequently withdrew their intervention, objections, testimony, and exhibits, none of
which was offered or admitted into evidence in this proceeding. As a result, we need not address those filings. A
group of individuals identifying itself as the Non-Union Employees of the City of Indianapolis and its Department of
Waterworks d/b/a Indianapolis Water (“Non-Union Employees™) also filed a petition to intervene in this proceeding;
however, the Non-Union Employees withdrew their request to intervene prior to any Commission ruling on their
petition to intervene.



Issues in this Cause pursuant to 170 IAC 1-1.1-17 and 170 IAC 1-1.1-22. A Settlement Agreement
entered into among Joint Petitioners, the OUCC, the Industrial Group, and the SAB (the “Settling
Parties™) was attached as Exhibit A to the Petition to Reopen the Record. By docket entry dated
April 14, 2011, the Presiding Officers granted the Petition to Reopen the Record. Pursuant to
proper notice given as provided by law, an Evidentiary Hearing was held on May 10, 2011, to hear
additional evidence regarding the Settlement Agreement. Jomt Petitioners, the OUCC, the
Industrial Group, CAC, and Veolia participated in that evidentiary hearing.

Based upon the applicable law and the evidence presented herein, the Commission now
finds:

1. Joint Petitioners’ Characteristics. The DOW is a department of the City that owns
and operates plant and equipment for the production, transmission, delivery, and furnishing of water
utility service throughout most of Marion County and portions of Boone, Brown, Hamilton,
Hancock, Hendricks, Johnson, Morgan, and Shelby Counties.

The Sanitary District is a department of the City that furnishes wastewater utility service by
means of plant and equipment, including mains and laterals comprising a wastewater collection and
transportation system and associated treatment facilities. The Sanitary District furnishes wastewater
utility. service to commercial, residential, industrial, and other types of customers in Marion County
and a portion of Hamilton County contiguous to Marion County. The Sanitary District also has
entered into Wastewater Treatment and Disposal Agreements by which it provides wastewater
transportation and treatment services to seven surrounding municipalities, districts, and wastewater
utilities. The Sanitary District’s current rates and terms of conditions for wastewater service are
subject to approval of the City-County Council of the Consolidated City of Indianapolis and Marion
County, Indiana (the “City-County Council”). The Sanitary District’s existing rates and charges for
wastewater utility service were adopted by Ordinance of the City-County Council on April 13,
2009, and are codified in Section 671-102 of the Revised Code of the Consolidated City of
Indianapolis, Indiana.

Citizens is the trade name for the Board of Directors for Utilities of the Department of
Public Utilities of the City. Citizens currently owns and operates Citizens Gas, a municipal gas
utility, Citizens Thermal, a municipal steam utility, and Citizens Gas of Westfield, an investor-
owned utility.

The Authority is an Indiana nonprofit corporation, a political subdivision, and an
instrumentality of the Board created pursuant to an Interlocal Cooperation Agreement between the
City, the Sanitary District, and Citizens, which was entered into in accordance with Indiana’s
Interlocal Cooperation Act, Ind. Code ch. 36-1-7. The Interlocal Cooperation Agreement provides
that the Authority will possess all of the “appropriate and requisite authorizations, powers, functions
and duties” of each of the City, the Sanitary District, and the Board necessary to allow the Authority
to administer and operate the acquired Wastewater utility properties, including the power of
eminent domain but excluding the City’s and the Sanitary District’s taxing power and taxing
authority. Pursuant to the Interlocal Cooperation Agreement, the Board has delegated to the
Authority its statutory powers to adopt rates and charges for the provision of wastewater utility

service.



2. Legal Notice and Commission Jurisdiction. Due, legal, and timely notice of the
public hearings conducted in this Cause was given as provided by law. Legal notice of the filing for
approval of an Environmental Compliance Plan also was published by Joint Petitioners in
accordance with Ind. Code § 8-1-28-6.

The DOW is subject to the jurisdiction of the Commission in the manner and to the extent
provided by the laws of the State of Indiana, including certain provisions of the Public Service
Commission Act, as amended. The Sanitary District is a department of the City existing and
operating under Ind. Code ch. 36-9-25. The Sanitary District’s current rates and terms of service
are not subject to the jurisdiction of the Commission, but the Sanitary District is a party becanse it is
selling its Wastewater utility assets to the Authority, which, as discussed below, is subject to this
Commission’s jurisdiction.

Utilities owned and operated by the Board are subject to the jurisdiction of the Commission
in the manner and to the extent provided by the laws of the State of Indiana, including Ind. Code §
8-1-11.1-3 and certain provisions of the Public Service Commission Act, as amended. Under Ind.
Code § 8-1-11.1-3(c)(9) and Ind. Code § 8-1.5-3-8, the utilities operated by the Board are required
to obtain Commission approval of changes in their schedules of rates and charges and terms and
conditions for service.

Pursuant to the Interlocal Cooperation Agreement, the Board has delegated to the Authority
its statutory powers to adopt rates and charges for the provision of wastewater utility service under
Ind. Code § 8-1-11.1-3(c)(9). That statute provides that rules and rates for utility service adopted by
the Board, and thus the Authority through the delegation in the Interlocal Cooperation Agreement,
“shall be in effect only after the rules and rates have been filed with and approved by the
commission and such approval shall be granted by the commission only after notice of hearing and
hearing as provided by IC 8-1-1 and IC 8-1-2, and only after determining compliance of the rates of
service with IC 8-1.5-3-8 and IC 8-1.5-3-10.”

Therefore, the Commission has jurisdiction over the Joint Petitioners and the subject matter
of this Cause including the rates and charges to be collected by Citizens and the Authority for water

and wastewater Service respectively, as well as both entities’ terms of service.

3. Relief Requested. The Verified Petition requested an Order from the Commission:

(a) approving the Asset Purchase Agreement (the “Water System Agreement” or
“Water APA”) under which the City and the DOW will sell and transfer to
the Board certain water utility assets currently owned and operated by the
City and the DOW (the “Water System™) and the transactions contemplated
therein, finding said agreement and its terms are reasonable and in the public
mterest and authorizing the City, the DOW and the Board to take all actions
necessary to effect such agreement;

) finding that the Board has the legal, financial, technical, and managerial
ability to own and operate the Water System,;

(c) approving any agreement reached by the Board and Veolia as reasonable and
in the interest of the customers of the Water System;
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(b)

®

(k)

O

(m)

approving the use by the Board of the schedules of rates and charges
applicable to the provision of water utility service by the DOW in effect at
Closing, as well as rules and regulations for service based upon those used by
the DOW;

approving the DOW’s assignment of any DOW Interlocal Agreements and
franchise rights to the Board and the Board’s assumption of the DOW’s
obligations thereunder;

approving the adoption by the Board of the DOW’s depreciation rates
currently used for the Water System;

approving the recording on the books and records of the Board of the
acquired Water System assets as described in the evidence in this proceeding;

approving the Asset Purchase Agreement (the “Wastewater System
Agreement” or “Wastewater APA”) under which the City and the Sanitary
District will sell and transfer to the Authority certain Wastewater System
assets currently owned and operated by the City and the Sanitary District (the
“Wastewater System™) and the transactions contemplated therein, finding
said agreement and its terms and the Authority’s agreement to make the
payments in lieu of taxes (“PILOT)” in accordance with the schedule agreed
upon by the parties and attached to Special Ordinance No. 5, 2010, to be
reasonable and in the public interest and authorizing the City, the Sanitary
District, and the Authonty to take all actions necessary to effect such
agreement,

finding the Authority has the legal, financial, technical, and managerial
ability to own and operate the Wastewater System;

approving any agreement reached by the Authority and United respecting
operation of the Wastewater System as reasonable and in the interest of the
customers of the Wastewater System;

approving the use by the Authority of the schedules of rates and charges
currently applicable to the provision of wastewater utility service by the
Sanitary District, as set forth in the City’s rate Ordinance, and in effect at
Closing to be effective for wastewater utility service rendered by the
Authority;

approving the terms of certain agreements for wastewater treatment and
disposal service and the use by the Authority of general terms and conditions
of service based upon the rules now in effect for wastewater utility service by
the Sanitary District;

approving the adoption by the Authority of the Sanmitary District’s
depreciation rates currently used for the Wastewater System;
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finding the Board’s assumption of outstanding indebtedness of the DOW or
City related to the Water System or issuance of any new indebtedness related
to the Board’s proposed acquisition of the Water System to be reasonable, in
the public interest, and recoverable in rates;

finding the Board’s or the Authority’s assurnption of any existing outstanding
indebtedness of the Sanitary District or City related to the Wastewater
System; issuance of any new indebtedness related to the Authority’s proposed
acqusition of the Wastewater System, and the Authority’s semiannual
payments to the City associated with its general obligation bonds associated
with the Sanitary District (the “GO Debt”) to be reasonable, in the public
interest and recoverable in rates;

authorizing the proper accounting treatment of the acquired Wastewater
System assets on the books and records of the Authority as described in the
evidence in this proceeding;

approving the Authority’s environmental compliance plan (“ECP”) and
authorizing the Authority to seek a recovery mechanism for wastewater rates
and charges to provide timely recovery of ECP expenditures necessary for the
Authority to comply in whole or in part with the Safe Drinking Water Act
and/or Clean Water Act;

approving an operating agreement between the Board and the Authority and
the proposed methodology for allocating corporate support services costs
among the affected utilities and non-utility affiliates under the Board’s
control,

approving a certificate of territorial authority to the Authority for the
provision of wastewater utility service to any customers located in rural
areas; and

granting all other appropriate relief necessary or appropriate.

The Proposed Water and Wastewater Acquisitions.

A, Initial Evidence Regarding the Proposed Acquisitions. At the Evidentiary
Hearing held in December, 2010, the Joint Petitioners offered their case-in-chief testimony and
exhibits in support of the relief requested in the Verified Petition. Chris W. Cotterill, Chief of Staff
for the Office of Mayor Gregory A. Ballard of the City, and Michael G. Lane, Senior Consultant
and Accredited Senior Appraiser with R.W. Beck, testified on behalf of the City, DOW, and the
Sanitary District. The following witnesses testified on behalf of Citizens and the Authority: Carey
B. Lykins, President and Chief Executive Officer of Citizens and the Authorty; William A. Tracy,
Senior Vice President of Operations; John R. Brehm, Senior Vice President and Chief Financial
Officer; Lindsay C. Lindgren, Vice President of Gas and Steam Operations; James O. Dillard,
General Manager of Project Engineering; David C. Kiesel, Superintendent of Engineering; Ann W.
Mclver, Director of Environmental Stewardship; LaTona S. Prentice, Executive Director of
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Regulatory Affairs; Michael D. Strohl, Vice President of Customer Relationships; Peggy L. Howe,
Vice President of the Enterprise Management Solutions Division of Black & Veatch; Thomas J.
Flaherty, Senior Vice President in the Energy, Chemicals and Utilities Practice of Booz &
Company; J. Perry Offutt, Managing Director in the Investment Banking Division and Head of
Infrastructure Investment Banking for the Americas with Morgan & Stanley & Co. Inc. (“Morgan
Stanley”); and Jeffrey L. Kelsey, Director of Property Tax Services in the State and Local Tax
Practice section of KSM Business Services, Inc. of Katz, Sapper & Miller, CPAs. Joint Petitioners
provided testimony addressing a variety of topics, including the strategic rationale for the proposed
transactions, the financial and other benefits that are expected to be realized as a result of the
transfer of the Water and Wastewater Systems and the Authority’s financial, technical, and
managerial ability to own and operate the Water and Wastewater Systems; the value of the assets to
be transferred and fairness of the purchase price; and the proposed rates and charges and terms and
conditions for service for the water and Wastewater Systems under Citizens’s and the Authority’s
ownership.

The following witnesses also testified at the December, 2010 Evidentiary Hearing on bebalf
of the Joint Petitioners and Veolia in support of the Veolia Settlement: Mr. Cotterill on behalf of
the City; Aaron D. Johnson, Vice President of Integration and Associate Counsel, on behalf of
Citizens; Mr. Tracy on behalf of Citizens; and Brian J. Clarke, Executive Vice President, Business
Support and General Counsel of Veolia Water Americas, LLC, on behalf of Veolia.

At the Evidentiary Hearing held in February, 2011, the OUCC and certain intervenors
offered their respective case-in-chief testimony and exhibits. The following witnesses testified on
behalf of the QUCC regarding the proposed acquisitions and the relief requested in the Verified
Petition: Scott A. Bell, Director of the Water/Wastewater Division; Edward R. Kaufman, Senior
Analyst; Walter P. Drabinski, President of Vantage Energy Consulting LLC (“Vantage”); Charles
E. Patrick, Utility Analyst for the Water/Wastewater Division; Margaret A. Stull, Utility Analyst II
in the Water/Wastewater Division; Roger A. Pettijohn, Senior Analyst for the Water/Wastewater
Division; and Harold L. Rees, Senior Analyst for the Water/Wastewater Division. In its case-in-
chief testimony, the OUCC did not oppose the proposed utility transfers, however, the QUCC stated
certain conditions and limitations needed to be established before the Commission approved the
proposed acquisitions. Each of the OUCC witnesses addressed certain aspects of the relief
requested and described areas of concern that supported the OUCC’s request for establishing the
conditions and limitations it proposed. The following witnesses also testified at the February 2011
hearing setting forth the initial positions of the Industrial Group and SAB: Michael A. Gorman, a
consultant with Brubaker & Associates, Inc., on behalf of the Industrial Group; Roger Goings, Vice
Chairman of the SAB, and David George, an elected Councilman for the Fishers Town Council and
Chairman of the SAB, on behalf of the SAB.

Finally, at the February 2011 Evidentiary Hearing, the Joint Petitioners and Veolia offered
the testimony of rebuttal witnesses, Lykins, Johnson, Prentice, and Brehm, who addressed topics
raised by the OUCC, Industrial Group and SAB witnesses.

B. Overview of the Asset Purchase Agreements. Included among the
evidence presented by the Joint Petitioners in this proceeding were the asset purchase agreements
pursuant to which the acquisitions of the Water and Wastewater Systems would be consummated
(collectively the “APAs™). A summary of certain key provisions in the APAs follows.




1. The Water System Agpreement. Under the Water System
Agreement, Citizens will acquire, except for specifically excluded assets, all of the City’s and the
DOW?’s right, title, and interest to the assets used, necessary, or important in the operation of the
Water System (the “Acquired Assets™). The City, however, will retain, without limitation, its Eagle
Creek Flood Control facility (subject to Citizens’s right to withdraw water therefrom), certain
accounts receivable, intellectual property, access rights, and other reserved rights and scheduled
assets. Citizens also will assume the liabilities of the City and the DOW relating to the Water
System, including without limitation those related to litigation relating to the Water System against
either the City or the DOW, performance under certain contracts, and certain retiree medical
benefits (the “Assumed Liabilities™). In addition to the Assumed Liabilities, Citizens will issue debt
to replace and refund certain long term debt owed by the City and the DOW (the “Assumed Debt
Obligations™). As of June 1, 2010, the Assumed Debt Obligations amounted to $915,655,000. The
aggregate amount of the liabilities and debt obligations assumed by Citizens constitutes full
consideration for Citizens’s acquisition of the Water System assets.

Citizens is required to hold and operate the Water System for the exclusive and perpetual
benefit of the inhabitants of the City in furtherance of a public charitable trust. The purposes of the
public charitable trust are: (a) to provide reasonable water services at reasomable cost, as
determined by the Commission, to the iphabitants of the City in the same manner as other utilities
held and operated by Citizens Energy Group; and (b) to protect the City and its inhabitants against
further sale or disposition of the Water System and forever from private ownership, control or
partisan political governance. The Water System shall be operated in the same manner as the
existing public charitable trust governing the operation of the gas and steam utilities and any
financial benefits shall be retained or utilized exclusively for the beneficiaries of the trust. Citizens
is not permitted to seek rates and charges pursuant to Ind. Code § 8-1.5-3-8(¢), or any successor
statute, unless such rates are for the operation, maintenance, or improvement of the Water System
or to satisfy Citizens’s obligations to the City and the DOW under the Water System Agreement.

The Water System will never be transferred to, or owned by, a for-profit entity or for the
benefit and profit of private investors or shareholders. The terms of the public charntable trust
prevent Citizens from selling, leasing, or otherwise disposing of Water System assets, except in the
case of disposing of “Surplus Property,” which is defined in the Water System Agreement as
property no longer necessary for the operation of the Water System and therefore to fulfill the
purposes of the public charitable trust. Further, the Water System A greement explicitly states that
“Surplus Property shall not include: Geist Reservoir, Morse Reservoir, the Canal, the South Well
Fields and any other wells or current water resources to the extent such wells or water sources are
critical to providing water to the trust beneficiaries.” Despite both parties acknowledging that the
public charitable trust prohibits a further sale or disposition of the Water System assets, Citizens has
granted the City, at the City’s request, a right of first refusal to purchase the Water System at its
then fair market value if Citizens is ever able and elects to dispose of the assets.

The rates and charges in effect at the time of Closing will remain unchanged for two years,
unless changes are necessary due to an emergency, as defined by Ind. Code § 8-1-2-113, or to avoid
a default under Citizens’s bonds. Citizens is required to comply with all applicable laws relating to
customer billing, credit and collections, including, but not limited to 170 IAC 5-1-16.



2. The Wastewater System Agreement. The provisions of the
Wastewater System Agreement are consistent with, and in many instances identical to, the
provisions of the Water System Agreement. Notable exceptions are set forth below.

Under the Wastewater System Agreement, the Authority will acquire all of the City’s and
Sanitary District’s right, title, and interest to all of the assets used, necessary, or important in the
operation of the Wastewater System. The Authority will assume the liabilities of the City and
Sanitary District relating to the Wastewater System, including without limitation those related to the
Sanitary District’s Septic Tank Elimination Program (“STEP”), litigation relating to the Wastewater
System against either the City or Sanitary District, performance under certain contracts, the Consent
Decree,” and PILOT Payments (the “Assumed Liabilities”). The Authority, however, will issue
debt to replace certain debt obligations of the Sanitary District (referred to in the Wastewater
System Agreement as the “Assumed Debt Obligations”). The Authority will: (i) issue debt
sufficient to replace the interest-bearing and other indebtedness related to the debt issued to the
Indianapolis Bond Bank for the Indiana State Revolving Fund (“SRF”) (referred to in the
Wastewater System Agreement as “Accepted Debt”), which amounted to $434,094,250 as of June
1, 2010; (i1) issue debt sufficient to replace the outstanding amount of non-SRF revenue bonds of
the Sanitary District (referred to in the Wastewater System Agreement as “Non-SRF Revenue
Debt”), which amounted to $39,290,000 as of June 1, 2010; and (iii) issue debt sufficient to replace
the debt to the Indianapolis Bond Bank with respect to the line of credit provided by Wells Fargo,
N.A. (referred to in the Wastewater System Agreement as “Line of Credit”). The Authonty also
will make PILOT Payments in accordance with City-County Special Ordinance No. 5, 2010 through
2039, and thereafter in accordance with the PILOT statute, and semiannual payments to the City in
an amount equal to the interest and remaining principal payments of the City under the GO Debt
with a principal outstanding of $53,608,000 as of June 1, 2010.

In addition to the assumption of the Assumed Liabilities, the Assumed Debt Obligations, the
obligations relating to STEP, and the obligations relating to PILOT Payments, the Authority is
required to pay the City and the Sanitary District as full consideration for the Wastewater System,
the amount of $262,600,000, subject to certain conditions and adjustments. On the date of Closing,
the City and Sanitary District are obligated to place $40,000,000 in a cash escrow account, which
funds will be available to resolve certain claims related to the proposed transaction.

Rates charged to the ratepayers of the Wastewater System will increase no more than
10.75% annnally through 2013 (as set forth in the rate structure in the Revised Code of
Consolidated City and County Section 671-102), unless changes are necessary due 1o an emergency,
as defined by Ind. Code § 8-1-2-113, or to avoid a default under the Authority’s bonds.

5. The Settlement Agreement. The Settlement Agreement in this Cause was filed as
Petitioners Exhibit CBL-SA-1 and is attached hereto as Exhibit A.> Attachment 1 to the Settlement

% The City and the Sanitary District are subject to, and required to comply with, the terms of a Consent Decree, as
amended, entered by the U.S. District Court for the Southern District of Indiana, in Unifed States and State of Indiana v.
City of Indianapolis, Cause No. 1:06-CV-1456-DFH-VSS. The Consent Decree requires the Sanitary District to
construct and implement a2 number of specific remediation measures designed to reduce storm and wastewater
overflows (“CSO”) from the Wastewater System into the City’s rivers and streams.

3 The Commission notes that the City and the Authority entered into a separate letter agreement with the Industrial
Group calling for a one-time payment of §1.5 million dollars from the Cash Escrow Amount established pursvant to
Section 3.02(b) of the Wastewater System Agreement. The letter agreement was filed as Petitiopers’ Exhibit CBL-SA-
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Agreement is a list of condifions and terms relating to the proposed acquisitions that were agreed
upon by the Settling Parties. Those conditions and terms are summarized below:

A. Ratemaking Approvals and Future Rate Increases. Citizens and the
Authority will implement the rates and charges in effect for the Water and Wastewater Systems at
the time of Closing. The Authority may file its first general rate case for the Wastewater utility one
full year following commencement of operations by the Authority, but not later than Januvary 1,
2014. The Authority will file a cost-of-service study in its first rate case and discuss with the
OUCC and Industrial Group the preliminary results of such study in advance of filing the study in
the rate case.

The Settling Parties agree that approval of the Settlement Agreement will constitute
approval and authority for Citizens and the Authority to seek and obtain recovery in future
Commission proceedings of certain specified payments resulting from the transactions. However,
no ratemaking treatment will be requested as a result of any acquisition adjustment recorded in
connection with the acquisitions. The Settling Parties recommend the Commission approve the
Authority’s agreement to make the PILOT Payments in accordance with Section 3.05 of the
Wastewater System Agreement. Citizens and the Authority will use, for ratemaking purposes, 2%
and 2.5% depreciation rates, respectively.

The Settling Parties further recommend Commission approval, outside of a general rate
case, of an adjustment mechanism for recovery of costs to be incurred by the Authority in
complying with its ECP (the “ECPRM”). However, only debt service payments for debt issued to
fund capital expenditures incurred under the approved ECP and the costs of issuances and debt
service reserve requirements associated with such debt issuances shall be recoverable through the
ECPRM. The ECPRM also will not include a reconciliation component.

B. Reporting of Savings. Citizens will document savings generated as a result
of the acquisitions and provide reports to the Commission, the OUCC, and other Settling Parties for
a period of four years following Closing. Within sixty days of Closing, Citizens will submit a
report specifying the metrics that Citizens proposes to use to track realized savings, including
certain metrics specified in the Settlement Agreement. Within 180 days from Closing, Citizens will
begin submitting semi-annual status reports. Citizens and the Authority also will participate in a
series of technical conferences regarding the proposed metrics and reporting methodology and
present testimony describing their achieved savings in their first two rate cases filed subsequent to
Closing.

C. Accounting Issues. Citizens and the Authority will have one year from
Closing to finalize the respective opening balance sheets for the water utility and Wastewater utility.
Any adjustments to the amounts on the DOW’s or the Sanitary District’s records at Closing will be
reduced to writing and provided to the Settling Parties at the end of the first year of ownership.
Citizens further agrees to record and amortize Contributions in Aid of Construction (“CIAC”) on
the DOW’s balance sheet at Closing and plant and cash contributed to the Water System after

2. As the payment discussed in the letter agreement will be funded by the City from the Cash Escrow account, it will
have no effect on ratepayers; thus, we do not address it in this Order.
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Closing. Similarly, the Authority will record and amortize CIAC it receives after Closing. Any
acquisition adjustment will be recorded in accordance with National Association of Regulatory
Commissioners (“NARUC”) guidelines and amortized according to Generally Accepted Accounting
Principles (“GAAP?).

System Development Charges and “Connection Fees” also will be recorded as CIAC. The
Authority has agreed to determine the amount of “Connection Fees” collected by the Sanitary
District from January 1, 2006, to Closing and record such amounts as CIAC. Citizens and the
Authority will use System Development Charges and Connection Fees for growth-related capital
purposes.

D. Intergovernmental Agreements and Advisory Groups. The Setiling
Parties agree to the assignment to Citizens and the Authority, respectively, of any franchise rights
held by the DOW and the Sanitary District and any intergovernmental or interlocal agreements to
which the DOW or the Sanitary District are parties. Citizens will maintain the SAB, and Citizens
and the Authority agree to continue involvement with technical advisory groups, environmental
groups, and other organizations interested in water and wastewater issues. Citizens further agrees,
pursuant to Indiana’s Open Door Law, to provide public notice of any meetings in which Citizens’s
Board will conduct business affecting the Water and Wastewater Systems, and, for a period of eight
years from Closing, take additional steps to inform customers about Board meetings.

E. Affiliate Relationships and Cost Allocations. Citizens will allocate 10% of
shared corporate support services (“CSS™) costs to the Authority. Citizens and the Authority will
teview the CSS allocation methodology every three years and submit a written report to the
Commission, the OUCC, and other Settling Parties. Citizens and the Authority further agree to
equitably allocate water meter reading costs between the Water and Wastewater Systems. The
Affiliate Guidelines and Cost Allocation Guidelines approved in Cause No. 43963 shall apply to the
water and wastewater operations.

F. Environmental and Conservation Issues. The Settling Parties recommend
Commission approval of the Authority’s proposed ECP pursuant to Ind. Code § 8-1-28-7. The
Settling Parties acknowledge that STEP projects, in addition to those the Authority and City agreed
to as set forth in the Wastewater System Agreement, will be comnpleted by the Authority, subject to
the adequacy of rates and charges to fund the cost of such projects. The Authority will collaborate
with the OUCC and the Comumission to establish a framework and process to solicit input from
interested stakeholders regarding public policy issues, such as the prioritization of STEP projects.
Citizens will develop a water conservation plan using the 2009 Water Conservation Plan developed
by Veolia within twelve months of Closing and a drought response plan within twenty-four months
of Closing.

G. Rules and Regulations and Tariff Issues. Subject to certain agreed-upon
changes set forth in the Settlement Agreement, the Settling Parties recommend the Commission
authorize implementation of the terms and conditions for water and wastewater service, as proposed
in Joint Petitioners’ case-in-chief testimony, until such time as the Commission approves revised
terms and conditjons for service. Citizens and the Authority agree to request that the Commission
initiate a series of techmical conferences with Commission Staff, the OUCC, and any other
interested Settling Parties to address recommended revisions to the Water and Wastewater Systems’
terms and conditions for service. The Settlement Agreement sets forth alternative processes in the
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event the Settling Parties agree to changes to the terms and conditions for service, or are unable to
reach agreement.

H. Reporting Requirements in Initial Rate Cases and Other Responsibilities
Flowing from the Final Order in Cause No. 43645. Citizens will conduct an Equivalent Meter
Factor (“EMF”) analysis to be used in the water utility’s next base rate case. Within six months of
Closing, Citizens will determine how to collect the data necessary to perform the EMF analysis.
Unless Citizens converts the water utility’s operations to monthly meter reading, Citizens also will
complete a study reviewing various estimating methods and provide a recommendation regarding
the best estimating practice in its first general water rate case. Citizens will make semi-annual
compliance filings providing an update on the fulfillment of the water utility’s Capital Improvement
Program (“CIP”), including explanation of any differences between the CIP being pursued by
Citizens and the CIP approved by the Commission in Cause No. 43645.

I Other Provisions. Neither Citizens nor the Authority will sell or seek to sell
the Acquired Assets, except for Surplus Property, without first seeking and receiving authority from
the Commission. Citizens also will not transfer the Harbour Water System or the Morgan County
Water System to another entity or convert either to a for-profit operation without the approval of the
Commission. Citizens and the Authority further agree that, until termination of the Authority’s
ECP, regulated utility revenues and funds from their respective water and Wastewater operations,
including proceeds from the sale of surplus property, shall be retained and used to operate, improve
and expand that respective utility.

6. Supplemental Evidence Supporting Approval of the Settlement Agreement.

A. Supplemental Testimony of Chris W. Cotterill. Joint Petitioners’ wilness
Mr. Cotterill testified that he believes the Settlement Agreement is in the public interest. Mr.
Cotterill testified “the completion of this transaction holds great promise for the City’s water and
wastewater utilities and their customers™ and expressed his hope that “this settlement will accelerate
the implementation of the proposed transaction, which I firmly believe is in the public interest.”
Pet. Exh. CWC-SA at 2. Mr. Cotterill also testified regarding the status of the DOW’s issuance of
the debt contemplated in the final Order in Cause No. 43645 pursuant to Paragraph 35 of the
Settlement Agreement. Mr. Cotterill testified the Board of Waterworks approved the issnance of
the 201 1A Waterworks Revenue Bonds on March 22, 2011. Mr. Cotterill stated the City-County
Council approved the issuance of these bonds and the issuance of The Indianapolis Local Public
Improvement Bond Bank Bonds, Series 2011E (“Bond Bank Bonds™) on April 11, 2011, in the
amount of $60,705,000. Mr. Cotterill stated that S&P, Moody’s and Fitch rated the Bond Bank
Bonds as “A+” “A2” and “A” respectively. Mr. Cotterill testified that a Preliminary Official
Statement describing the bonds has been completed, and investor presentations are expected to be
scheduled in the near future. According to Mr. Cotterill, the City expects to close on the issuance
before the end of May, 2011.

B. Supplemental Testimony of Carey B. Lykins. Joint Petitioners’ witness
Mr. Lykins described the process Joint Petitioners” engaged in to resolve the issues raised by the
OUCC in this proceeding. Mr. Lykins testified Joint Petitioners and the OUCC began settlement
discussions immediately after the QUCC filed its case-in-chief testimony. After the February
hearings concluded, the Joint Petitioners and the OQUCC resumed settlement discussions. Mr.
Lykins stated that in April, after redoubling their efforts and concluding numerous negotiating
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sessions over a period of several weeks, Joint Petitioners and the OUCC reached agreement on a set
of “Stipulations and Conditions” that address various aspects of the proposed acquisitions. Joint
Petitioners also engaged in settlement negotiations with the Industrial Group and the SAB.

Mr. Lykins testified that transparency and collaboration are two key principles embraced by
Citizens and embodied in the Settlement Agreement. Mr. Lykins believes that the Settlement
Agreement will foster a transparent and collaborative relationship between Citizens, the Authority,
the OUCC, the Commission, and other key stakeholders.

Mr. Lykins believes the Settlement Agreement 1s in the public interest. Mr. Lykins testified
that the Settlement Agreement comprehensively addresses a variety of issues regarding the
transition of the Water and Wastewater Systems and presents a reasonable compromise among the
Settling Parties on numerous disputes raised in testimony filed in this Cause. Mr. Lykins concluded
by stating that he is hopeful that the Settlement Agreement and the submission of an agreed
proposed order will lead to the issuance of a final Commission Order in this Cause sooner than if
the Settling Parties had presented multiple proposed orders for the Commission’s consideration.

C. Supplemental Testimony of Aaron D. Johnson. Joint Petitioners’ witness
Mr. Johnson testified that Joint Petitioners’ case-in-chief, the OUCC’s direct testimony, and Joint
Petitioners’ rebuttal testimony all are supportive of the terms of the Settlement Agreement. Mr.
Johnson testified that many provisions of the Settlement Agreement are based either directly upon
proposals made by Joint Petitioners, which were supported in their case-in-chief, or upon
recommendations made by the OUCC and supported in the OUCC’s case-in-chief, which in turn
were accepted by Citizens and the Authority in their rebuttal testimony.

Mr. Johnson pointed out that the Settlement Agreement establishes a cap on the transaction
costs that can be recovered through rates and emphasized that the transaction costs to be recovered
through rates will not include any transaction costs incurred by the City. Citizens anticipates the
total tramsaction costs incurred and recovered through rates will be less than the $14,000,000
aggregate cap established in the Settlement Agreement. Mr. Johnson believes that the level of
transaction costs in the proposed acquisitions is a very reasonable amount for a deal of this size and
complexity.

According to Mr. Johnson, the major benefit of the Settlement Agreement is facilitating the
Commission’s consideration and resolution of the issues presented by this proceeding and
potentially providing a more expeditious achievement of the benefits of the proposed acquisitions
on terms acceptable to all of the Settling Parties. Mr. Johnson testified the Settlement Agreement
also creates long-term benefits for the Settling Parties beyond its overriding benefit, including the
establishment of a framework for continued collaboration among the Settling Parties and
Commission staff. Mr. Johnson gave examples of aspects of the Settlement Agreement that will
continue Citizens’s history of transparency and collaboration, such as the reporting requirements
agreed upon by the Settling Parties. Another aspect of the Settlement Agreement that promotes
transparency and collaboration is the fact that the Settlement Agreement will ensure the role of the
SAB and the historical engagement with technical advisory groups, environmental groups and other
organizations interested in water and wastewater issues will continue going forward. Mr. Johnson
stated that the Settlement Agreement reflects Citizens’s belief in the value of having a long range
regional and local comprehensive plan for its utilities, and the value that engaging our community
can add to the process.
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Other aspects of the Settlement Agreement that promote transparency and collaboration,
according to Mr. Johnson, are the provisions of the Settlement Agreement addressing access to
Citizens’s Board of Directors. Mr. Johnson testified that in addition to complying with the notice
requirements of the Indiana Open Door Law, Citizens and the Authority have agreed that for a
period of eight years following Closing, Citizens and the Authority will provide the public with
additional notice of Board meetings through its website and billing inserts.

Mr. Johnson testified the Settlement Agreement does not require Citizens to segregate
extensions and replacement funds in a restricted account. Mr. Johnson believes this requirement
was expressly based upon evidence relating to the DOW presented in Cause No. 43645. Mr.
Johnson testified that Citizens does not disagree that there are problems to be addressed, but
stressed that Citizens desires some degree of flexibility to adjust the actual amount spent on capital
improvements in the future based upon alternative solutions or cost savings.

Mr. Johnson testified that any changes in the amount spent for extensions and replacements,
and an explanation for the deviation, would be reflected in semi-annual compliance filings. Mr.
Johnson identified a number of possible reasons for deviations from the capital improvement plan
approved by the Commission in Cause No. 43645. Changed circumstances between 2008 and mid-
2011 could modify the prioritization of certain capital improvement projects. Citizens may
determine a more optimal mix of operating and capital expenditures than those approved in Cause
No. 43645. Moreover, some projects in the DOW’s capital improvement plan may be unnecessary
under Citizens’s ownership of the system.

Mr. Johnson testified the Settling Parties have agreed that the Affiliate Guidelines and Cost
Allocation Guidelines, which the Commission recently approved in Cause No. 43963, will apply to
the water and wastewater operations. Mr. Johnson sponsored Joint Petitioners’ Exhs. ADJ-SA-1
and ADJ-SA-2, which are copies of the Affiliate Guidelines and Cost Allocation Guidelines. Mr.
Johnson testified that Citizens has successfully worked with interested parties, including
unregulated entities, in the past to ensure that all interests are properly addressed. The language in
the Settlement Agreement preserves this process.

Mr. Johnson testified regarding the OUCC’s concems over the possibility of a future sale of
the Water and Wastewater Systems. Mr. Johnson emphasized that the Seftlement Agreement
provides that neither Citizens nor the Authority will seck to sell the Acquired Assets, except for
Surplus Property, without first seeking and receiving authority from the Commission. Mr. Johnson
further testified that it is Citizens’s hope that the provisions of the Settlement Agreement will create
an impediment to any potential future attempts to unwind and attack the trusts that are created by
the Agreement. ‘

Mr. Johnson testified the Settlement Agreement also addresses the recommendation made
by Industrial Group witness Mr. Gorman that the Commission prohibit Citizens and the Authority
from moving cash out of the Water and Wastewater Systems into other operations or affiliates.
Until the termination of the ECP, Citizens and the Authority have agreed that regulated utility
revenues and funds from their respective water and wastewater operations, including proceeds from
the sale of surplus property, will be retained and used to operate, improve, and expand that
respective utility, to retire outstanding debt of the utility, and/or to maintain that utility in a sound
physical and financial condition necessary to render adequate and efficient service. Mr. Johnson
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testified that Citizens was concemed about including a provision in the Settlement Agreement that
may limit any discretion and authority of its Board of Directors and, therefore, was willing to limit
its discretion only for a specifically defined time period.

Mr. Johnson stated that upon termination of the ECP, Citizens does not intend to mclude in
its requested rates revenue that is not necessary for the operation, improvement, expansion, or
retirement of outstanding debt of the Water and Wastewater Systems. Mr. Johnson stated the
revenues to be generated by the Water and Wastewater Systems will be designed to produce
sufficient revenues to meet the particular utility’s statutory revenue requirements. Mr. Johnson
testified that the best case financial scenario for the Water and Wastewater Systems is one in which
they break even.

D. Supplemental Testimony of LaTona S. Prentice. Joint Petitioners’ witness
Ms. Prentice testified that the Settlement Agreement provides for Citizens and the Authority to
implement the rates and charges in effect for the Water and Wastewater Systems at the time of
Closing. Ms. Prentice testified that the Settlement Agreement also provides for implementation of
the terms and conditions for water and wastewater service proposed in Joint Petitioners’ case-in-
chief testimony, subject to certain agreed-upon changes, until such time as the Commission
approves revised terms and conditions for service. Ms. Prentice described the changes the Settling
Parties have agreed be immediately incorporated into the terms and conditions for service. Ms.
Prentice sponsored Joint Petitioners’ Exhs. LSP-SA-1 AND LSP-SA-2, which are Citizens’s and
the Authority’s revised terms and conditions for service, rate schedules and appendices, reflecting
the agreed-upon changes.

Ms. Prentice described the process the Settling Parties have agreed upon for further revising
the terms and conditions for service, including the non-residential deposit rules for both the Water
and Wastewater Systems. Ms. Prentice believes the parties will be able to reach an agreement
regarding revisions to the water and wastewater terms and conditions for service without the need
for a formal proceeding. Ms. Prentice stated that the parties only disagreed on a few issues relating
to the proposed terms and conditions for service raised in this proceeding and some of those issues
already have been resolved in the Settlement Agreement.

Ms. Prentice testified regarding provisions in the Settlement Agreement pertaining to the
Authonty’s proposed ECP. Ms. Prentice testified the Settlement Agreement contemplates
Commission approval of the Authority’s proposed ECP pursuant to Indiana Code § 8-1-28-7,
including approval, outside of a general rate case, of its ECPRM for recovery of costs to be incurred
by the Authority in complying with its ECP. Ms. Prentice testified the Settlement Agreement also
requires the Authority to commence discussions with the OUCC and Commission regarding the
specific procedures that will govern Commission proceedings relating to the proposed ECPRM.

Ms. Prentice testified the Settlement Agreement provides that only debt service payments
for debt issued to fund capital expenditures incurred under the approved ECP and the costs of
issuances and debt service reserve requirements associated with such debt issuances shall be
recoverable through the ECPRM. Moreover, under the Settlement Agreement, the ECPRM will not
include a reconciliation component. Ms. Prentice testified that operating expenses associated with
implementing the combined sewer overflow (“CSO™) control measures will have to be recovered
through base rates, which will require some degree of planning on the part of the Authority.
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Ms. Prentice concluded the terms of the Seitlement Agreement represent a reasonable
resolution of the issues raised by the parties in this proceeding. Ms. Prentice stated that as with any
settlement, all-parties will receive cerfain benefits from the bargain in exchange for concessions in
the give and take of settlement negotiations. However, she believes the provisions of the Settlement
Agreement represent a reasonable compromise for all Parties.

E. Supplemental Testimony of Scott A. Bell. QUCC witness Mr. Bell testified
that the OUCC considers the Settlement Agreement to be supported in large part by the evidence
that is already of record before the Commission. Mr. Bell discussed some of the essential
components of the Settlement Agreement and described how certain provisions of the Settlement
Agreement will benefit ratepayers. Initially, Mr. Bell stated that the provision of the Settlement
Agreement precluding Citizens and the Authority from withdrawing from Commission jurisdiction
benefits the ratepayers by promoting long term Commission oversight of both the Water and
Wastewater Systems. Mr. Bell also testified that the provision establishing a timeframe for the
Authority to file its first rate case ensures that the Commission will have the opportunity to review
and analyze the Wastewater utility’s rates and ensure that ratepayers are paying reasonable rates.

Mr. Bell also stated that the provisions of the Settlement Agreement relating to the ECP
would benefit ratepayers. Mr. Bell stated the OUCC believes that excluding operating expenses
from the ECPRM and instead addressing the recovery of those expenses in the context of a general
rate case will simplify the process, save both the Commission and the OUCC time and resources,
and may ultimately result in lower rates for customers. In addition, Mr. Bell testified the agreement
not to include a reconciliation mechanism will further simplify the process and save additional
Commission and OQUCC time and resources.

Mr. Bell next supported the reporting provisions included in Paragraphs 8 through 10 of the
Settlement Agreement. Mr. Bell testified that the requirements will ensure that Settling Parties are
aware of the financial benefits (savings) of the acquisition and that the ratepayers receive those
benefits in future rate proceedings.

M. Bell testified that Paragraphs 11 through 15 of the Settlement Agreement, which clarify
various accounting issues, will provide greater transparency for the Commission and the OUCC in
future rate cases and provide appropriate accounting treatment of CIAC. Mr. Bell stated that
Paragraph 19 of the Settlement Agreement, relating to continued participation of citizen advisory
groups and public access to Citizens’s Board meetings will provide a number of benefits. Mr. Bell
testified that Citizens and the Authority will benefit from their participation in meetings with these
groups and the ratepayers will be better served by the increased knowledge obtained by Citizens and

the Authority.

With respect to the provisions of the Settlement Agreement relating to a Water Conservation
Plan and the Drought Response Plan, Mr. Bell testified that the development of the Water
Conservation Plan and Drought Response Plan will assist Citizens in proactively managing its
source of water supply during normal consumption patterns and during periods of drought. Mr. Bell
testified that the provision of the Agreement resolving the QUCC’s concerns regarding the transfer
of the Harbour Water System and Morgan County Water System to another entity provides
ratepayers protection from the transfer of utility systems to a more costly form of ownership.
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Mr. Bell similarly testified regarding the provision of the Settlement Agreement that
requires Citizens and the Authority to retain their respective revenues and use them to operate,
improve and expand their respective systems, retire outstanding debt of the utility, and/or otherwise
to maintain that utility in a sound physical and financial condition necessary to render adequate and
efficient service. Mr. Bell stated it is the OUCC’s position that once the time limit in Paragraph 40
expires, Citizens and the Authority would not necessarily be authorized to expend water or
wastewater revenues and funds for purposes other than operating each respective utility. Mr. Bell
explained that it is the OUCC’s position that after the expiration of that period, Citizens’s and the
Authority’s practice with respect to funds and revenues generated by the Water and Wastewater
Systerns would be subject to the regulatory paradigm as determined by the Commission and
applicable law. Mr. Bell clarified, however, that it is not the OUCC’s belief that after the expiration
of the period Citizens or the Authority intends to use such funds and revenues for purposes other
than operating the respective utilities.

Mr. Bell concluded by stating that the Settlement Agreement should be viewed as a whole,
and the OUCC considers the Commission’s approval of every condition to be necessary for the
Settlement Agreement fo be in the public interest.

7. Commission Review of Settlement Agreements. Settlements presented to the
Commission are not ordinary contracts between private parties. United States Gypsum, Inc. v.
Indiana Gas Co., 735 N.E.2d 790, 803 (Ind. 2000). When the Commission approves a settlement,
that settlement “loses its status as a strictly private contract and takes on a public interest gloss.” Id
(quoting Citizens Action Coalition v. PSI Energy, 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 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)). 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, consistent with the purpose of Ind.
Code ch. 8-1-2, and serves the public interest.

In this case, the Commission has before it a large body of evidence with which to judge the
" reasonableness of the terms of the Settlement Agreement. Not only did the OUCC and Joint
Petitioners file supplemental testimony in support of the Settlement Agreement, the Commission
also was presented with substantial evidence in the form of Joint Petitioners’ case-in-chief, the
OUCC’s direct testimony, and Joint Petitioners’ rebuttal testimony, all of which are supportive of
the terms of the Settlement Agreement.

We note that in addition to the Settlement Agreement relating to the broad relief requested in
this Cause, we were presented with the Veolia Settlement Agreement and the Authority/United
Agreement. We also were provided substantial evidence upon which to judge the reasonableness of
the terms of those agreements.
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8. Commission Findings Relating to the Approval of the Terms of the APAs and
Contemplated Transactions. Inherent in the Settlement Agreement is the Settling Parties’
agreement that the Commission should approve the acquisition of certain water utility assets by
Citizens from the City and the DOW and the acquisition of certain Wastewater utility assets by the
Authority from the City and Sanitary District as contemplated in the APAs. The Settlement
Agreement provides that: “[tlhe Settling Parties agree that the Commission’s timely entry of an
Order approving this Settlement Agreement will assist in facilitating achievement of the benefits of
the proposed acquisitions at the earliest opportunity.” Pet. Exh. CBL-SA-1 at 1.

At the same time, in his supplemental testimony in support of the Settlement Agreement,
Mr. Lykins recognized our duty to determine whether the evidence in this Cause sufficiently
supports the conclusion that approval of the Settlement Agreement and proposed acquisitions is
consistent with the public interest. As discussed in detail below, there is sufficient evidence of
record to support approval of the Settlement Agreement as set forth herein and a finding that the
proposed acquisitions are in the public interest.

A. Benefits of the Contemplated Transactions. The Commission was
presented with evidence demonstrating the significant challenges both the Water and Wastewater
Systems face in the upcoming years, which underscores the need to ensure these critical utility
assets are under the operational contro]l of a qualified and experienced utility organization. Both
Systems require a significant amount of capital mvestment. This is particularly true with respect to
the Wastewater utility, which must comply with the terms of the Consent Decree. Based upon the
evidence presented in this proceeding, we find that transferring control of the Water and
Wastewater Systems from the City to Citizens and the Authority will provide many benefits to the
City’s water, wastewater, gas, and steam customers and is in the public interest.

Mr. Cotterill summarized the City’s view of the primary benefits of the transfer. Mr.
Cotterill stated that the proposed transaction is about removing these vital utilities from local, short-
term focused, political control and treating them like the long term assets they are. Ultilities are
better managed by a utility company with continuity of management and a longer term view of what
is necessary to efficiently operate utilities. Mr. Cotterill specifically referred to Citizens’s extensive
experience in managing its other public utilities, and stated his belief that Citizens will be able to
deliver benefits to ratepayers that the City simply could not achieve.

Ms. Howe, a water and wastewater industry expert employed by Black & Veatch, agreed
with Mr. Cotterill’s assessment that the utilities would be better positioned under Citizens’s
operational control. Ms. Howe has over 30 years of experience in the water and wastewater
industry, much of which has been focused on organizational and financial aspects of utility
operation. She opined that “transfer of the management and operation of the water and wastewater
utilities from the City to Citizens Energy Group will benefit the utilities and their customers and is
in the public interest.” Pet. Exh. PLH at 12.

Mr. Lykins further testified that “this proposed transaction is very much in the public
interest, very much for the benefit of the people of Indianapolis.” Tr. at D-60. Mr. Lykins outlined
the cost savings and operational benefits that will be achieved through the combination of the
utilities. Pet. Exh. CBL at 16. Mr. Lykins further stated that the transfer of the utilities will result
in improved long-term decision making. /d
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Moreover, the evidence reflects that transferring the ownership and operations of the Water
and Wastewater Systems to Citizens and the Authority, respectively, will create significant
synergies and associated cost savings well beyond the acquisition costs. Citizens and the Authority
retained Booz & Company to identify any synergies and associated cost savings that could be
realized by combining the water, wastewater, gas and steam utilities serving the City under a
combined management structure. Booz & Company projected that after three years, the proposed
acquisitions will result in over $60 million of annual savings for the water, wastewater, gas, steam
utilities and other operations. Walter P. Drabinski of Vantage Energy Consulting, LLC, a witness
engaged by the OUCC to review the Booz & Company analysis of the projected synergies,
concluded, “the quantification of synergies and costs to achieve are plausible and realistic.” OUCC
Ex.3-1 at 19. '

Based upon the Settlement Agreement and the evidence presented, we find the proposed
transactions are in the public interest.

B. Reasonableness of the Purchase Price and Other Terms of the APAs.
Both the City and Citizens retained outside experts to assess and provide testunony concerning the
reasonableness of the purchase price for the Water and Wastewater Systems’ assets. The City
presented the testimony of Michael G. Lane, a Senior Consultant and Accredited Senior Appraiser
with R.W. Beck in support of the purchase price. Mr. Lane conducted an appraisal of the Water and
Wastewater Systems and along with R.W. Beck personnel performed field inspections of the Water
and Wastewater System facilities in Indianapolis in July, 2009. Mr. Lane testified that R. W. Beck
found the total value of the consideration the City will receive from the transfer of the Water and
Wastewater Systems to Citizens falls within the range of values set forth in R. W. Beck’s appraisal
and is reasonable from a financial point of view.

J. Perry Offutt, Managing Director in the Investment Banking Division and Head of
Infrastructure Investment Banking for the Americas with Morgan Stanley also testified in support of
the reasonableness of the purchase price. Morgan Stanley employed muitiple methodologies to
assess the reasonableness of the purchase price. Mr. Offutt stated that the consideration to be paid
by the buyers named in the applicable purchase agreements was fair to Citizens from a financial
point of view.

Joint Petitioners spent months engaged in arms-length negotiations and due diligence that
ultimately resulted in the terms expressed in the APAs. The testimony of Messrs. Offutt and Lane
demonstrates that those negotiations resulted in the determination of a fair price for the Water and
Wastewater Systems’s assets. We also note the terms of the APAs have been subject to a
significant amount of review and scrutiny. Among other things, the APAs were presented to and
approved by the City-County Council.

Based upon the Settlement Agreement and the evidence presented in this proceeding, the
Commission finds that the purchase price and the terms of the APAs are reasonable, in the public
interest and should be approved. We note that except for the ratemaking approvals explicitly set
forth in the Settlement Agreement, our approval of the terms set forth in the APAs should not be
construed as binding the Commission or in any way limiting our discretion with respect to the
inclusion or exclusion in the revenue requirement of the water or wastewater utility of expenses that
" may be found to be imprudent in future rate cases.
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C. Citizens’s and the Authority’s Legal, Financial, Managerial and
Technical Ability to Acquire the Water and Wastewater Systems. Joint Petitioners’ witness Mr.
Tracy described several examples demonstrating Citizens’s managerial and technical capacity to
manage and operate a number of utility projects. Mr. Tracy testified that Citizens Gas has a proven
track record of providing safe, reliable, high quality service to its customers. Citizens Thermal’s
steam utility has provided reliable and high quality steam service to its customers for over a century.
Citizens Thermal also operates a chilled water production and distribution system. Finally, Mr.
Tracy noted that Citizens is involved in the operation of an intrastate natural gas pipeline.

Joint Petitioners” witness Mr. Lindgren further testified that Citizens’s engineering group is
capable and qualified to provide design, engineering, and construction service to a water utility and
a wastewater utility given the utility management, design, engineering, and construction experience
that they have and the individuals that we have. Joint Petitioners’ witness Mr. Dillard noted that the
water system is similar to Citizens Thermal’s chilled water system with respect to moving the
water, putting pipes in the ground, maintaining the systems, and controlling the systems. Mr.
Dillard also stated that there are similarities among the Wastewater System and the steam and
chilled water systems. Mr. Dillard stated that the wastewater system uses vertical pumps and
submeisible pumps and lift stations that resemble the pumps in Citizens’s chilled water and steam

systems.

Ms. Howe, a Vice President with Black & Veatch who has over 30 years of experience in
the water and wastewater industry, also testified regarding Citizens’s technical and managerial
capabilities. Ms. Howe undertook a number of steps to better understand Citizens’s operational
experience and capabilities to operate the Water and Wastewater Systems, including the following:
reviewing various documents related to Citizens, the Water and Wastewater Systems, and the
proposed acquisitions; meeting with a number of Citizens’s executives and operational employees;
and touring various facilities that Citizens currently owns and operates. Ms. Howe testified:

Citizens Energy Group’s operational record with respect to its gas distribution
system, as confirmed by the Huron benchmarking study, as well as its operation of
the steam and chilled water distribution systems demonstrates Citizens Energy
Group has the capability to operate the network of underground pipes and other
facilities that make up the water distribution system and wastewater collection

system.

(Pet. Exh. PLH at 11). She further expressed her belief that Citizens Energy Group’s management
and operation of production facilities in its steam utility, chilled water operation, and former coke
oven gas production facility demonstrates its capability to successfully manage treatment facilities
and the commodity aspect of the water utility business, i.e., the City’s water supply. Ultimately,
Ms. Howe concluded that Citizens Energy Group is well positioned to assume management and
operatiopal control of the Water and Wastewater Systems.

Joint Petitioners’ witness Mr. Brehm offered testimony regarding the financial ability of
Citizens and the Authority to acquire and operate the Water and Wastewater Systems. Mr. Brehm
testified that the Authority’s and the Board’s financial plan results in projections showing the
Authority and the Board will be able to acquire, operate, maintain, and improve the Wastewater
System in order to provide adequate and reliable service to customers while maintaining sufficient
financial flexibility to raise necessary debt capital across a variety of market conditions. Mr. Brehm
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stated, however, that annual rate increases are a fundamental requirement in order for the Authority
to have the financial ability to operate, maintain, and improve the Wastewater System in order to
provide adequate and reliable service to customers.

OUCC witness Mr. Bell testified Citizens and the Authority would be well equipped to
manage the Water and Wastewater Systems. OUCC witness Mr. Kaufman similarly testified
Citizens should have the financial capacity to own and operate the Water and Wastewater Systerms.

In addition, OUCC witness Mr. Rees testified Citizens will have the technical ability to
operate the Water System satisfactorily after the Transition Period set forth in the Veolia Settlement
Agreement. Mr. Rees stated his belief that Citizens has extensive utility operation and management
experience and expertise that is transferrable to water utility operations, including experience in
capital planning, construction, and project management. Moreover, Citizens intends to augment its
own workforce that will be involved with the management and operation of the Water System with
lmowledgeable and experienced personnel currently employed by the DOW and Veolia. Joint .
Petitioners’ witness Mr. Lindgren confirmed that Citizens has alteady begun the process of
interviewing Veolia employees. Mr. Lykins also confirmed that Citizens intends to employ a large
percentage of Veolia and DOW employees. '

OUCC witness Mr. Pettijohn testified that the Authority does not by itself have the technical
ability to operate and maintain the Belmont and Southport wastewater treatment facilities and
associated collection system. Mr. Pettijohn explained wastewater treatment requires unique
processes that are closely monitored and regulated by govermnmental units such as the EPA and
IDEM. Accordingly, Mr. Pettijohn testified that it is imperative that Citizens and the Authority
retain the services of United and the Sanitary District employees that currently operate and manage
the City’s wastewater utility facilities to ensure safe, adequate, and reliable service continues to be
provided if the transfer of wastewater utility assets is approved.

The Authority entered into an agreement with United and will accept assignment of the
United Management Agreement between the City and United. See Joint Petitioners® Exh. ADJ-R1.
As a result, the same employees that currently operate the Wastewater System will continue to
operate the System upon the Authority’s acquisition of the System. Moreover, Mr. Johnson
testified that should the Authority/United Agreement be terminated, the Authority would have the
ability to hire United employees who are working on the system. In addition, United has agreed to
provide certain transition services to the Authority, including the provision of training in the
procedures and techniques employed by United operating the wastewater system.

Based upon the evidence presented, the Commission finds that Citizens has extensive
experience operating public utilities based upon its provision of natural gas, steam, and chilled
water services. With respect to the managerial capability to run the Water and Wastewater Systems,
we find this experience highly relevant. Both the evidence presented and our own experience with
Citizens in other cases convinces us that Citizens and the Authority have the managerial capability
to own and operate the Water and Wastewater Systems.

With respect to the technical capability to run the Water and Wastewater Systems, we find
that Citizens’s prior utility experience will be relevant in part to the provision of water and
wastewater services; however by itself, such experience does not convince us that Citizens and the
Authority have the technical capability to operate the Water and Wastewater Systems. Citizens has
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demonstrated limited experience in water and wastewater treatement, but not at the scope and scale
of the utilities it is seeking to assume control over. Citizens’s witnesses indicated their
understanding of this fact, and we find that Citizens has taken numerous steps to supplement its lack
of experience. Citizens has been working closely with Veolia and United to learn about the
operation and maintenance of the Systems. Citizens has engaged other industry experts to educate
itself about the operation of water and wastewater utilities. Citizens has committed to hiring a large
percentage of Veolia’s employees — the employees who currently operate the Water System — and
the Authority will accept assignment of the operating agreement with United, thus ensuring that it
will have competent individuals operating the Systems from day one. Based upon this evidence, the
Commission concludes that Citizens and the Authority have the technical capability to own and
operate the Water and Wastewater Systems.

With respect to the financial capability to own and operate the Water and Wastewater
Systeras, Mr. Brehm presented evidence of the financial projections for the Water and Wastewater
Systems based upon the agreed upon rates and rate increases approved below. In addition, Citizens
and the Authority have expressed their commitment to seek Commission approval of new rates and
charges for the systems as appropriate going forward. Therefore, we conclude that Citizens and the
Authority have the financial capability to own and operate the Water and Wastewater Systems.

D. Conclusion Regarding the Public Interest of the Proposed Acquisitions.
For the reasons set forth above and based upon the conclusion reached below regarding the
Settlement Agreement, we believe the evidence of record demonstrates the transfer of the Water
System by the City and the DOW to Citizens on the terms described in the Water System
Agreement is supported by the public convenience and necessity and is in the public interest. The
evidence further reflects that the transfer of the Wastewater System by the City and the Sanitary
District to the Authority pursuant to the terms set forth in the Wastewater System Agreement is
supported by the public convenience and necessity and is in the public interest. Accordingly, the
Commission finds the proposed transfers of the Water and Wastewater Systems pursuant to the
terms of the APAs to be in the public interest, subject to the terms and conditions described in
Paragraph 9 below.

9. Commission Findings Regarding Specific Terms of the Settlement Agreement.

A. Ratemaking Approvals and Future Rates.

1. Inclusion of Certain Indebtedness as a Revenue Requirement in
Future Rate Cases. The Settlement Agreement provides that Commission approval thereof will
constitute approval and authority for Citizens and the Authority to seek and obtain recovery in
future Commission proceedings of:

(a) debt service payments for the assumption or replacement of the Assumed Debt
Obligations (as that term is defined in Section 2.04 of the Water APA and Section 2.04 of

the Wastewater APA);

(b) debt service payments for Citizens’s assumption or replacement of debt the DOW issues
in accordance with Paragraph 7.C.5.b of the Final Order in Cause No. 43645.

22



(c) payments to the City to satisfy the Authority’s obligation under Section 2.04(e) of the
Wastewater APA; ‘

(d) debt service payments for debt issued to fund the Purchase Price as that term is defined
in the Wastewater APA;

(e) debt service payments for debt issued to fund the costs of issuances and debt service
reserve requirements associated with the foregoing debt issuances; and

- (f) debt service payments for debt issued to fund transaction costs incurred to consummate
the transactions (e.g., fees paid to consultants, aitorneys, and financial advisors in
connection with the acquisitions); provided, however, the total transaction costs shall not
exceed seven million dollars ($7M) for the water utility and seven million dollars ($7M) for
the wastewater utility.

Pet. Exh. CBL-SA-1 at { 1.

For the reasons that follow, the Commission finds the foregoing provisions of the Settlement
Agreement are reasonable and in the public interest. As reflected in Paragraph 8 above, the
Commission finds the proposed transfers of the Water and Wastewater Systems pursuant to the
terms of the APAs to be in the public interest. Each of the foregoing categories of payments is a
necessary expense required to consummate the transfers of the Water and Wastewater Systems.
Specifically, as a part of the transactions, Citizens must assume or replace the outstanding debt
obligation of the DOW and Sanitary District, including debt the DOW issues in accordance with
Paragraph 7.C.5.b of the final Order in Cause No. 43645, which is discussed below. Those
payments, along with the debt service payments for debt issued to fund the Purchase Price and
transaction costs incurred to consummate the transactions, are a necessary component of the
transactions.

Joint Petitioners and the OUCC presented evidence in their respective cases-in-chief relating
to the listed debt issuances. Joint Petitioners’ witness Mr. Brehm described in detail the above items
of which the Board and Authority sought approval in this proceeding to recover in rates. Mr.
Brehm clarified that neither Citizens nor the Authority is requesting in this proceeding approval to
recover debt service payments for debt issued to finance working capital or future capital
expenditures. OUCC witness Mr. Patrick also discussed the foregoing obligations at length and
recommended that the Commission approve: (1) Citizens’s assumption of the existing DOW debt;
(2) the Authority’s assumption of existing Sanitary District debt; (3) debt service payments in futare
rate cases on the Purchase Price; and (4) recovery of debt service payments on the City’s
wastewater utility GO Bonds.

We also note that the Settlement Agreement places a cap on the transaction costs
recoverable through rates. Joint Petitioners’ witness Mr. Johnson stated that the transaction costs to
be incurred include fees paid to consultants, atiomeys, and financial advisors in connection with the
acquisitions and do not include costs incurred by the City. Mr, Johnson indicated that a tremendous
amount of work was done by outside consultants and other professionals. Mr. Johnson stated that
he understood the level of transaction costs is a very reasonable amount for a deal of this size and

complexity.
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The Settling Parties have further agreed that Commission approval of the relief requested in
this Cause shall not decrease the Commission’s discretion to disallow future requests by Citizens or
the Authority to recover in rates any other costs the Commission finds unreasonable, imprudent,
unlawful, excessive, or otherwise not conforming with Indiana ratemaking principles. This would
be true even in the absence of such an agreement.

We further understand the unusual scope and magnitude of the Authority’s need to access
the capital markets on an ongoing and regular basis and its need for timely approval of rates
sufficient to support frequent future debt issuances. Mr. Brehm testified that annual rate increases
are a fundamental requirement in order for the Authority to have the financial ability to operate,
maintain, and improve the Wastewater System in order to provide adequate and reliable service to
customers.

2. Inclusion of Amount of PILOT Payments in the Authority’s
Revenue Requirement in Future Rate Cases. The Settling Parties recommend that the
Commission approve the Authority’s agreement to make the PILOT Payments over a thirty-year
period in accordance with the schedule attached to Special Ordinance No. 5, 2010. Citizens and the
Authority agreed that the PILOT payments set forth in Special Ordinance No. 5, 2010 will act as
both a floor and a ceiling for purposes of rate recovery. The Authority is not, however, precluded
from requesting recovery in rates of any additional PILOT or property tax payments not covered by
Special Ordinance No. 5, 2010 that may be imposed and lawfully due and that will be paid to taxing
authorities.

Joint Petitioners’ witness Mr. Cotterill testified the City would not have entered mto the
transactions if the Authority had not agreed to make the PILOT payments required under the
Wastewater System Agreement. Petitioners® witness Mr. Kelsey testified that the agreed-upon
schedule of PILOT Payments attached to the Special Ordinance is less each year than what property
taxes otherwise would be at current tax rates. OUCC witness Mr. Kaufman stated that the OUCC
accepted Joint Petitioners’ proposed PILOT schedule, noting that Mr. Kelsey provided a schedule in
his testimony that compared the proposed PILOT payment schedule to the estimated property taxes
that the City could otherwise collect if the Authority constructs the plant as described in its
testimony. Based upon Mr. Kelsey’s testimony, Mr. Kaufman believed the amount the City could
otherwise collect and charge to ratepayers through the Authority’s rates exceeds the amount it has
agreed to collect from the Authority. This creates a benefit to the ratepayers in the form of a lower
revenue requirement.

Ind. Code § 36-3-1-11(e) states that PILOT payments must be:

(1) agreed upon by the property owner and the legislative body of the consolidated
city;

(2) a percentage of the property taxes that would have been levied by the legislative
body for the consolidated city and the county upon the real property described in
[Ind. Code § 36-3-1-11(d)] if the property were not subject to an exemption from
property taxation; and

(3) not more than the amount of property taxes that would have been levied by the
legislative body for the consolidated city and county upon the real property described
in subsection (d) if the property were not subject to an exemption from property
taxation.
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Given the 30-year term of the PILOT payment schedule, it is not possible for Joint
Petitioners to provide evidence proving that the scheduled payment for any given year will not
exceed the actual property tax levied in that year and, thus, violate Ind. Code § 36-3-1-11(e). Were
that to happen, we do not believe ratepayers should be required to fund through rates any amount of
PILOT that exceeds the property tax that would have been levied in that year. Therefore, we order
the Authority to include in its annual report to the Commission a calculation of the difference
between the amount paid under the PILOT schedule and the amount of property tax that would have
been levied, and the Commission reserves the right to consider appropriate action, including but not
limited to a reconciliation mechanism, should a scheduled PILOT payment ever exceed the amount
of property tax that would have otherwise been levied.

Subject to the caveat above, the Commission finds the schedule of PILOT payments
attached to Special Ordinance No. 5, 2010 is reasonable, in the public interest and recoverable in
rates. We further find the Authority may not seek in future rate cases to recover PILOT payments
greater than those it has agreed to pay the City. However, the foregoing limitation does not apply to
PILOT payments or property tax payments that may be imposed and lawfully due to taxing
authorities not covered by Special Ordinance No. 5, 2010.

3. Adoption of the DOW’s and the Sanitary District’s Existing Rates
and Charges. The Settlement Agreement provides that Commission approval of this Settlement
Agreement constitutes approval and authority for Citizens and the Authority to implement the rates
and charges in effect for the Water and Wastewater Systems at the time of Closing. The rates for
the Water and Wastewater Systems are discussed in detail below.

a. The Water Utility’s Rates and Charges. The DOW’s
existing rates were approved by the Commission’s Order in Cause No. 43645. Dep’t of Waterworks
of the Consol. City of Indianapolis, Cause No. 43645, 2011 Ind. PUC LEXIS 30 (IURC Feb. 2,
2011) (“Water Rate Case”). By keeping the DOW’s rates in place, there will be no disruption to
.customers and Citizens will have an opportunity to develop an accounting record indentifying the
revenue requirements associated with its ownership and operation of the Water System. Joint
Petitioners’ Exhibit JRB-5, the “Water System Financial Summary,” shows that the DOW’s
existing rates and charges, assuming Commission approval of a 28.3% rate increase in Cause No.
43645, would generate adequate revenue to cover Citizens’s anticipated revenue requirements.
Petitioners® witness Mr. Lykins testified that the 25.99% rate increase ultimately approved by the
Commission in Cause No. 43645 was “sufficient for [Citizens] to move forward” with the
acquisition of the water utility. Tr. at P-26.

In light of the terms of the Settlement Agreement and the evidence of record, the
Commission finds Citizens should be authorized to adopt the DOW’s cuirent rates and charges as
set forth in Water Rate Case Order. On June 27, 2011, pursuant to Cause No. 43645 the DOW filed
a Revised Schedule of Rates and Charges Based on True-Up Report that reduced the rate increase

from 25.99% to 25.21%.

b. The Wastewater Utility’s Rates and Charges. The Sanitary
District’s existing rates and charges for wastewater service were adopted by Ordinance of the City-
County Council on April 13, 2009, and are codified in Section 671-102 of the Revised Code of the
Consolidated City of Indianapolis, Indiana. That Section of the City Code provides that the
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Sanitary District’s wastewater rates will increase 10.75% annually effective January 1, 2009,
through 2013. The 10.75% annual increases for 2009, 2010, and 2011 have already been
implemented. The annual increases in the Sanitary District’s wastewater rates were designed
largely to fund a portion of the capital cost of the CSO Projects mandated under the Consent
Decree, thereby reducing the CSO events and improving the aging Wastewater System.

In the OUCC’s case-in-chief, OUCC witness Ms. Stull accepted Joint Petitioners” proposal
‘that the Commission approve the annual 10.75% across-the-board increases to wastewater user rates
through 2013. Joint Petitioners’ Exhibit JRB-1, the “Wastewater System Financial Summary,”
demonstrates the Sanitary District’s authorized rates and charges, including the annual 10.75% rate
increases, should genecrate adequate revenue to cover the Authority’s anticipated revenue
requirements, at least for the short term.

In light of the evidence presented, the Commission finds that the Authority should be
authorized to adopt the rates and charges effective at Closing, as well as the annual 10.75% rate
increases to take effect in 2012 and 2013.

4. Future Rates. The Wastewater System Agreement provides that the
Authority will adopt and leave in place the Sanitary District’s current schedule of rates and charges
through 2013. With respect to the timing of the Authority’s initial rate case, the Settlement
Agreement provides:

The Authority shall file a general rate case for the wastewater utility no earlier than
one (1) full year following commencement of operations by the Authority.
Notwithstanding the foregoing, the Authority’s first rate case shall be filed no later
than January 1, 2014. The Authority will file a cost-of-service study in its first rate
case and discuss with the OUCC and Industrial Group the preliminary results of such
study as soon as reasonably practicable in advance of filing the study in the rate case.
As soon as reasonably practicable after Closing but no later than six (6) months prior
to the anticipated filing of the Authority’s first rate case, the Authority will begin
discussing with and seeking input from the OUCC and Industrial Group regarding
rate design and cost-of-service issues related to the wastewater utility.

Pet. Exh. CBL-SA-1 at § 2.

The foregoing terms are intended to ensure that the Authority will have sufficient operating
experience to allow the Commission and the other interested parties to conduct a thorough review of
the wastewater utility’s rates in its first rate case. OUCC witness Mr. Bell testified that because the
City*s wastewater utility rates have never been reviewed by the Commission, this stipulation
ensures that the Commission will have the opportunity to review and analyze the wastewater .
utility’s rates and ensure that ratepayers are paying reasonable rates. The provision also protects the
financial integrity of the Wastewater System by ensuring that the Authority files a rate case no later
than January 1, 2014. Accordingly, the Commission finds the terms of the Settlement Agreement
relating to the timing of the Authority’s first general rate case to be reasonable.

The Commission continues to have concern, however, over the lack of a delineation of
resources, responsibilities, and costs between the Authority-owned Wastewater Utility and City-
owned Stormwater Utility. Only the Wastewater Utility is being transferred to the Authority, yet
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the United Agreement is for the operation of both the Stormwater and Wastewater Utilities. In
addition, the combined portion of the Wastewater Utility is composed of infrastructure common to
both the Stormwater and Wastewater Utilities. This creates confusion as to how the physical
ownership, responsibilities, and costs, including the allocation of resources committed for
compliance with the Long Term Control Plan and the cost of the United Agreement, will be divided
between the Authority and the City and the respective revenue streams of the two utilities. The
Commission expects the parties to agree to an appropriate plan of cooperation between the utilities
that, as best as possible, ensures neither utility’s ratepayers are subsidizing the other utility’s costs. -
However, the Commission understands that the Authority and the City will need time to fully
understand the interaction of the two systems and to arrive at such an agreement. Therefore, the
Commission orders the Authority, as part of its cost-of-service study, to include an explanation of
how the City and Authority have allocated the ownership, responsibilities, and costs to each
respective Utility to be filed with the Authority’s first rate case.

S. Environmental Compliance Plan. In the Verified Petition, Joint
Petitioners requested Commission approval of an environmental compliance plan (“ECP”) and an
Order authorizing the Authority to implement an adjustment mechanism for wastewater rates and
charges to provide recovery, outside of a general rate case, of ECP Expenditures necessary for the
Authonty to comply in whole or in part with the Safe Drinking Water Act and/or Clean Water Act.
Joint Petitioners” proposed ECP and the proposed ECPRM, as well as the terms of the Settlement
Agreement relating thereto, are discussed below.

a. Approval of the Environmental Compliance Plan. Joint
Petitioners’ proposed ECP is comprised of the Consent Decree, the Long Term Control Plan, the
First Amendment to the Consent Decree, the non-material modification to Table 7-5, as well as the
- Second Amendment to the Consent Decree (the First Amendment and Second Amendment are
collectively referred to as the “Amendments™). In general, the foregoing documents require the
Authority to complete certain delineated control measures in order to minimize CSOs. Only through
the implementation of the ECP will the Authority be able to comply with EPA mandates under the
Clean Water Act.

Indiana Code ch. 8-1-28 sets forth the information that must be submitted by a utility
seeking approval of an ECP. Joint Petitioners submitted the information required under Ind. Code §
8-1-28-5(b). The Consent Decree summarizes the requirements of the Clean Water Act applicable
to the Authority, as required under Ind. Code § 8-1-28-5(b)(1). Simply put, the terms of the
Consent Decree must be complied with or the Authority will be in violation of the Clean Water Act
and be subject to stipulated penalties. The measures that must be implemented to comply with the
Clean Water Act are described in Table 7-5 of the Consent Decree. Table 7-5 also includes the
schedule under which the Authority proposes to implement the measures. An estimate of the cost of
implementing each of the Consent Decree measures is included in the LTCP. The LTCP also
contains a detailed discussion of the alternatives evaluated.

The ECP has been submitted to the applicable state governmental compliance agency in
accordance with Ind. Code § 8-1-28-9. Both the EPA and the IDEM have approved the documents
comprising the ECP. As required under Ind. Code § 8-1-28-6, the Authority published notice of the
filing of an ECP in newspapers of general circulation in Marion, Boone, Brown, Hamilton,
Hancock, Hendricks, Johnson, Morgan, and Shelby Counties, Indiana.
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No party opposed Joint Petitioners’ proposed ECP. OUCC witness Mr. Bell recommended
the Commission approve the proposed ECP as contemplated in Ind. Code § 8-1-28-5. The
Settlement Agreement also recommends the Commission approve the Authority’s proposed
environmental compliance plan pursuant to Ind. Code § 8-1-28-7.

Therefore, we find the ECP is in the public interest as set forth in Ind. Code § 8-1-28-
7(1XC). The Commission further finds the ECP constitutes a reasonable and least cost strategy
consistent with providing reliable, efficient, and economical service as set forth in Ind. Code § 8-1-
28-7(1)(B). The Commission further approves the estimated cost and schedule for developing and
implementing the environmental compliance plan. To the extent future modifications are made to
the Consent Decree or LTCP, which would modify the projects to be completed, the Authority shall
submit those modifications to the Cormmssmn for review and approval in accordance with Ind.
Code § 8-1-28-10.

b. The ECP Recovery Mechapnism. Indiana Code § 8-1-28-11
states that a pubhc utility may, absent fraud, concealment, gross mismanagement, or inadequate
quality control, recover the costs and expenses incurred in the development and implementation of
an approved environmental compliance plan. In its case, the Authority proposed to recover such
costs and expenses outside of a general rate case through a mechanism it styled as an ECPRM.

In its case-in-chief, the OUCC did not oppose the ECPRM. The OUCC acknowledged that:

due to the Authority’s truly unique circumstances, some extraordinary relief may be
merited . . . The annual debt service will be significant and beyond the Authority’s
control. Further, recovery of such annual debt service does not fit into Indiana’s
-standard regulatory framework. Given these facts, some type of atypical rate relief
may be merited and should benefit the ratepayers as well as the utility.

OUCC Exh. 2 at 28-29. The OUCC objected to two aspects of Joint Petitioners’ proposed ECPRM.
Specifically, the OUCC opposed the recovery of operating costs through the ECPRM and the use of
a reconciliation mechanism to reconcile the difference between estimated and actual sewage
disposal service revenues.

In the Settlement Agreement, the Settling Parties recommend that the Commission authorize
the Authority to implement an ECPRM, “provided, however, only debt service payments for debt
issued to fund capital expenditures incurred under the approved ECP and the costs of issuances and
debt service reserve requirements associated with such debt issuances shall be recoverable through
the ECP adjustment mechanism.” Joint Petitioner’s Exh. CBL-SA-1 at § 5. The Settling Parties
also agreed the ECPRM will not include a reconciliation component though the nature and extent of
any true-up mechanism will be established through the process described below.

The testimony filed in support of the Settlement Agreement reflects that the terms of the
Settlement Agreement relating to the ECPRM represent a reasonable resolution of the Settling
Parties’ respective positions. In Joint Petitioners” supplemental testimony, Ms. Prentice testified that
the fact that operating expenses associated with implementing the CSO control measures will have
to be recovered through base rates will require some degree of planning on the part of the Authority.
Specifically, Ms. Prentice testified that the Authority will need to ensure that its base rates are
sufficient to pay costs associated with upcoming increases in operating costs resulting from CSO
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control measures being placed into service. OUCC witness Mr. Bell stated that the exclusion of
operating expenses and a reconciliation process from the ECPRM will simplify the process and save
both the Commission and OUCC time and resources.

With respect to the specific procedures that will govern Commission proceedings relating to
the ECPRM, the Settlement Agreement provides:

[Wiithin sixty (60) days of a final Order in this Cause, the Authority will participate
in a series of technical conferences with the Commission, the OUCC and any other
Settling Parties to establish such procedures. If the Authority and the Settling
Parties have not agreed to procedures that will govern Commission proceedings
related to establishing a process for the ECP adjustment mechanism by June 1,
2012, the Authority will petition the Commission for a formal proceeding and
hearing to establish the procedures that will govern Commission proceedings
relating to the proposed ECP adjustment mechanism. The OUCC and any
intervenors shall have no less than ninety (90) days to respond to the case-in-chief
testimony filed by the Authority in any such proceeding.

While the Commission finds that it is appropriate for the Authority to recover debt service
payments, including the costs of issuances and debt service reserve, for debt issued to fund capital
expenditures incurred under the approved ECP through an ECPRM, the Commission has
insufficient evidence to approve a mechanism at this time. The Commission agrees with QUCC
witness Mr. Kaufman that some form of atypical relief is warranted under the unique circumstances
presented in this case, and that an ECPRM would be an appropriate form of atypical relief.
However, the details of the plan have not been fully developed, and it is not clear to the
Commission that it is reasonable or in the public interest to exclude a reconciliation process from
the recovery mechanism. In the absence of such specific details, the Commission cannot pre-
approve the ECPRM in the Settlement Agreement.

That being said, the Commission finds the process agreed to by the parties to develop the
specific procedures that will govern Commission proceedings related to the proposed ECPRM to be
reasonable and further finds that the Authority shall present a complete proposal for its ECPRM in a
separately filed proceeding. Within twenty (20) days following the issuance of this Order, the
Authority shall file a formally docketed proceeding seeking formal approval of an ECPRM and
requesting an attorney conference to allow all interested parties to discuss a procedural schedule for
the proceeding. '

6. Adoption of Existing Depreciation Rates. In Joint Petitioners’ case-
in-chief, Mr. Brehm testified that Citizens be allowed to use 2% as its depreciation rate for water
assets and the Authority be authorized to use 2.5%, which is consistent with the Commission’s
guidance for depreciation rates for a wastewater utility that owns a treatment plant. OUCC witness
Mr. Patrick agreed with Citizens’s proposed depreciation rates for both the Water and Wastewater
Systems’ assets.

Accordingly, in the Settlement Agreement, the Settling Parties recommended that the
Commission authorize: (1) Citizens to use, for ratemaking purposes, a 2% depreciation rate for
water utility plant in service until such time as the Commission orders a different depreciation rate
for ratemaking purposes; and (2) the Authority to use, for ratemaking purposes, a 2.5% depreciation
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rate for wastewater utility plant in service until such time as the Commission orders a different
depreciation rate for ratemaking purposes.

Based upon the Settlement Agreement and the evidence presented, the Commission finds
Citizens should be authorized to use, for ratemaking purposes, a 2% depreciation rate for water
utility plant in service unmtil such time as the Commission may order or authorize the use of a
different depreciation rate for ratemaking purposes. The Commission further finds the Authority
should be authorized to use, for ratemaking purposes, a 2.5% depreciation rate for wastewater utility
plant in service until such time as the Commission may order or authorize the use of a different
depreciation rate for ratemaking purposes.

B. Reporting of Savings. The OUCC recommended that Citizens and the
Authority be required to document savings generated as a result of the acquisitions, and provide
reports to both the Commission and the OUCC showing what savings have been achieved and that
the savings are directly aftributable to the proposed merger. OUCC witness Mr. Drabinski
recommended that within 180 days from the date of Closing the proposed transaction, Citizens
should file a report providing the status of the implementation of the consolidation, the savings
realized by categories, support for the savings, the costs incurred and support for the costs. Mr.
Drabinski also recommended that subsequent to the initial report, reports on the implementation,
savings realized and cost incurred should be provided on a semi-annual basis for a period of at least
four (4) years. OUCC witness Mr. Bell further recommended that Citizens be required to document
any construction cost savings for the remaining CSO projects.

Joint Petitioners’ witness Mr. Johnson testified that Citizens has no objections to a reporting
requirement as proposed and described by Mr. Drabinski. Mr. Johnson stated, however, that Mr.
Drabinkski’s proposed reporting requirements may need to be modified as Citizens concludes the
design phase of the integration.

In the Settlement Agreement, the Settling Parties agreed that for a period of four (4) years
from the date of Closing, Citizens “will document the savings it generates as a result of the
acquisitions and provide reports to the Commission, the OUCC and other Settling Parties showing
the savings that are directly attributable to the acquisitions.” Pet. Exh. CBL-SA-1 at | 8(a). The
Settlement Agreement further provides that within sixty (60) days of Closing Citizens will submit a
report to the Commission and the OUCC that specifies the metrics that Citizens proposes to use to
track savings realized from the consolidation of the gas, steam, water, and wastewater utilities.
These metrics will include measuring bad debt expense and operation and maintenance expenses, to
an indexed baseline applicable to the relevant expenses. Within one hundred-eighty (180) days
from the date of Closing, Citizens will begin submitting semi-annual reports to the Commission, the
OUCC and other Settling Parties that provide the status of the implementation of consolidation and
the savings realized by categories.

In his supplemental testimony, Mr. Johnson indicated that Citizens will measure actual
expenditures against an indexed baseline. Mr. Johnson testified that Citizens will also measure the
effects of supply chain management, value engineering, and project rationalization upon capital
expenditure savings. In measuring supply chain management savings, Citizens will measure
average unit costs for key procurement categories as well as the extent of contract consolidation.
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In addition, Citizens and the Authority will participate in a series of technical conferences
with the Commission, the OUCC and any other Settling Parties to determine whether Citizens’s
proposed metrics and proposed reporting on the status of implementation are appropriate. Citizens
and the Authority also have agreed to present testimony describing the savings achieved from the
proposed transactions and how such savings have affected the proposed rate increase in the first two
rate cases filed subsequent to Closing by the Authority and each of Citizens’s regulated utilities,
including the water utility. Citizens and the Authority further agree to continually analyze the
currently approved CSO projects detailed in the Long Term Control Plan in order to identify and
implement design efficiencies and costs savings and describe any savings realized in the periodic .
reports submitted to the Commission. Citizens also will describe in the periodic reports its
compliance with any ongoing commitments or obligations set forth in the Settlement Agreement.

The Commission finds the provisions of the Settlement Agreement regarding the reporting
of savings relating to the acquisitions and other issues to be reasonable and supporied by the
evidence of record. The detailed reporting requirements outlined in the Settlement Agreement will
keep all interested parties and stakeholders apprised of Citizens’s progress in achieving the benefits
of the acquisitions. The reporting requirements and processes for reviewing reporting metrics also
establish a framework for continued collaboration among the Settling Parties and Commission staff
with respect to a number of i1ssues in upcoming years.

C. Accounting Issues.

1. Books and Records. Joint Petitioners requested that the Commission
approve the recording on Citizens’s books and records of the value of the acquired Water System
assets as described in the evidence in this proceeding. Joint Petitioners also requested that the
Commission authorize the proper accounting treatment of the acquired Wastewater System assets
on the books and records of the Authority as described in the evidence in this proceeding. In Joint
Petitioners’ case-in-chief, Mr. Brehm testified:

Once the acquisitions of the Water and Wastewater Systems close, Citizens and the
Authority will take the necessary steps to finalize their opening balance sheets with
respect to the Systems. Under Generally Accepted Accounting Principles, Citizens
and the Authority will have one year following closing to make any necessary
adjustments to their opening balance sheets. Citizens and the Authority, accordingly,
expect their balance sheets and the value of their respective water and wastewater
assets, to be finalized well before filing their initial rate cases.

Pet. Exh. JRB at 38. OUCC witness Ms. Stull testified the OUCC believes the proposed one-year
period in which Citizens and the Authority will take the necessary steps to finalize the opening
balance sheets of both entities to be reasonable and in conformance with GAAP guidelines.

Accordingly, the Settlement Agreement provides that:

[PJursuant to GAAP, Citizens and the Authonty will have one (1) year from the date
of Closing to finalize the respective opening balance sheets for the water utility and
wastewater utility. For those assets that Citizens and the Authority conclude are
correctly recorded on the books and records of the DOW and Sanitary District, assets
will be recorded in the same detail, both classification and value, as reflected in the
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DOW’s and Sanitary District’s books and records at Closing, to the extent
practicable.

Pet. Exh. CBL-SA-1 at § 11. Citizens and the Authority also agreed to explain in writing any
adjustments that modify the amounts on the DOW or the Sanitary District’s records at Closing and
provide this detail to the Settling Parties at the end of the first year of ownership.

The Settlement Agreement provides that no ratemaking treatment will be requested in the
future  as a result of any acquisition adjustment recorded in connection with the Authority’s
purchase of the wastewater utility or Citizens’s purchase of the water utility assets. However,
Citizens and the Authority will record any acquisition adjustment resulting from acquisition of the
wastewater utility assets or water utility assets in accordance with the NARUC Uniform System of
Accounts and amortize any such acquisition adjustment according to GAAP.

Citizens also agreed in the Settlement Agreement to record and amortize plant and cash
contributed to the Water System in accordance with NARUC guidelines and record and amortize at
the water utility’s composite depreciation rate CIAC on the DOW’s balance sheet at the date of
Closing. The Settlement Agreement also provides that the Authority will record and amortize at its
composite depreciation rate CIAC it receives after Closing in accordance with NARUC guidelines.

Based upon the Settlement Agreement and the evidence presented, the Commission finds
that Citizens and the Authority shall maintain the books and records of the Water and Wastewater
Systems in accordance with GAAP and the NARUC Uniform System of Accounts. The
Commission understands that pursuant to GAAP, Citizens and the Authority will have ope year
from the date of Closing to finalize the respective opening balance sheets for the Water and
Wastewater Systems. In preparing its balance sheet for the water utility, Citizens shall record the
amount of CIAC and amortized CIAC that exists on the DOW’s balance sheet at the date of
Closing. Both Citizens and the Authority should amortize CIAC using the composite depreciation
rate for plant. Citizens and the Authority should further record contributions of plant and cash in
accordance with NARUC guidelines.

2. Wastewater “Connection Fees”. Joint Petitioners requested that the
Commission approve the use by the Authority of the schedule of rates and charges currently
applicable to the provision of wastewater utility service by the Sanitary District. The Sanitary
District currently imposes a “Connection Fee” in the amount of $2,530. No party opposed the
imposition of this Connection Fee. The Settlement Agreement provides that its approval “will also
constitute approval and authority for . . . the Authority to implement . . . the rates and charges in
effect for the . . . wastewater utility at the time of Closing.” The Settlement Agreement does not
provide for any future escalation of the Connection Fee beyond $2,530. Petitioners’ Exhibit LSP-
SA-2 filed in support of the Settlement Agreement on April 29, 2011 included automatic escalation
language. We therefore order the Authority to file a revised version of Appendix B, eliminating
Section “Automatic Modification of Fee,” to conform to the terms of the Settlement Agreement
within thirty days of the effective date of this order.

OUCC witness Ms. Stull made other recommendations relating to the Connection Fee,
which are addressed below:
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a. Restriction of the Connection Fee to Pay for Growth
Related Capital Projects. Ms. Stull initially recommended that the Commission restrict the use of
funds derived from the Connection Fee to pay for growth-related capital projects, which would
include costs related to STEP. In the Settlement Agreement, the Settling Parties agreed that System
Development Charges and Connection fees collected by Citizens and the Authority shall be used for
growth-related capital purposes, including either retiring debt or constructing facilities related to
system growth, which would include, for example, capital costs related to the Septic Tank
Elimination Program. Citizens and the Authority, however, are not required to segregate funds
derived from the Connection Fee. The Commission finds the foregoing terms of the Settlement
Agreement to be a reasonable resolution of the issue raised by OUCC witness Ms. Stull.

b. Re-designating the Connection Fee as a System
Development Charge. Ms. Stull recommended that the Commission require the Connection Fee
included in the Authority’s proposed wastewater tariffs to be re-designated as a system development
charge (“SDC”) and that the Authority be required to record any such fees as CIAC. Ms. Stull
testified that the Memorandum describing the calculation of the Connection Fee indicates that the
rationale and method to calculate the fee is similar to the guidelines to calculate a system
development charge.

The Settlement Agreement provides that “[tlhe Authority’s ‘Connection Fees’ shall be
recorded as CIAC. The Authority shall determine the amount of ‘Connection Fees’ collected by
the Sanitary District from January 1, 2006 to the date of Closing and shall record such amounts as
CIAC.” Pet. Exh. CBL-SA-] at § 14(b).

Based upon the evidence presented, the Commission finds that the terms of the Settlement
Agreement relating to the re-characterization of Connection Fees collected by the Sanitary District
represent a reasopnable compromise between the Settling Parties’ respective positions. We
understand the difficulty that may be inherent in attempting to determine the amount of Connection
Fees collected by the Sanitary District during historical periods and believe that January 1, 2006, 1s
a reasonable time limitation for re-characterizing such fees. This re-characterization should not
adversely impact the Authority’s debt service coverage ratios given that Paragraph 39 of the
Settlement Agreement provides “that funds from System Development Charges and Connection
Fees are revenue for purposes of debt service coverage calculations.”

D. Intergovernmental Agreements; Advisory Groups.
1. Request for Assisnment of Interlocal Agreements. Joint

Petitioners requested that the Commission approve the DOW’s assignment of any Interlocal
Agreements the DOW had entered into with surrounding communities, along with any associated
franchise rights. No party objected to the assignment of the Interlocal Agreements. OUCC witness
Mr. Patrick recommended that the Commission approve the assignment of any DOW Interlocal
Agreements and franchise rights to Citizens. Through the Settlement Agreement, the Settling
- Parties recommend the Commission authorize the assignment to Citizens of any franchise nights
held by the DOW and any Intergovernmental Agreements to which the DOW is a party.

Based upon the Settlement Agreement and the evidence presented, the Commission finds
that Joint Petitioners’ request for approval of the transfer of the Interlocal Agreements, and any
associated franchise rights, should be approved.
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2. Continuation of the SAB. The Settlement Agreement provides that
“Citizens will maintain the Service Advisory Board and will honor the commitments set forth in the
Intergovernmental Agreements the DOW is a party to, including the water utility’s obligation to
freat communities inside and outside Marion County with substantial similarity in a
nondiscriminatory fashion, particularly in offering non-preferential rates.” Pet. Exh. CBL-SA-1 at
17.

We find that the terms of the Settlement Agreement relating to the continuation of the SAB
are reasonable and should be approved. In addition to resolving the SAB’s concerns, the Settlement
Agreement preserves the SAB’s current role in providing input regarding water related issues. We
believe that input from such groups will be valuable as Citizens begins operating the utility. As
such, the Commission agrees with QUCC witness Mr. Rees that the contmuatlon of the SAB will
help Citizens’s technical management of the water utility.

3. Approval of the Rates and Charges and Terms and Conditions set
forth in certain “Satellite Agreements”. Joint Petitioners also sought Commission approval of the
rates and terms set forth in certain agreements for wastewater treatment and disposal service entered
into by the City (“the “Satellite Agreements™). The Satellite Agreements are contracts that the City
has entered into with various surrounding municipalities, conservancy districts, and public sewage
disposal utilities. Pursuant to terms set forth in the Satellite Agreements, the City has agreed to
permit the neighboring wastewater systems to connect their facilities to the City’s wastewater
treatment, transportation, and disposal facilities and accept wastewater for treatment and disposal.
The Satellite Agreements set forth the terms and conditions, rates, and charges that are applicable to
the transportation and treatment service being provided to each of the neighboring wastewater
systems.

Through the Settlement Agreement, the Settling Parties recommend that the Commission
authorize the assignment to the Authority of any franchise rights held by the Sanitary District and
any interlocal agreements the Samtary District is a party to with respect to the treatment or disposal
of wastewater.

Based upon the terms of the Settlement Agreement and the evidence presented herein, the
Commussion finds that the rates, charges, and terms and conditions for service set forth in the
Satellite Agreements are reasonable and should be approved. To the extent the Satellite
Agreements are renegotiated or modified, we find that such modifications should be filed with the
Commission for approval.

4. Continued Role of Advisory Groups and Access to Board
Meetings. OUCC witness Mr. Bell recommended that the Commission require Citizens and the
Authority to: (1) continue the DOW’s and the Sanitary District’s practice of actively participating in
the AWT Technical Advisory Panel and the Technical Advisory Group (“TAG”) meetings and
treating these groups as a valuable management asset; (2) create a forum to allow public input on
significant utility decisions; and (3) adopt the current practice of working with the local
environmental groups or other partners to protect source water resources and streams and rivers.

In the Settlement Apreement, Citizens agreed that it and the Authority would continue to
participate in and seek input from technical advisory groups, environmental groups, and other
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organizations interested in water and wastewater issues. In addition, as part of their respective first
rate cases, Citizens and the Authority agreed to report on the current status of their participation in
such groups. Citizens also agreed to take steps designed to broaden notice as to the date, time, and
location of the public meetings of its Board and the Authority’s Board. In addition to complying
with the notice requirements of the Open Door Law, Citizens has agreed that for a period of eight
years following Closing, Citizens and the Authority will: (1) include on Citizens’s home page a
clearly marked hyperlink to a notice of the date, time, and location of regularly scheduled Board
Meetings; (2) annually include a tentative schedule of regularly scheduled Board meetings in a
billing insert for water and wastewater customers; and (3) include on monthly water and wastewater
customer- bills, or in a billing insert, a statement that the time and location of regularly scheduled
meetings of the Citizens and Authority Boards can be found on Citizens’s web site (collectively the
“Notice Requirements™).

The Commission finds the above terms relating to the continued commitment to seek input
from technical advisory groups, environmental groups, and other organizations interested in water
and wastewater issues, as well as the Notice Requirements to be appropriate and therefore, should
be approved. The Commission expects that the Notice Requirements will ensure that members of
the community interested in water and wastewater issues are apprised of the date and time of Board
meetings and afforded an opportunity to be heard. However, the Commission does not understand
why the Notice Requirements should be limited to a period of eight years, nor does the evidence
support such a limitation. Therefore, we conclude that Citizens and the Authority shall abide by the
Notice Requirements indefinitely. Should Citizens and/or the Authority wish to cease or limit the
Notice Requirements after the conclusion of the agreed eight-year period, they shall file a formal
request to do so with the Commission.

E. Affiliate Relationships; Cost Allocations.

1. Approval of an Operating Asreement between Citizens and the
Authority. Joint Petitioners requested approval of an Operating Agreement between the Authority
and Citizens, which was filed in this Cause as Joint Petitioners’ Exhibit WAT-1. The Agreement
governs Citizens’s provision of certain managerial, administrative, technical, operational, and other
services to the Authority. Citizens provision of such services to the Authority is consistent with the
Interlocal Cooperation Agreement and, in part, makes possible certain synergies and efficiencies
that are intended to be derived from the acquisition. Joint Petitioners’ witness Mr. Tracy stated that
combining the existing Water and Wastewater Systems with the utilities currently owned by
Citizens Energy Group will achieve operating synergies and cost savings that will result in higher
quality service, increased reliability, and lower customer rates. No party opposed the approval of
the Operating Agreement between the Authority and Citizens. Accordingly, we find the Operating
Agreement is reasonable and should be approved.

2. Proposed Methodology for Allecating CSS Costs and Equitable
Allocation of Meter Reading Costs. Through the Settlement Agreement, the Settling Parties
recommend that the Commission approve Citizens’s proposal to allocate ten (10) percent of shared
corporate support services (“CSS”) costs to the Authority. A complete description of the proposed
methodology is set forth in Joint Petitioners® Exhibit JRB-R1. Based upon the Settlement
Agreement and the evidence presented, the Commission finds that Citizens’s proposed
methodology for allocating CSS costs among the affected utilities and non-utility affiliates should
be approved. The agreed-upon methodology allows all customer stakeholders to benefit from the
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proposed transactions. The Commission further finds that the proposed methodology and the
corresponding percentage allocation of CSS costs should be used by all of the regulated Citizens
utilities for ratemaking purposes in their next rate case. :

The Settlement Agreement further provides that Citizens and the Authority will conduct a
review every three (3) years of the methodology used to allocate CSS costs among the regulated
utilities and unregulated entities and determine whether the methodology continues to be
appropriate. OUCC witness Ms. Stull testified that a periodic review of the allocation of shared
costs is essential. Citizens’s witness Mr. Brehm testified that the Authority considered Ms. Stull’s
proposal to be reasonable. The Commission, therefore, finds that in accordance with the terms of
the Settlement Agreement, Citizens shall review the allocation of CSS costs at least once during
every three-year period. Also pursuant to the Settlement Agreement, Citizens shall submit reports
regarding the results of such reviews to the Commission, the OUCC, and other Settling Parties.

In the Settlement Agreement, Citizens and the Authority further agree to equitably allocate
water meter reading costs between the Water and Wastewater Systems. We find that Citizens shall
propose an approprate allocation methodology in the first water or wastewater utility rate case.

3. Affiliate Guidelines. The Settling Parties agreed that the Affiliate
Guidelines and Cost Allocation Guidelines approved in Cause No. 43963 should be construed to
apply to the Water and Wastewater Systems. A copy of the Affiliate Guidelines and Cost
Allocation Guidelines was attached to the supplemental testimony of Mr. Johnson as Joint
Petitioners’ Exhibits ADJ-SA-1 and ADJ-SA-2, respectively. Accordingly, under the terms of the
Settlement Agreement, in the case of a contract for goods or services from any for-profit affiliate,
Citizens or the Authority, have agreed to support the affiliate contract by providing the OUCC and
the other Settling Parties with documentation and explanation establishing why the terms constitute
“Competitive Terms” as defined in the Affiliate Guidelines.

The Commission finds that the terms of the Settlement Agreement represent a reasonable
resolution of the Seftling Parties’ respective positions with respect to Citizens’s and the Authority’s
interactions with affiliates. The Settlement Agreement incorporates Citizens’s Affiliate Guidelines
and Cost Allocation Guidelines, which have been in existence in some form since 2002, when they
were initially approved by the Commission in Consolidated Cause Nos. 42233, 37394 GCA 50 S1,
and 37399 GCA 50 S1, which involved Citizens Gas. The Settlement Agreement’s incorporation of
the Affiliate Guidelines ensures that before contracting with an affiliate, Citizens and the Authority
will work with interested stakeholders to ensure that interests are properly addressed.

F. Environmental and Conservation Issues.

1. The Septic Tank Elimination Program. The Parties presented
evidence regarding the need for completion of STEP projects. With respect to the Authority’s
ongoing commitment to undertake STEP projects, Mr. Lykins testified that Citizens is committed to
addressing the issue of failed septic systems in the Marion County commumity. Mr. Lykins
indicated that he envisions the Authority proposing another set of septic tanks to be eliminated in
every wastewater system rate case.

Citizens witness Mr. Dillard explained that the Authority would consider completion of
additional STEP projects beyond those it is obligated to perform under the Wastewater System
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Agreement through a cost-benefit analysis process that will encompass a variety of factors,
including both the tangible and intangible costs associated with the STEP projects, their
environmental impact, overall community benefit, and available funds. Mr. Dillard and OUCC
witness Mr. Bell agreed that the Authority should utilize the work the City has already done in
connection with assessing and prioritizing STEP projects, inchuding without limitation the STEP
Prioritization Criteria that is part of Appendix C to the Consent Decree's Long Term Control Plan.
Joint Petitioners and the OUCC agreed, however, that in order for the Authority to be financially
responsible for completing the STEP projects, it would need to be funded through rates or other
sources.

The Settlement Agreement reflects the OUCC’s and Joint Petitioners’ general consensus
with respect to need to complete the STEP projects and the need to prioritize the projects. The
Settlement Agreement provides:

The Settling Parties acknowledge that septic tank elimination projects, in addition to
those the Authority and City agreed to as set forth in Section 2.04(d) of the
Wastewater APA, will be completed by the Authority, subject to the adequacy of rates
and charges to fund the cost of such projects. The Authority will make reasonable
efforts to obtain grants and other sources of funding, giving due consideration to the
terms and conditions associated with the acceptance of such grants or other sources of
funding, to offset the amount required to be funded in rates for septic tank elimination
projects. The Settling Parties further acknowledge that the prioritization of and the
terms and conditions relating to the elimination of septic tanks and commection of
septic tank users to the sanitary sewer system involve a number of public policy issues
that require input from numerous stakeholders. The Authority agrees to collaborate
with the Commission and the OUCC to establish a framework and process to solicit
input from interested stakeholders and consider those issues. The Authority will make
information about the septic tank elimination projects available to the public utilizing
the Citizens website and other communication media.

Pet. Exh. CBL-SA-1 at § 25.

The Commission understands the public policy support for the completion of the City’s

STEP program. However, the Commission is not convinced that a public utility is the proper party
to implement the City’s public policy programs, at least to the extent that funding for such programs
is subsidized by the utility’s ratepayers. While we acknowledge the commitment the Authority has
made to complete the STEP projects outlined in Section 2.04(d) of the Wastewater APA, we are not
yet convinced of the appropriateness of the Authority’s continued participation in STEP beyond its
initial commitment. For this reason, we find that the terms of the Settlement Agreement, which
require Commission approval for the recovery of costs for STEP projects beyond those listed in-
Section 2.04 of the Wastewater APA, should be approved. In addition, the Commission finds that
Citizens and the Authority should make information about the septic tank elimination pro;ects
available to the public utilizing the Citizens website and other communication media.

2. Pursuit of Water Conservation Measures. In Cause No. 43645, we
directed the DOW to pursue additional near-term water conservation measures by: (1) establishing a
lead for conservation program coordination; (2) undertaking a conservation rate study; (3)
undertaking an automatic meter reading (“AMR?”) pilot; (4) establishing a voluntary maximum daily
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reduction load shifting program with large customers; (5) implementing additiopal conservation
messaging on water bills; (6) implementing a water main replacement program;, and (7)
implementing enhanced well monitoring to enhance supply availability. The DOW was directed to
update the Commission on these measures in its next general rate case. However, before
effectuating an AMR pilot or an alternate pilot utilizing broadband based smart grid technology, we
ordered the DOW to explore other possible options, including whether selecting one technology
may foreclose other options. We also ordered the DOW to file a compliance report summarizing its
findings within 30 days of completing its evaluation.

In the Settlement Agreement, Citizens agreed to pursue each of the conservation measures
imposed on the DOW. However, in lieu of undertaking an AMR “pilot,” Citizens has agreed to
complete an AMR study. Citizens also agreed to commence discussions regarding a conservation
rate study with the OUCC, other Settling Parties, and Commission Staff no later than three (3)
months prior to the submission of such study to the Commission. Citizens has agreed to update the
Commission on the implementation of these measures in its next general rate case.

We believe water conservation is an important objective. Accordingly, we find the terms of
the Settlement Agreement regarding Citizens’s pursuit of the foregoing measures to be in the public
interest. We are mindful of the many challenges that the change in ownership structure presents.
Therefore, we find the agreed-upon modifications to the water conservation measures imposed on
the DOW in Cause No. 43645 to be reasonable. With respect to the conduct of an AMR study, we
believe the study should explore other possible options, including among other things, consideration
of the implications of the National Broadband Plan developed and released by the Federal
Communications Commission in March of 2009.

3. Water Conservation Plan. OUCC witness Mr. Bell testified Veolia
invested significant resources into developing a comprehensive water conservation plan as directed
by the Commission in Cause No. 43056. Therefore, the OUCC recommended Citizens either adopt
the 2009 Veolia Water Conservation Plan or use the 2009 Veolia Water Conservation Plan to
develop its own water conservation plan to be presented to the Commission for approval. Joint
Petitioners agreed with Mr. Bell’s recommendation that Citizens should develop a water
conservation plan of its own using the 2009 Veolia Water Conservation Plan. Joint Petitioners’
witness Mr. Lindgren testified Citizens’s water conservation plan can be prepared and presented for
Commission approval within twelve months from when Citizens commences operation of the Water
System.

The Settlement Agreement provides that Citizens will develop a water conservation plan
using the 2009 Water Conservation Plan developed by Veolia and present its plan to the
Commission, the OUCC and other interested parties within twelve (12) months of the date of
Closing.

The Commission finds that twelve (12) months is a reasonable time in which to develop a
water conservation plan. Accordingly, based upon the Settlement Agreement and the evidence
presented, the Commission finds that Citizens shall prepare its own water conservation plan using
the 2009 Veolia Water Conservation Plan and present it to-the Commission for approval within'
twelve months after Citizens begins operating the Water System.

38



4. Drought Response Plan. OUCC witness Mr. Bell recommended that
Citizens develop a systematic plan to ensure it is able to timely and effectively respond to drought
conditions. SAB witness Mr. Goings testified that although Central Indiana has not experienced
severe drought conditions for several years, he believes that sooner or later a drought will occur,
and therefore, the ramifications of a potential drought need to be understood. Joint Petitioners
agreed with Mr. Bell that it should develop a drought response plan. Joint Petitioners’ witness Mr.
Lindgren explained that complexities associated with drought resource planning and the need to
coordinate with regulatory agencies increases the time needed to develop a drought response plan.

In the Settlement Agreement, the Settling Parties acknowledge the complexities associated
with drought response planning and the need to coordinate with numerous regulatory agencies and
stakeholders, mcluding the Commission, the OUCC, the City, and the Indiana Department of
Natural Resources. Accordingly, the Settlement Agreement provides that Citizens will develop a
drought response plan and present its plan to the Commission, the QOUCC and other interested
parties within twenty-four (24) months of the date of Closing. .

Based upon the terms of the Settlement Agreement and the evidence presented herein, the
Commission finds that Citizens shall prepare a drought response plan and present it to the
Commission for approval within twenty-four (24) months after Citizens begins operating the Water
System.

G. Rules and Regulations; Tariff Issues.

1. Treatment of Deposits Held by the DOW and Sanitary District.
OUCC witness Ms. Stull testified that to the extent that the DOW or the Sanitary District holds
customer deposits at Closing, these deposits should either be paid back to customers or transferred
to Citizens or the Authority. Ms. Stull stated that if deposits are transferred to Citizens or the
Authority, these deposits should retain their classification as customer deposits. In the Settlement
Agreement, the City, Citizens, and the Authority agree that “any liability for customer deposits by
the DOW or Sanitary District at Closing will be duly accounted for and either be refunded or
transferred to Citizens or the Authority and recorded as customer deposits.” Pet. Exh. CBL-SA-1 at
9 28. The Commission finds the foregoing terms to be reasonable. Parties should file, within sixty
(60) days of closing, a report that shows the ending balances of customer deposits on the DOW’s
and the Sanitary District’s books, the opening balances of customer deposits on Citizen’s and the
Authority’s books, and any refunds issued by DOW and the Sanitary District.

2. Terms and Conditions for Service. Joint Petitioners requested that
the Commission approve the use by Citizens of rules and regulations for service based upon those
approved for use by the DOW. Joint Petitioners further requested that the Commission approve the
general terms and conditions of service for the Authority based upon the rules now in effect for
wastewater utility service by the Sanitary District. Although the wastewater rules have never been
approved by the Commission, they are based upon various ordinances adopted by the City in the
course of its governance of the wastewater utility.

The OUCC recommended that the matter of water and wastewater terms and conditions be
deferred to a subdocket. Similarly, Industrial Group witness Mr. Gorman expressed concemn about
the proposed non-residential deposit rules. However, Ms. Prentice testified in rebuttal that it is
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imperative that Citizens Waterworks and the Authority have in place a set of terms and conditions
specific to each utility immediately upon closing.

In the Seftlement Agreement, the Settling Parties recommended that the Commission
authorize Citizens and the Authority to implement the Terms and Conditions for water and
wastewater utility service proposed by Joint Petitioners in their case-in-chief testimony, subject to
cerfain delineated changes, until such time as the Commission approves revised terms and
conditions for service. Revised versions of the terms and conditions for water and wastewater
utility service incorporating the agreed upon changes specifically identified in the Settlement
Agreement were attached to the supplemental testimony of Ms. Prentice as Exhibits LSP-SA-1 and
LSP-SA-2.

Citizens and the Authority also agreed to request a series of technical conferences with
Commission Staff, the OUCC, and any other interested Settling Parties to address recommended
revisions to the Water and Wastewater Systems” terms and conditions for service, including but not
limited to the non-residential deposit terms for both the Water and Wastewater Systems, and the
customer deposit interest rate for both Water and Wastewater Systems. The Settlement Agreement
states that if the parties are able to agree on proposed changes to terms and conditions for service as
a result of the technical conferences, Citizens and the Authority shall file the revised terms and
conditions for service with the Commission for approval using the Commission’s thirty (30)-day
filing process. If the parties are unable to agree to revised terms by March 1, 2012, Citizens and the
Authority will notify the Commission and initiate docketed proceedings for the purpose of
establishing the terms and conditions for service outside a general rate case.

Terms and conditions for service, along with rates and charges for service, govem the
relationship between the utility and its customers. Absent valid and Commission-approved terms
and conditions for water and/or wastewater service, a customer could challenge any action or
decision of the utility. If terms and conditions are not approved as part of this proceeding, there
would be no guidelines to govern the relationship between the utilities and their customers. Further,
upon Closing, the City will no longer own wastewater utility assets and will repeal most of the
Ordinances relating to the operation of the sewer utility, eliminating any frame of reference for the
utility’s rules. Accordingly, we find the terms of the Settlement Agreement relating to the
implementation of the terms and conditions for water and wastewater utility service proposed by
Joint Petitioners in their case-in-chief testimony, subject to certain delineated changes, to be
reasonable and in the public interest on an interim basis. Therefore, we approve the Terms and
Conditions for water and wastewater service filed as Joint Petitioners’ Exhibits LSP-SA-1 and LSP-
SA-2 subject to the directives below.

With respect to further refinements to the Terms and Conditions for service, the
Commission finds that Citizens and the Authority shall within twenty (20) days following the
issuance of this Order schedule a meeting with all interested parties to discuss whether any further
modifications of the Terms and Conditions for service are necessary or appropriate. If the Settling
Parties agree to modifications to the terms and conditions, Citizens or the Authority, as applicable,
should file those modifications with the Commission for its consideration and approval pursuant to
the 30-day filing procedure. If the parties are unable to agree to revised terms by March 1, 2012,
Citizens and the Authority shall notify the Commission and initiate docketed proceedings for the
purpose of establishing the terms and conditions for service for each utility.
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H. Potential Transfers of Acquired Assets. The OUCC expressed concemn
with the provision of the APAs granting the City a right of first refusal to purchase the Water and
Wastewater Systems back at their then fair market value in the event that Citizens or the Authority
ever attempt to sell the acquired assets. The Settlement Agreement reinforces provisions in the
APAs, which state that the Water and Wastewater Systems will be held by Citizens and the
Authority respectively in furtherance of public charitable trusts and therefore cannot be sold.
Specifically, Paragraph 38 of the Settlement Agreement provides that “Citizens and the Authority
maintain that the Asset Purchase Agreements prohibit them from selling Acquired Assets, except
for Surplus Property.”® Pet. Exh. CBL-SA-1 at § 38. In addition, Citizens and the Authority agree
m the Settlement Agreement that neither utility will sell or seek to sell the Acquired Assets, except
for Surplus Property, without first seeking and receiving authority from the Commission, The
Settling Parties further agreed that whether a sale is in the public interest will be affected by the
purchase price and the rate impact of any such proposed transaction.

We find the terms set forth in Paragraph 38 to be a reasonable means of addressing the
OUCC’s concemns regarding the City’s right of first refusal to purchase the Water and Wastewater
Systems in the event of an attempted sale by Citizens or the Authority. The Settlement Agreement
ensures involvement of all interested stakeholders in the event the Acquired Assets are sold by
requiring that the Commission approve any such sale only upon finding it to be in the public
interest. Before finding any sale to be in the public interest, the Commission necessarily would
review factors such as the rate impact on customers, the purchase price and the managerial,
financial and technical ability of any proposed acquiring entity to operate the assets. Moreover, Mr.
Johnson expressed his belief that the right of first refusal language does not negate the prohibition
of a future sale of the Acquired Assets by Citizens or the Authority, but rather was included in the
APAs because the City felt it was necessary to receive a right of first refusal for political reasons.

Although we find the terms of Paragraph 38 to be generally acceptable, the Commission is
troubled by the lack of a clear definition of just what constitutes surplus property. The Commission
questioned several witnesses, none of whom could provide such a definition. As a result, the
decision of what assets constitute surplus property, the sale of which would not require Commission
approval, rests solely with Citizens and/or the Authority without oversight. In order to provide
some oversight of that decision without materially modifying the Settlement Agreement, we order
Citizens and the Authority to provide notice to the Commission and to the OUCC of their intent to
sell surplus property with a value in excess of $50,000. The Notice shall include a detailed
description of the property to be sold and a statement explaining why Citizens believes the property

is surplus property.

The Settlement Agreement also provides: “Citizens shall not, without the approval of the
Commission, transfer the Harbour Water System or the Morgan County Water System to another
entity or convert either to a for-profit operation.” Pel. Exh. CBL-SA-1 at { 30. Mr. Johnson
testified that this requirement for Commission approval applies regardless of whether Citizens
makes a determination that either the Harbour Water or Morgan County Water systems are Surplus
Property. Mr. Bell stated that this stipulation provides ratepayers protection from the transfer of

* As noted above, the Water System Agreement explicitly provides that “Surplus Property shall not include: Geist
Reservoir, Morse Reservair, the Canal, the South Well Fields, and any other wells or current water sources to the
extent such wells or water sources are critical to providing water to the trust beneficiaries.” See Water System

Agreement § 8.08(b).
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utility systems to a more costly form of ownership. Based upon the Settlement Agreement and the
evidence presented herein, we find that in the event Citizens desires to transfer the Harbour Water
System or the Morgan County Water System to another entity or convert either to a for-profit
operation, it shall seek prior Commission approval — even if Citizens makes a determination that the
Harbour Water or Morgan County Water Systems are Surplus Property.

For all of the foregoing reasons, the Commission finds that the terms set forth in Paragraphs
30 and 38 of the Settlement Agreement are in the public interest and should be approved with the
addition of the notice requirement discussed above.

L Responsibilities Flowing from the Final Order in Cause No. 43645. In
the Settlement Agreement, Citizens has agreed to comply with many of the requirements imposed
on the DOW in the Order in Cause No. 43645. In addition to the water conservation commitments
discussed in finding 9.F.2 above, requirements that Citizens has specifically agreed to comply with
are discussed below.

1. Equivalent Meter Factor Analysis and Capacity Factor Analysis.
We directed the DOW to begin collecting, within 60 days of the Order, data necessary to provide a
current Equivalent Meter Factor analysis in its next base rate case, including historical meter costs.
We also directed the DOW to, within 60 days of the Order, determine how it will collect data to
perform a current capacity factor analysis for submission in the DOW’s next base rate case. The
Settlement Agreement provides:

31. Citizens shall conduct an Equivalent Meter Factor analysis according to
generally accepted cost of service study practices. In the course of conducting such
analysis, Citizens shall collaborate with the Settling Parties. The results of such
analysis will be utilized in Citizens’s next base rate case. Citizens will endeavor to
determine if historical meter cost data can be constructed from existing records.

32. Within six mouths of Closing, Citizens shall determine how it will collect the
necessary data to perform a current capacity factor analysis for submission in its next
base rate case and notify the Commission of its determination.

We find the foregoing provisions of the Settlement Agreement to be reasonable and
therefore, should be approved.

2. Meter Reading Issues. Similarly, we required the DOW in its next
base rate case to provide a recommendation regarding the best estimating logic for meter reading.
We noted, however, that if the DOW switches to monthly meter reading, the recommendation is not
necessary. In the Settlement Agreement, Citizens agreed that unless it converts the water utility’s
operations to monthly meter reading, it will complete a study that reviews various estimating
methods and provide a recommendation regarding the best estimating practice in its first general
rate case.

We find that the foregoing provisions of the Settlement Agreement should be approved.

3. The DOW Debt Issuance. In Cause No. 43645, we approved a
single-phase rate increase, notwithstanding the fact that the DOW had not yet issued its 2011 bonds.
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The OUCC argued for a phased rate increase to take effect when the 2011 bonds are actually issued.
In recognition of the OUCC’s argument we ordered the DOW to file a tariff reflecting a 3.7%
decrease in the rates and charges approved in the Order if it had not closed on its proposed bond
issue within 120 days of the effective date of the Order. We also required the DOW to prepare and
file a true-up report in this Cause within 20 days after closing on the 2011 bonds.

On May 26, 2011, the DOW filed Notice of Bond Closing in Cause No. 43645, indicating it
had closed upon the 2011 bonds within the 120 period required in the Order. On June 15, 2011, the
DOW filed its true-up report as required by the Order. Because the DOW has fully complied with
respect to these provisions of the Commission’s Order in Cause No. 43645, we find that no further
action is necessary by Citizens.

4, Future Debt Issuances. In Cause No. 43645, we directed the DOW
to meet with the OUCC to develop a process for review of future debt issuances by the DOW and to
file a report setting forth the process for review of future debt issuances. In the Settlement
Agreement, Citizens agreed to meet with the OUCC to develop a process for discussing future debt
issuances by Citizens for the water system. However, the Settlement A greement expressly provides
that Citizens’s agreement to engage in this process shall not be construed as agreement to limit in
any way Citizens’s statutory authority to issue debt. The Commission finds that the foregoing
provisions of the Settlement Agreement are appropriate. Given the significant capital needs of the
Water System, the OUCC will benefit by being apprised of potential future debt issuances. We
agree with Mr. Brehm’s assertion that it is sensible to promote visibility and understanding in
advance of material increases in the amount of outstanding debt.

5. Capital Improvements. In the Order in Cause No. 43645, we
expressed our concern about the DOW’s funding of capital improvement projects. The Settlement
Agreement provides that until Citizens’s first water rate order, “Citizens shall make semi-annual
compliance filings providing an update on the fulfillment of the water utility’s Capital Improvement
Program.” Pet. Exh. CBL-SA-1 at { 34. The compliance filings will explain the reasons for any
differences between the Capital Improvement Program being pursued by Citizens and the Capital
Improvement Plan approved by the Commission in Cause No. 43645. In conjunction with the
compliance filings, Citizens also will provide reports detailing the cost of the actual capital
improvements implemented during the year which is the subject to the report, separated by project.
We note that the requirements imposed on the DOW in Cause No. 43645 to segregate extensions
and replacements (“E&R”™) funds are not imposed on Citizens or the Authority in the Settlement
Agreement. We find that the foregoing terms of the Settlement Agreement are reasonable and
should be approved. '

6. Requirements of the DOW Rate Case Order not Otherwise
Specified in the Settlement Agreement. The Settling Parties also agreed that within ninety (90)
days of Closing, Citizens shall identify all requirements of the final Order in Cause No. 43645 not
otherwise specified in the Settlement Agreement that the DOW was required to complete and state
how and when the DOW satisfied the requirement. For any such requirements not satisfied by the
DOW, Citizens shall indicate whether Citizens has satisfied the condition or explain why the
condition should not apply to Citizens. Citizens shall satisfy this condition by filing a report with
this Commission and providing a copy to the Settling Parties. As Mr. Bell noted in his testimony in
support of the Settlement, this will make for a transition in which it is more likely that actions the
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Commission considered important in its final Order in Cause No. 43645 will occur. We find that
the foregoing terms of the Settlement Agreement are reasonable and should be approved.

J. Use of Regulated Utility Revennes and Funds from the Water and
Wastewater Operations. Industrial Group witness Mr. Gorman recommended that the
Commission direct Citizens and the Authority not to move cash out of the Water and Wastewater
Systems into other operations or affiliates of Citizens or the Authority. In the Settlement
Agreement, Citizens and the Authority agree that:

[R]egulated utility revenues and funds from their respective water and wastewater
operations, including proceeds from the sale of surplus property, shall be retained
and used to operate, improve and expand that respective utility, or retire outstanding
debt of the utility, and otherwise to maintain that utility in a sound physical and
financial condition necessary to render adequate and efficient service. Citizens and
the Authority’s commitment to this provision shall expire upon termination of the
ECP described in Paragraph 5 of the Stipulations and Conditions above. Nothing
herein shall be construed to modify the powers of the Commission as set forth in
Title 8 of the Indiana Code.

Pet. Exh. CBL-SA-1 at § 40.

Mr. Johnson explained that upon termination of the ECPRM, Citizens does not intend to
include in its requested rates any revenue that is not necessary for the operation, improvement,
expansion, or retirement of the outstanding debt of the Water and Wastewater Systems or to
otherwise maintain the utilities in sound physical and financial condition necessary to render
adequate and efficient service. According to Mr. Johnson, the time limitation in the foregoing
provision was included because Citizens was concerned about including a provision in the
Settlement Agreement that may limit any discretion and authority of its Board of Directors which
may or may not exist in Ind. Code ch. 8-1-11.1 specifically or Indiana law in general. However,
Mr. Johnson stated that in the interest of compromise, Citizens was willing to limit its discretion,
but only for a specifically defined time period.

We note that the OUCC will be a participant in the Water and Wastewater Systems’ future
rate cases. Mr. Bell testified that it is the OUCC’s position that after the expiration of that period,
" Citizens’s and the Authority’s practice with respect to funds and revenues generated by the Water
and Wastewater Systems would be subject to the regulatory paradigm as determined by the
Commission and applicable law. Mr. Bell further stated that the OUCC does not believe Citizens
mtends to use funds and revenues from the Water and Wastewater Systems for purposes other than
operating the respective utility.

Based upon the evidence presented, the Commission finds that the terms set forth in
Paragraph 40 of the Settlement Agreement are reasonable and should be approved. The
Commission notes that the rates and- charges of the Water and Sastewater Systems will be
established under Ind. Code § 8-1-11.1-3(c)(9), which references Ind. Code § 8-1.5-3-8.
Accordingly, the revenues to be generated by the Water and Wastewater Systems will be subject to
Commission scrutiny and designed to produce sufficient revenues to meet the particular utility’s
statutory revenue requirements. Therefore, it is the Commission’s expectation that the Water and
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Wastewater Systems will not generate revenues beyond those necessary to operate, improve, and
expand each utility.

K. Veolia Settlement Agreement. In the Venfied Petition, Joint Petitioners
sought Commission approval of “any agreement reached by the Board and Veolia [Indianapolis] as
reasonable and in the interest of the customers of the Water System.” On October 29, 2010, Joint
Petitioners and Veolia filed with the Commission the Veolia Settlement Agreement entered into
between the City, Citizens, and Veolia.*

In the overall Settlement Agreement, Citizens, the Authority, the City, the DOW, the
Sanitary District, the SAB, the OUCC, and the Industrial Group recommended that the Commission
“approve without modification . . . the Settlement Agreement to Transition Management &
Operations of the City of Indianapolis Water System from Veolia Water.” No party opposed
approval of the Veolia Settlement Agreement.

Moreover, the evidence reflects that the Veolia Settlement Agreement is reasonable and in
the public interest. The Veolia Settlement Agreement is designed to ensure the transition of the
management and operation of the Water System to Citizens in a safe, thoughtful, and organized
fashion. Under the terms of the Veolia Settlement Agreement, Veolia, the DOW, and Citizens will
cooperate to effectuate the transfer of the management and operation of the Water System to
Citizens. In general, Veolia is required to provide Citizens with the training and know-how
employed in every aspect of its operations under the existing Management Agreement with the City.
The Veolia Settlement Agreement requires Veolia to facilitate the transfer and employment of any
Veolia managers or personnel whom Citizens desires to hire and who may desire to be employed by
Citizens. Veolia has agreed to have no covenant not to compete or other restriction on Citizens
hiring any of its employees who are employed as of the Effective Date or thereafter in connection
with the operation of the Water System. The Veolia Settlement Agreement further allows Citizens
to directly operate and manage the Water System. The Veolia Settlement Agreement, therefore,
clears the way for Citizens to consolidate the Water and Wastewater Systems and achieve synergies
and cost savings to the benefit of all utility customers.

The Commission received testimony from several wiinesses during the later stages of the
Evidentiary Hearing in this Cause, indicating that Veolia has been more cooperative with the
transition process. The Veolia Settlement Agreement reasonably compensates Veolia for its
services and investment made in reliance on the long-term relationship contemplated in its original
Management Agreement with the City. Finally, the Veolia Settlement Agreement as a whole
produces a fair and reasonable resolution of the complex issues associated with Citizens’s proposed
acquisition of the Water System and clarifies the plan for the safe, thoughtful and organized
transition and fature operation and management of the Water System by Citizens.

® At the time of this filing, the DOW was subject to special requirements imposed by the Commission’s June 30, 2009
Order m Cause No. 43645 that prohibited the DOW from entering into any agreements or other type of transaction
relating to the operation, management, sale, or transfer of the water utility or its assets without prior Commission
approval, including agreements that would not otherwise have required Commission review or approval. Those
requirements were terminated by the Commission’s Order dated February 2, 2011 in Cause No. 43645.
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However, one clause of the Veolia Settlement Agreement gives us pause. Section 5.4
contains an agreement between the City and Veolia to arbitrate any amount of money that Veolia
contends are owed to it under the First Amendment to the Management Agreement, which are
specifically disallowed in Cause No. 43645. Section 5.4 limits the amount of such an arbitration
claim to $3.5 million.

Similarly, Section 8.04 of the Water System Agreement states:

[Citizens] and the [City] shall share equally the Veolia Contingent Payable to the
extent such amount remains outstanding after negotiations between [the City],
[Citizens], and Veolia. [The City’s] obligation to pay one half of the Veolia
“Contingent Payable shall be paid as an Excluded Liability. [Citizens’s] obligation to
pay one half of the Veolia Contingent Payable shall be paid out of any remaining
Case Escrow Amount, with any remaining obligation to be paid by [Citizens].

The Water System Agreement defines the “Veolia Contingent Payable” as “any amount [the City] is
legally obligated to pay to Veolia the [sic] incentive fee earned for services performed by Veolia in
the 2009 calendar year, in the approximate amount of Five Million Two Hundred Thousand Dollars
($5,200,000), which obligation has been disallowed by the TURC.” Joint Petitioner’s Exh. CBL-6,
at 16.

Taken together, these provisions could be viewed as an attempt by Veolia to recover any
costs that might be specifically disallowed by the Commission’s Order in Cause No. 43645. They
also create the possibility that Citizens may be required to use ratepayer funds to pay such costs.
The Commission specifically questioned Mr. Lykins whether it was Citizens’s intent to “engage in
agreements which may have the effect of subverting the direction of the Commission?” Tr. at D-
182. Mr. Lykins responded, “Under no circumstances would that be my intention.” Id. We agree
with Mr. Lykins that under no circumstances should Citizens use ratepayer funds to pay costs
claimed by Veolia, which have been specifically disallowed in the Order in Cause No. 43645. To
the extent either the City or Veolia attempt to invoke Section 8.04 of the Water System Agreement
and seek payment directly from Citizens, Citizens shall immediately notify the Commission. No
funds paid by Citizens to Veolia that subvert a prior Commission directive will be recoverable
through rates without prior Commission approval.

Subject to the concerns expressed above, we find that the Veolia Settlement Agreement
entered into by the City, Citizens, and Veolia is reasonable and in the public interest. To the extent
our approval is necessary or appropriate, we further find the Veolia Settlement Agreement should
be approved in its entirety and without change.

L. Authority/United Agreement. Similarly, no party opposed the
Authority/United Agreement. In the overall Settlement Agreement, the Settling Parties
recommended that the Commission “approve without modification . . . the Agreement Pertaining to
the Agreement for the Operation of the Operation and Maintenance of the Advanced Wastewater
Treatment Facilities and Wastewater and Stormwater Collection Systems.” Pet. Exh. CBL-SA-1 at

q41.

Moreover, the evidence reflects that the Authority/United Agreement is reasonable and in
the public interest. OUCC witness Mr. Pettijohn testified that “[i]t is imperative that Citizens and
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the Authority retain the services of United and the Sanitary District employees that currently
operate and manage the City’s wastewater utility facilities to ensure safe, adequate and reliable
service continues to be provided if the transfer of wastewater utility assets is approved.” OUCC
Exh. 6 at 4. :

The Authority/United Agreement contemplates that Citizens and the Authority will retain
the services of United. Under the Agreement, United confirms that the Authority is a permitted
assignee of the City’s rights and obligations under the Management Agreement, and agrees to
facilitate assignment of the Management Agreement upon the Closing of the water and wastewater
transactions between the City, Citizens and the Authority. In the event the Authority/United
Agreement is terminated, it contains provisions to ensure a safe and orderly transition of the
Wastewater System. Based upon the evidence presented, we find the CWA/United Agreement to
be reasonable and in the interest of the customers of the Wastewater System.

M. Conclusion Regarding Settlement Agreement. The Settlement Agreement
entered into by and among Citizens, the Authority, the City, the DOW, the Sanitary District, the
SAB, the OUCC and the Industrial Group, a copy of which was introduced into evidence as
Petitioners’ Exhibit CBL-SA-1 and is attached hereto, is hereby adjudged to be in the public interest
and should be approved with the minor modifications discussed above. With regard to future
citation of the Seitlement Agreement, we find that our approval herein shounld 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).

10. Discussion and Findings Regarding the Request for Approval of a
Certificate of Territorial Authority. Joint Petitioners Late-filed Exhibit No. 1 makes clear that
the only “rural area” within which the Authority will provide service is approximately 1.5 acres in
Hamilton County located in the vicinity of Geist reservoir. Joint Petitioners have provided a legal
description and map for this area, as well as evidence that it has notified other sewer service
providers in the area of the request for a CTA allowing it to continue to serve this small area.
Specifically, the description of the properties that will be covered by the requested CTA is as
follows:

Lots 69, 70, 71, 72, 73, 74 and 75 in Bridgewater - Section 4, per plat thereof,
recorded in Plat Cabinet 1, Slide 731 (Instrument Number - 9609644663) in the
Office of the Recorder of Hamilton County Indiana.

No Party has objected to the requested CTA. Accordingly, in light of the information
provided in Joint Petitioners’ Exhibit No. 1, as well as the evidence presented by Mr. Dillard and
other witnesses, we find that the requirements for the issuance of a CTA set forth at Ind. Code § 8-
1-2-89 have been satisfied. The Authority has shown itself to have the lawful power and authority
to apply for the CTA and to provide sewage disposal service in the area, as well as the financial
ability to install, commence, and maintain sewage disposal service to the area. Further, the
evidence supports concluding that public convenience and necessity requires the Authority’s
continued service. Further, we find that, given the circumstances surrounding the request for a
CTA, the Authority has complied with 170 IAC 8.5-3-1 and justified the requested CTA.
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IT IS THEREFORE ORDERED BY THE INDIANA UTILITY REGULATORY
COMMISSION that:

1. The Settlement Agreement filed in this Cause as Joint Petitioners’ Exhibit CBL-SA-
1 is approved in its entirety with minor changes as discussed above.

2. The terms of the Water System Agreement are reasonable and in the public interest
and the transactions contemplated therein are approved; the City, the DOW, and Citizens are
authorized to take all actions necessary to effect the Agreement.

3. The Veolia Settlement Agreement entered into by the City, Citizens, and Veolia is
approved in its entirety and without change, subject to the concems we expressed in Paragraph 9.K
above.

4. Citizens is authorized to adopt the schedules of rates and charges applicable to the
provision of water utility service by the DOW in effect at Closing, in accordance with Paragraph
9.A.3, above. Citizens shall file with the Water/Sewer Division tariffs reflecting the rates and
charges approved herein. Citizens’s schedules of rates and charges shall be effective upon filing
with and approval by the Water/Sewer Division and shall apply to water usage from and after the
date of Closing.

5. The DOW’s assignment of any Interlocal Agreements and franchise rights to
Citizens and Citizens’s assumption of the DOW’s obligations thereunder is approved.

6. Citizens is authorized to use 2% as its depreciation rate for water utility plant in
service until such time as the Commission orders a different depreciation rate for ratemaking
purposes and to record on its books and records the acquired Water System assets in accordance
with Paragraph 9.A.6, above.

7. Citizens’s assumption of the outstanding indebtedness of the DOW or the City
related to the Water System and/or issuance of any new indebtedness related to Citizens’s
acquisition of the Water System, as described in Paragraph 9.A.1 above is reasonable, in the public
mterest, and the associated debt service shall be recoverable in rates.

8. Within twelve (12) months from the date of Closing, Citizens shall file with the
Commission a formal petition for approval of its Water Conservation Plan as discussed in
Paragraph 9.F.3 above. ‘

9. Within twenty-four (24) months from the date of Closing, Citizens shall file with the
Commission a formal petition for approval of its Drought Response Plan as discussed in Paragraph
9.F.4 above.

10.  The terms of the Wastewater System Agreement are reasonable and in the public

interest and the transactions contemplated therein are approved; the City, the Sanitary District, and
the Authority are hereby authorized to take all actions necessary to effect the Agreement.
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11.  The Authority’s agreement to make the PILOT Payments in accordance with the
schedule agreed upon by the parties and attached to Special Ordinance No. 5, 2010 is approved,
subject to the conditions discussed in Paragraph 9.A.2 above.

12.  The Authority/United Agreement entered into by the Authority, Citizens, and United
respecting operation of the Wastewater System is approved.

13.  The Authority is authorized to adopt the schedules of rates and charges applicable to
the provision of wastewater utility service by the Sanitary District in effect at Closing to be
effective for wastewater utility service rendered by the Authority, including authority to increase
such rates by 10.75% on January 1, 2012 and again by 10.75% on January 1, 2013, as set forth in
the schedule of rates and charges approved by the City-County Council being adopted by the
Authority. The Authority shall file with the Water/Sewer Division tariffs reflecting the current rates
and charges approved herein. The Authority’s schedules of rates and charges shall be effective
upon filing with and approval by the Water/Sewer Division and shall apply to sewer usage from and
after the date of Closing. '

14.  The Authority is authorized to adopt the terms of the agreements for wastewater
treatment and disposal service filed in this Cause as Joint Petitioners® Exhibits LSP-7 through LSP-
13.

15.  The Authority hereby authorized to use 2.5% as its depreciation rate for wastewater
utility plant in service until such time as the Commission orders a different depreciation rate for
ratemaking purposes and to record on its books and records the acquired Wastewater System assets
in accordance with Paragraph 9.A.6 above.

16.  The Authority’s assumption of any existing outstanding indebtedness of the Sanitary
District or City related to the Wastewater System, issuance of any new indebtedness related to the
Authority’s acquisition of the Wastewater System, and the Authority’s semiannual payments to the
City associated with the Sanitary District’s GO Debt, as described in Paragraph 9.A.1 above is
reasonable, in the public interest, and the associated debt service shall be recoverable in rates.

17.  The Authority is authorized to implement its proposed Environmental Compliance
Plan as described in Paragraph 9.A.5.2 above and may seek approval of an ECPRM as discussed in
Paragraph 9.A.5b above. Within twenty (20) days following the issuance of this Order, the
Authority shall file a formally docketed proceeding seeking formal approval of an ECPRM and
requesting an attorney conference to allow all interested parties to discuss a procedural schedule for
the proceeding.

18.  No sooner than one year after the date of Closing, but no later than January 1, 2014,
the Authority shall file its first general rate case. As part of its cost-of-service study in that case, the
Authority shall include an allocation of the ownership, responsibilities, and costs of the Wastewater
and Stormwater Systems owned by the Authority and the City, respectively, as discussed in
Paragraph 9.A.4 above.

19.  The Authority is hereby granted pursuant to Ind. Code § 8-1-2-89 a certificate of
territorial authority to provide sewage disposal service within the following portion of Hamilton
County, Indiana:
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Lots 69, 70, 71, 72, 73, 74 and 75 in Bridgewater — Section 4, per plat thereof, recorded in
Plat Cabinet 1, Slide 731 (Instrument Number 9609644663) in the Office of the Recorder of
Hamilton County Indiana.

This Order shall be the sole evidence of the grant of such certificate of territorial authority.

20, Citizens and the Authority are authorized to adopt the general terms and conditions
for water and wastewater service filed as Exhibits LSP-SA-1 and LSP-SA-2 in accordance with and
subject to finding 9.G.2, above, until such time as the Commission approves revised terms and
conditions for service. Citizens and the Authority shall file copies of their respective general terms
and conditions of service with the Commission’s Water/Sewer Division reflecting the terms and
conditions approved above. Citizens’s and the Authority’s general terms and conditions of service
shall be effective upon filing with and approval by the Water/Sewer Division and shall apply from
and after the date of Closing. Citizens and the Authority shall schedule a meeting with all interested
parties to address recommended revisions to the Water and Wastewater Systems’ terms and
conditions for service.

21.  The operating agreement between Citizens and the Authority filed as Joint
Petitioners’ Exhibit WAT-1 is approved, along with the proposed methodology for allocating
corporate support services costs among the affected utilities and non-utility affiliates described in
Paragraph 9.E.1 above.

22. Citizens and the Authority shall comply with the reporting requirements set forth in
Paragraphs 9.B and 9.1.5. above.

23.  The Affiliate Guidelines and Cost Allocation Guidelines approved in Cause No.
43963, and as amended from time-to-time, shall be construed to apply to the Water and Wastewater
Systems under Citizens’s and the Authority’s respective ownership.

24.  Citizens and the Authority shall provide notice to the Commission and the OUCC of
their intent to sell surplus property with a value in excess of $50,000, as discussed in Paragraph 9.H.
above. In addition, Citizens shall seek prior Commission approval before attempting to transfer the
Harbour Water System or the Morgan County Water System to another entity or convert either to a
for-profit operation — even if Citizens makes a determination that the Harbour Water or Morgan
County Water Systems are Surplus Property.

25. In accordance with Indiana Code § 8-1-2-70, Petitioner shall pay the following itemized
charges within twenty days from the date of the Order into the Treasury of the State of Indiana,
through the Secretary of this Commission, as well as any additional costs that were incurred in
connection with this Cause:

Commission Charges: $ 36,041.34
QUCC Charges: $213,100.63
Legal Advertising Charges: $  269.94

Total: $249,411.91
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25.  This Order shall be effective on and after the date of its approval.

ATTERHOLT, LANDIS AND ZIEGNER CONCUR; BENNETT AND MAYS ABSENT:

APPROVED: JUL 13 201

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

ol 1. AreC

Brenda A. Howe
Secretary to the Commission
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Exhibit A

BEFORE THE
INDIANA UTILITY REGULATORY COMMISSION

JOINT PETITION OF THE BOARD OF DIRECTORS FOR )
UTILIYIES OF THE DEPARTMENT OF PUBLIC UTILITIES OF )
THE CITY OF INDIANAPOLIS, D/B/A CITIZENS ENERGY )
GROUP, CWA AUTBORITY, INC,, THE CITY OF )
INDIANAPOLIS AND ITS DEPARTMENT OF WATERWORKS )
AND TIS SANITARY DISTRICT FOR APPROVALS IN )
CONNECTION WITH TBE PROPOSED TRANSFER OF )
CERTAIN WATER UTILITY ASSETS TO THE BOARD AND )
THE PROPOSED TRANSFER OF CERTAIN WASTEWATER )
UTILITY ASSETS TO THE AUTBORITY, INCLUDING: (A) )
APPROVAL OF INITIAL RATES AND RULES FOR WATER )
AND WASTEWATER SERVICE, AS WELL AS THE TERMS OF )
CERTAIN AGREEMENTS FOR WASTEWATER TREATMENT )
AND DISPOSAL SERVICE; (B) APPROVAL OF AN ) )
8-1-28 AND AN ADJUSTMENT MECHANISM FOR )
WASTEWATER RATES TO PROVIDE TIMELY RECOVERY )
OF COSTS NECESSARY TO COMPLY IN WHOLE OR IN PART )
WITH THE SAFE DRINKING WATER ACT AND/OR CLEAN )
WATER ACT; (C) APPROVAL OF PROPOSED ATLOCATIONS )
OF CORPORATE SUPPORT SERVICES COSTS AMONG )
AFFECTED UTILITIES; (D) APPROVAL OF AN OPERATING )
AGREEMENT BETWEEN CITIZENS ENERGY GROUP AND )
CWA AUTBORITY, INC; (E) APPROVAL OF DEPRECIATION )
RATES AND OTHER A CCOUNTING MATTERS RELATED TO )
THE WATER AND WASTEWATER ASSETS; AND (F) ANY )
OTHER APPROVALS NEEDED IN CONNECT ION )
THEREWITH )

SETILEMENT AGREEMENT

This Settlement Agreement, which inchides the stipulations and conditions set forth in
Attachment 1 attached hereto and incorporated herein by reference (“Attachment 17), (the main
body hereof and Attachment 1 collectively the “Settlement Agreement™), is made as of the 11th
day of Apnl, 2011, and entered into by and among the Board of Direcfors for Utilities of the
Department of Public Utxlmes of the City of Indianapolis d/b/a Citizens Energy Group (the
“Board” or “Citizens™), CWA Authority, Inc. (the “Authority”), the City of Indianapolis (the
“City™) and its Department of Waterworks (“DOW?) and its Sanitary District (“Sanitary
District”), the Indiapapolis Water Service Advisory Board, the Indiana Office of Utility
Consumer Counselor (the “OUCC?) and the Indianapolis Water/Sewer Industrial Group (the




_ “Industrial Group™)' (collectively the “Settling Parties™). Citizens, the Authority and the City are
sometimes referred 1o collectively herein as the “Joint Petitioners.™ ’

WHEREAS, on Angust 11, 2010, in Canse No. 43936, the Joint Petitioners filed their
Verified Joint Petition requesting approvals from the Indiana Utility Regulatory Commission -
(“Commission™) relating to the proposed acquisition of certain water utility assets by the Board
from the City and DOW pursuant to an asset purchase agreement that was admitted into evidence
in Cause No.-43936 and identified as Petitioners” Exhibit CBL~6 (the “Water APA”) and the
proposed acquisition of certain wastewater utility assets by the Awthority from the City and
Sanitary District pursuant to an asset purchase agreement that was admitted into evidence in
Cause No. 43936 and identified as Petitioners® Exhibit CBL-7 (the “Wastewater APA®);

WHEREAS, on October 29, 2010, the City, the DOW, Citizens and Veolia Water
Indianapolis, LLC (“Veolia™) submitted for the Cornmission’s approval an agreement that was
admitted into evidence in Cause No. 43936 and identified as Setthng Parties” Exhibit 1 (the
“*Veolia Transition Agreement™), which, among other purposes, is intended to ensure the
transition of the City’s water wtility system to Citizens m a safe, thoughtfl and orgamzed
fashion;

WHEREAS, the Settling Parties have engaged v commmmications and exchanged
information relating to the relief requested by Joint Petitioners in the Venfied Joint Petition and
other mafters; and

WHEREAS, as a result of such communications.and negonations, the Settling Parties
agree that the termas and conditions set forth in this Settlement Agreement represent a fair, just
and reasonable resolution of the issues raised in this Cause;

NOW THEREFORE, subject to the Comumission’s approval of this. Settlement
Agreement in its entirety without modification or imposition of any other term or condition that
may be unacceptable to any Settling Party, the Setling Parties agree as follows:

1. Agreement of Settling Parties to Support Commission Approval of Settlement
Agreement. The Settling Parfies agree that the Commission’s timely entry of an Order approving
this Settlement Agreement will assist in facilitating achievement of the benefits of the proposed
acquisitions at the earliest opportunity and that time therefore is of the essence. Aceordmgly, the
Settling Parties wil} cooperate to expeditiously prepare and submit for the Commission’s
" consideration an agreed proposed order and testimony in support of approving this Settlement
Agreement as in the public interest.

2. Non-Precedential Effect of Setflement Agreement. The Settling Parties agree that
en Order approving this Settlement Agreement shall not be used as an admission by any Settling
Party or used as precedent against any Settling Party except to the extent necessary to enforce the

! The Industrial Group comprises Eli Lilly & Compapy, National Starch, L1.C, Rolls-Royce Corporation and
Vertellus Agricalture & Nutrition Specialties, Inc. .
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terms of the Setdement Agreement This Settlement Agreement is solely the result of
compromise in the settlement process and except as provided herein is without prejudice to and
shall not constitute a wajver of any position that any Seitling Party may t2ke with respect to any
or all of the issues resolved herein in any future proceeding. )

3. Submission of Settlement Agreement, Supporting Evidence and Proposed Order.

Al evidence supporting the Settlement Agreement shall be reviewed and agreed upon by the
Settling Parties prior to submission to the Commission. The Settling Parties agree to wajve cross
examination of any witness offerinig evidence in support of the Settlement Agreemnent that has
been prepared in accordance with this Paragraph. The Settling Parties stipulate that the evidence
submitted m support of the Settlement Agreement constitutes substantial evidence and provides
an adequate evidentiary basis upon which the Commission can make necessary findings of fact
and conclusions of law for the approval of the Settlement Agreement as consistent with the
public mterest and gramt any relief contemplated herein. The form of agreed proposed order
shall include, among other things, (2) specific langnage regarding the relief being authorized in
this proceeding; and (b) langnage to instill confidence to bond rating agencies that the water and
wastewater utilities under Citizens® and the Authority’s ownership, respectively, will have rates
sufficient to meet their ongoing debt service coverage requirements.

) 4. Effect of Submission of Settlement Apreement The terms and conditions set

forth in the Settlement Agreement are supported by the evidence introduced during hearings
before the Commission in December 2010, January 2011 and February 2011 and, based on the
Settling Parties’ independent review of the evidence and additional evidence filed in support of
the Setilement Agreement by the Settling Parties, represent a fair, reasonable and just resolution
of all the issues in this Cause, subject to their incorporation in 2 Final Order without modification
or further condition. If the Commission does not accept and approve the Setflement Agreement
in its entirety, without change or condition, and issue a Final Order In this Cause acceptable to
each Settling Party, any Setlling Party can withdraw from the Setflement Agreement and,
notwithstanding Paragraph five (5) below or any other provision herein, exercise any nght it has
to-appeal of request mheanng or reconsideration of snch Final Order.

5. Appeal of Order Approving Setilement Apreement.  The Settling Parties shall not
individually or jointly appeal or seek rebearing, reconsideratiop or a stay of a Final Order that
accepts and approves the Settlement Agreement in its entirety and ncorporates jts terms and
conditions without modification or further condition. Any of the Settling Parties may, and
Citizens, the Authority and the City shall, support such a Final Order in the event of an appeal or
arequest for rebearing, reconsideration or a stay by any person.

[Signature pages follow]



[Signature page to the April 2011 Settlement Agreement m Canse No. 43936]

The undersigned have represented and agreed that they arf:.fully authorized to execnte this
Setflement Agreement on behalf of the designated Setfhng Parties who will be bound thereby.

The Consolidated City of Indianapolis,
Indiana, the Department of Waterworks of
the City of Indianapolis and the Sanitary
Distact of the City of Indianapolis

The Board of Directors for Unlities of the
Department of Public Utilities of the City, as
trustee of a public chantable frust, d/b/a
Citizens Energy Group and CWA Authority,
Inc.

N E AN

Chris tterill Carey B. Lykins
Chief of Staff Io President and Chied Exoc:ut\ve Officer
Office of Mayn:r Ty A. Ballard Citsizens Energy Group and >

Indiana Office of Utility Consumer
Commselor

o (57,9,

A David Stippler
Indiana Utility Consumer Comnselor

Service Advisory Board of the
Department of Waterworks

By <@ M AQW
. JébA M. Davis
Attorney forthe .
.Service Advisory Board of the
Department of Waterworks

CWA Authority, Inc.

The Indianapolis Water/Sewer Industrial Group

b gt
Bette J. Dodd//
Attomey for the Indianapolis

Water/Sewer Indnstiial Group




Attachment 1 to the April 2011 Settlement Agreement in Canse No. 43936

STIPULATIONS AND CONDITIONS

Ratemaking Approvals and Future Rate Increases

1. The Settling Parties agree that the Commission’s approva] of the relief reqoested in this
Cause shall not decrease the Commission’s discretion to disallow future requests by Cifizens or
the Authority to recover in rates any costs the Comrnission finds unreasonable, imprudent,
unlawful or excessive, or otherwise oot conforning with Indiana ratemaking principles. Neither
Citizens por the Authonty shall ever contest the Commission’s authority to reguvlate its rates and
charges and terms and conditons for water or wastewater wtility service. Approval of this
Settlement Agreement will constitate approval and authority for Citizens and the Anthority to
seek and obtain recovery in future Commission proceedings of:

(2) debt service payrments for the assumption or replacement of the Assumed Debt
Obligations (as that teym is defined in Section 2.04 of ‘thc Water APA and Section 2.04 of
the Wastewater APA);

(b} debt service payments for Citizens’ assumption or replacement of debt the DOW
1ssues in accordance with Paragraph 7.C.5.b of the Final Order in Canse No. 43645.

(c) payments to the City to sahsfy the Authority’s obligation under Section 2.04(e) of the
Wastewater APA;

(d) debt service payments for debt issued to fund the Purchase Price as that term 1s
defined in the Wastewater APA;

() debt service payments for debt issued to fund the costs of issuances and debt service
reserve requirements associated with the foregoing debt issnances;

(f) debt service payments for debt issued to fund transaction costs incurred to
consummate the transactions (e.g., fees paid to consultants, attorneys and financial
advisors in connection with the acquisitions); provided, however, the tota] transaction
costs shall not .exceed seven million dollars ($7M) for the water utility and seven million
dollars (37M) for the wastewater utility; and -

(g) the annual amount of PILOT Payments in accordance with Section 3.05 of the
Wastewater AP A, subject to Stipulation and Copdition No. 3 below. .

Commission approval of this Settflemént Agreement will also constitate approval and
authority for Citizens and the Authority to mnplement (i) the rates and charges in effect for the
water utility at the time of Closing and the rates and charges in effect for the wastewater ufihty at
the time of Closing, including implementation of increases by the wastewater utility of 10.75
percent annually in 2012 and 2013; and (i) the Authority’s proposed adjustment mechanism for
wastewater rates and charges to provide timely recovery of costs incwred to comply in whole or



in part with the Safe Drinking Water Act and/or Clean Water Act in accordance with Stipulation
and Condition No. 5 below.

2. The Authority shall file a general rate case for the wastewater utility no earlier than cne
(1) full year following commencement of operations by the Authority. Nowithstanding the
foregoing, the Authority’s first rate case shall be filed po later than January 1, 2014. The
Authority will file a cost-of-service stody in its first rate case and discuss with the OUCC and
Industrial Groupthe prelimipary results of snch study as soon as reasonably practicable in
advance of filing the study in the rate case. As soon as reasonably practicable after Closing but
1o later than six (6) months prior to the anticipated filing of the Authonty’s first rate case, the
Authority will begin discussing with and seeking input from the OUCC and Industrial Group
regarding rate design and cost-of-service issues related to the wastewater utility.

3. The Settling Parties recommend the Comnission approve the Authority’s agreement to
make the PILOT Payments in accordance with Section 3.05 of the Wastewater APA as
reasonable and in the public interest. The Settling Parties agree that the PILOT Payments the
Authority has agreed to make to the City each year pursuant to Section 3.05 of the Wastewater
APA will act as both a floor and a ceiling for purposes of rate recovery. The Authority will not
be precluded by this Settlement Agreement from requesting recovery in rates of any additional
PILOT or property tax payments not covered by the PILOT agreement that may be imposed and
lawfully due and that will be paid to taxing anthorities; provided, however, the Seftiimg Parties
reserve the right to challenge any such request.

4. The Settling Parties agree that no ratemaking treatment will be requested in the foture as
a resnlt of any acquisition adjustment recarded in connection with the Authority’s purchase of
the wastewater utility or Citizens’ purchase of the water utjlity assets.

5. The Settling Parties recommend the Commission authonze the Authority te implement
an adjustment mechanism for wastewater rates and charges-as proposed by the Authority to
allow recovery of costs incurred to comply with the Authority’s Environmental Compliance Plan
(“ECP”) outside of a general mte case; provided, however, only debt service payments for debt
issued to fund capital expenditures incurred under the 'a.pproved ECP and the costs of issuances
and debt service reserve requirements associated with such debt issuances shall be recoverable
through the ECP adjustment mechanism. The Setfling Parties agree the mechanjsm shall not
inchude a reconciliation component.

Afier Closing, the Authority will commence discussions with the OUCC and Commission
regarding the specific procedures that will govern Commission proceedings relating to the
proposed ECP adjustment mechanism. More specifically, within sixty (60) days of a final Order
in this Cause, the Authority will participate in a series of technical conferences with the
Commission, the OUCC and any other Settling Parties t0 establish such procedures. If the
Authority and the Setiling Parties have not agreed to procedures that will govern Commission
proceedings related to establishing a process for the ECP adjustment mechanism by June 1,
2012, the Authority will petition the Commission for a formal proceeding and hearing to
establish the procedures that will govern Commission proceedings relating to the proposed ECP
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adjustment mechanism. The QUCC aud any intervenors shall have no less than ninety (90) days
to respond to the case-in-chief testimory filed by the Authority in any such proceedmg.

6. - The Setthng Parties recommend the Commission aunthorize Citizens to use, for
ratemaking purposes, a two (2) percent depreciation rate for water utility plant in service until
such time as the Commission orders a different depreciation rate for raternaking purposes.

7. The Settling Parties recommend the Commission anthorize the Authority to use, for
ratemaking purposes, a 2.5 percent depreciation rate for wastewater unifity plant in service until

~ such time as the Commission orders a different depreciation rate for ratemaking purposes.

Reporting of Savines

8. (a)  Foraperiod of four (4) years from the date of Closing, Citizens will document the
savings it geverates as a Tesult of the acquisitions and provide reports to the Commission, the
OUCC and other Settling Parties showing the savings that are directly atributable to the
acquisitions. With respect 1o the foregoing documentation of savings, Citizens will provide
reports as set forth in (3) and (if) below:

). Within sixty (60) days from the date of Closing the proposed acquisitions.
Citizens shall submit a report to the Commission and the OUCC that specifies the metnics that
Citizens proposes to use to track savings realized from the consolidation of the gas, steam, water
and wastewater tilities. “These metrics shall include, among other possible items, a comparison
of actual operation and maintenance expenses to an indexed operation and maintenance baseline
for corporate shared services, customer service, design and engineenng, technical and field
services and supply chain, or such other categories that the parties deem more relevant. For
purposes of measuring capital expenditures savings these metrics shall include, among other
possible jtems, average wunit costs for key procurement categones and actual capita! spend for
planned pro_]ccts versus projected capital spend.

(i)  Within one hundred-cighty (180) days from the datc of Closmg the proposed
acquisitions, Citizens shall commence submission of semi-annual reports to the Commission, the
OUCC and other Seitling Parties that provide the status of the implementation of consolidation
and the savings realized by categories consistent with Joint Petitioners® Exhibit TIF-2. The
reports will describe steps taken to achieve savings. The reports shonld explam both successes
and fmpediments encountered to achieve savings. The reports should also list all costs incured
to achieve savings. The reports shonld compare actual savings to projected savings and explain
why the projected savings were not achieved. )

(b)  Citizens and the Authority will participate in a series of technical conferences
with the Commission, the OUCC and any other Settling Parties to determine whether Citizens
proposed metrics and proposed reporting on the status of implementation are appropriate.

(©) In the first two (2) rate cases filed subsequent to the Closing by the Authorty and
each of Citizens’ regulated utilities, the Authority or Citzens, as applicable, will present
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testimony describing the savings achieved from the proposed transactions and how such sayigs
have affected the proposed rate increase. Citizens shall continue to report such savings in future
rate cases for all regulated entitics unti a steady state of annual savings has been achieved.

9. Citizens and the Authority will continually analyze the-currently approved CSO projects
detailed in the Long Term Control Plan in order to identify and implement design efficiencies
and costs savings. Savings realized as a result of snch efforts will be described in the periodic
reports submitted pursuant to Stipulation and Condition No. 8 above.

10.  Citizens will describe in the periodic reports snbimitted pursuarit to Stipulation and
Condition No. 8 above its compliance with any ongoing cornmitments or obligations set forth in
this Settlement Agreement.

Accounting Issues .

11.  The Settling Parties agree that pursuant to GAAP, Citizens and the Avthority will have
one (1) year from the date of Closing to finalize the respective opemng balance sheets for the
water utility and wastewater utility. For those assefs that Citizens and the Authority conclude are
correctly recorded on the books and records of the DOW and Sanmitary District, assets will be
recorded in the same detail, both classification and value, as reflected in the DOW’s and Sanitary
District’s-books and records at Closing, to the extent practicable. Citizens and the Authoiity
shall reduce to writing and explain any adinstments that modify the amounts on DOW or DPW’s
records at Closing and provide this detail to the Settlmg Parties at the end of the first year of
ownership. In théir respective rate cases, Citizens and the Aunthority shall be able to provide
detailed general ledger transactions for the test year and each month subsequent to the test year
through the QUCC’s prefiling date in an electronic format that js searchable and able to be
sorted. In their respective next rate cases, for any business unit from which costs are allocated,
Citizens and the ‘Authority shall provide detailed general ledger transactions for the test year and
each month subsequent to the test year through the OUCC’s prefiling date in an electronic format
that is searchable and able to be sorted. Citizens represents that the detalled general] Jedger
mformation provided may be produced via a query of the general ledger system and notes there
is some level of risk of inaccuracy mherent in such guery. .

12.  Citizens will record and amortize at the depreciation rate described in Paragraph 6 above
Contributions in Aid of Constraction (“CIAC”) on the DOW’s balance sheet at the date of
Closing, subject 10 Citizens® verification that such CIAC was properly recorded on the DOW's
books and records.

13.  Citizens will record and amortize plant and cash contributed to the water system in
accordance with NARUC puidelines. Systern Development Charges shall continue 1o be
recorded as CIAC. .

14. - (a) The Authority will record and amortize CIAC it receives after Closing at the
depreciation rate described in Paragraph 7 above in accordance with NARUC guidelines. The
Authority shall maintain records that can be reviewed by the Commission and the OUCC.
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(b) The Authority’s “Connection Fees™ shall be recorded as CIAC. The Authority shall
determine the amount.of “Commection Fees™ collected by the Sanitary District from January 1,
2006 to the date of Closing and shall record such amounts as CIAC.

15.  Subject to Stipulation and Condition No. 4, Citizens and the Authority will (a) record any
acquisition adjustment resulting from acquisition of the wastewater utility assets or water utility
assefs in accordance with the NARUC Uniform System of Accounts; and (b) amortize any such
acquisition adjnstment according to GAAP.

Interpovernmental Agreements; Advisory Groups

16.  The Settling Parties recommend the Commission authorize the assignment to Citizens of
any franchise rights held by the DOW and any Intergovernmental Agreements to which the
DOW is a party. ) :

17.  Citizens will maintain the Service Advisory Board and will honor the commitments set
forth in the Intergovernmental Agreements the DOW is a party 1o, mcluding the water utility’s
obligation 1o treat communities inside and outside Marion County with substantial similarity in a
nondiscriminatory fashjon, particularly in offering non-preferential rates.

18.  The Settling Parties recommend the Commission anthorize the assignment to the
Authonty of any franchise rights held by the Sanitary District and any interlocal agreements the
Sanjtary District is a party to with respect to the treatent or disposal of wastewater.

19. Citizens and the Authority will continue to participate in and seek input from technical
advisory groups, environmental groups and other organizations interested in water and
wastewater issues. As part of their respective first rate cases, Citizens and the Authorty shall
report on the current status of their parficipatjon in such groups.

In meetings in which Citizens’ Board conducts business affecting the water and
wastewater utilities, Citizens and the Authority sball provide notice of the meetings in
accordance with 1.C. § 5-14-1 5-5 or any successor statute.  Citizens and the Authority shall
post any agendas for Board meetings and roaintain memoranda of meetings in accordance with
1.C. § 5-14-1.5-4 or any successor stattte. In addition to complying with 1.C. §§ 5-14-1.5-4 and
5-14-1.5-5 or any successor statutes, for the first eight (8) years following Closing, Citizens shall
provide the following information to water and wastewater customers regarding meetings of the
Citizens and Authority Boards: (a) Citizens shall inchude on its home page a clearly marked
-hyperlink to a notice of the date, time, and Jocation of its regularly scheduled Board Meetings;
(b) once each year, Citizens® shall include in a billing insert for water and wastewater cnstomers
a tentative schedule of its regularly scheduled Board meetings; and {c) each month, Citizens shall
inchide on water and wastewater costomer bills or in a billing insert a statement that the time and
location of regularly scheduled meetings of the Citizens and Anthority Boards can be found on
the Citizens web site. C



Affiliate Relationships; Cost Allocations

20.  The Settling Parties recommend the Commission approve Citizens’ proposal to allocate
ten {1 0) percent of shared corporate support services (“CSS™) costs to the Authornity.

21.  Citzens and the Authority agree 1o copduct a yeview every three (3) years of the
methodology used to allocate CSS costs among the regulated utilities and unregu)ated entities
and determine whether the methodoJogy continves to be appropriate. Citizens shall submit
reports 1o the Cammission, the OUCC and other Settling Parties regarding such reviews.

22.  Cinzens and the Authority agree to equitably allocate water meter reading costs between
the water and wastewater utilities.

- 23 The Seftling Parties agree that the Affiliate Guidelines and Cost Allocation Gnidelines
approved in Cause No. 43963, and as amended. shall be construed to apply to the water and
wastewater operations. Citizens and the Authority agree each shall comply with the terms of the
Affibiate Guidelines and Cost Allocation Guidelines to ensure that neither would be able to
subsidize jts respective Affiliates or non-regulated operations. In the case of a contract for goods
or services from any for-profit Affiliate, Citizens or the Authority, as the case may be, shall
support the Affiliate contract by providing the OUCC and the other Setihng Parties with
docimnentation and explanation establishing why the terms constitute “Competitive Terms”
under the Afhliate Guidelines.

Environmental and Conservation Issues

24. _ The Settling Parties recommend the Commission approve the Authority’s proposed
environmental compliance plan pursuant to Indiana Code § 8-1-28-7.

25. The Settling Parties acknowledge that septic tank elimination projects, i addition to
those the Authority and City agreed to as set forth in Section 2.04(d) of the Wastewater APA,
will be completed by the Authority, subject to the adequacy of rates and charges to fund the cost
of such projects. The Authority will make reasonable efforts to obtain grants and other sources
of funding, giving due consideration to the terms and conditions associated with the acceptance
of such grants or other sources of funding, to offset the amount required to be funded in rates for
septic tank elimination projects. The Settling Parties further acknowledge that the prioritization
of and the terms and conditions relating to the elimination of septic tanks and connection of
septic tank users to the sanitary sewer systern involve a number of public policy issues that
require input from numerous stzkeholders. The Authority agrees to collaborate with the
Commission and the OUCC 1o establish a framework and process to solicit input from interested
stakeholders and consider those issues. The Authority will make information about the septic
tank ecliminatjon projects available to the public utilizing the Citizens website and other
communication media. ' '

26.  The Settling Parties acknowledge conservation planning can promote the maintenance of
a safe and reliable water supply. Citizens will develop a water conservation plan using the 2009
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‘Water Conservaiion Plan developed by Veolia and will present its plan to the Commission, the
OUCC and other interested parties within twelve (12) months of the date of Closing. Citizens
will commence discussions regarding water conservation with the OUCC, other Settling Parties
and Commission Staff no later than three (3) montbs prior to the submission of its proposed
. water conservation plan to the Commission. Further, In accordance with Finding Paragraph No.
6.D.4 of the Final Order in Cause No. 43645, Gitizens shall pursue the following near-teymn water
conservation measures: (1) establish a Jead for conservation program coordination; (2) wndertake
a conservation rate study; (3) undertake an antomatic metering reading (“AMR™) study; (4)
establish a voluntary maximum daily reduction load shifting program with large customers; (5)
implement additional conservation messaging on water bills; (6) implement a water main
replacement program; and (7) implement enhanced well monitoring to enbaoce supply
availability. Citizens will commence discussions regarding a conservation rate study with the
OUCC, other Settling Parties and Commission Staff no later than three (3) months prior to the
submission of such study to the Commission. In its next general rate case, Citizens shall update
the Commission on the implementation of these measures.

27.  The Settling Parties acknowledge the complexities associated with drought response
planning and the need to coordinate with numerous regulatory agencies and stakeholders,
including the Commission, the OUCC, the City and the Indiaha Department of Natural
Resources. Citizens will develop a drought response plan and present its plan to -the
Commission, the OUCC and other interested parties within twenty-four (24) months of the date
of Closing.

Rules and Regulations; Tariff Issnes

28.  The City, Citizens and the Authority agree that any liability for customer deposits by the
DOW or Sanitary District at Closing will be duly accounted for and either be rcﬁmdcd or
transferred to Citizens or the Authority and recorded as customer dep051ts

29.  Subject to the changes identified in this section below, the Sctﬂing Parties recommend
the Commisston anthorize Citizens and the Authority to implement the Terms and Conditions for
water and wastewater. utility service proposed by Joint Petitioners in their case-in-chief
testimony, until such time as the Commission approves revised Terms and Conditions for
service. Citizens and the Authority will request that the Cornmission initiate a series of technical
conferences with Commission Staff, the OUCC, znd any other interested Settling Parfies to
address recommended revisions to the water and wastewater vtilities” Terms and Conditions for

" service, mcluding but not Jimited to the non-residential deposit terms for both the water and
wastewater utilities, and the customer deposit interest rate for both water and wastewater utilities
as sct forth in Paragraph 29(e) below. If the Settling Parties agree-on proposed changes to Terms
and Conditions for service, Citizens and the Anthority shall file the revised Terms and
Conditions for Service with the Cornmission for approval using the Commission’s thirty (30)-
day filing process. If the Settling Parties are unable to agree to revised terms by March ], 2012,
Citizens and the Authority shall so notify the Commission and initiate 2 docketed proceeding for
the purpose of establishing the Terms and Conditions for service outside a general rate case.



Citizens and the Authority agree that the following changes should be made effective
upon Closing unless otherwise indicated:

(2) Reclassify the water vility’s “Connection Charge” included on page 102B (Water
Rate No. 2) and reflect them in Appendix A;

{b) Revise the water utility’s bad check charge to be consistent with the bad check
charge imposcd by Citizens Gas and the Authority;

(©) Revise Section 12 of the Aunthority’s Terms and Conditions and Appendix A to make
clear its recormection charge will only be assessed to “sewer only” customers;

(d) Offer a deferred late payment program to all senjor citizens water and wastewater
utility customers within six (6) months of Closing; and

(&) Revise the customer deposit interest rate 1o six (6) percént Pper ammum.

Trapsfer of Water Svstems Qutside Marion County

30. Citizens shall not, without the approval of the Commi.ssion,‘u-ansfer the Harbour Water
System or the Morgan County Water System to another entity or convert ejther to a for-profit
operation.

Responsibilities Flowing from the Final Order in Cause No. 43645

31.  Citizeps shall canduct an Equivalent Meter Factor analysis according to generally accepted
cost of service study practices. In the course of conducting such analysis, Citizens shail collaborate
with the Settling Parties. The results of such analysis will be utilized ip Citizens’ next base rate case.

. Citizens will endeavor to determine if historical meter cost data can be construcied from existing
records. .

32 Withip six months of Closing, Citizens shall determine how it will collect the necessary data
1o perform a current capacity factor analysis for submission in ts next base rate case and potify the
Commission of its determination.

33 For its ﬁrst general rate case of the water utility, in accordance with Finding Paragraph 10 of
the Final Order in Cause No. 43645, unless Citizens copverts the water utility's operations to
monthly meter reading, it shall complete a study that reviews varions estimating methods and provide
arecommendation regarding the best estimating practice.

34.  Citizens shall make semi-annual compliance filings providing an wpdate on the fulfillment of
the water utility’s Capital Improvement Program. Such compliance filings shall explain the reasons
for any differences between the Capital Improvement Program being pwrsbed by Citizens and the
Capita] Improvement Plan approved by the Commission in Cause No. 43645 In conjunction with the
comphznee filings, Citizens shall provide reports detailing the cost of the actual capita)



mmprovements implemented during the year which is the subject to the report, separated by project.
The duration of this requirement will be umntil Ctizens” first rate order.

35.  DOW represents that it intends to issue the debt contemplated by Finding Paragraph No.
7.C.5.c. of the Final Order in Cause No. 43645. To the extent it 15 unable to issue such debt within
one-hundred-twenty (120) days from the date of the Order, erther DOW or Citizens (depending on
the date of Closing) shall file a request with the Commission seeking appropriate relief. Within
twenty (20) days after issoing such debt, either DOW or Citizens (depending op the date of Closing)
shall file a trne-up report as required by Finding No. 7.C.5.c and Ordering Paragraph 3 of the Final
Order in Canse No. 43645. Nothing herein shall be construed to prohibit another Settling Party from
challenging the substance of such relief songht. .
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36.  Citizens agrees to meet with the OUCC to develop a process for discussing fumre debt
issuances by Citizens for the water system. However, Citizens' agreement to engage in this process
shall not be construed 25 agreement to limit in any way Citizens” stahrtory anthority to issve debt.

37.  Within ninety (90) days of Closing, Citizens shall identify all requirements of the Final
Order in Canse No. 43645, not otherwise specified in this Settlement Agrecment, that the DOW
was required to complete and state how and when the DOW satisSed the requirement. For any
such requirements not satisfied by the DOW, Citizens shall indicate whether it has satisfied the
condition or explain why the condition should not apply to Citizens. Citizens shall comply with
this requirement by fling a report with the Commission and providing a copy to the Settling
Parties.

Other provisions

38.  Citizens and the Anthority maintain that the Asset Purchase Agreements prohibit them
from selling Acguired Assets, except for Swplus Property. In addifion, Citizens and the
Avthority hereby agree that neither Citizens nor the Authority will sell or seek to sell the
Acqnired Assets, except for Surplus Property, without first seeking and receiving authority from
the Commission. The Settling Parties agree that whether a sale is i the public interest is
affected by the purchase price and the rate impact of any such proposed transaction. -

39.  Systtm Development Charges and Connection fees collected by Citizens and the
Authority shall be used for growth-related capital purposes, inchuding either retiring debt or
constructing facilities related to system growth, which would mclude, for example, capital costs
related to the Septic Tank Elimination Program. (This restriction should not be construed as a
requirement that Citizens or the Authonity, as the case may be, showld segregate such funds.)
Notwithstanding the foregoing, the Settling Parties agree that funds from System Development
Charges and Connection Fees are revepue for purposes of debt service coverage calenlations.

40.  Citizens and the Authority agrec that regulated utility revenues and funds from their
respective water and wastewater operations, Including proeseds from the sale of surplus
property, shall be retained and used 1o operate, improve and expand that respective utility, or
retire outstanding debt of the utility, and otherwise to maintain that utility in a sound physical
and financial condition necessary 1o render adequate and efficient service. Citizens and the
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Authority™s commitment to this provision shall expire upon termination of the ECP described in -
Paragraph 5 of the Stipulations and Conditions above. Nothing herein shall be constred fo
modify the powers of the Commission as set forth m Title 8 of the Indiana Code.

41. The Settling Parties recommend the Commission approve without modification (a) the
Settlement A greement to Transition Management & Operations of the City of Indianapolis Water
Systern From Veolia Water; and (b) the Agreement Pertaining to the Agreement for the
Operation of the Operation and Maintenance of the Advanced Wastewater Treatment Facilities
and Wastewater and Stormowater Collection Systems.
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Cause No. 43935
Petifioners' Exhibit CBL-SA-2

Indianapolis f _citizens

Oreguey A Dellod, Moy P33y 27T 00

April 28, 201]

Ms. Bette Dodd

Lewis & Kappes

One American Square, Suite 2500 -
Indianapolis, Indiana 46282

Dear Ms. Dodd:

On behalf of CWA Authonity, Inc. (the “Authority™) and the City of Indianapolis. we appreciate -
the opportunity we have had to discuss concems your clients have raised regarding the proposed
transfer of the City’s wastewater utility to the Authority and particularly the scheduled 2012 and
2013 increases to wastewater utility rates, which have been approved by the City-County
Council, We recognize the national economic downtumn we are in makes jncreases to utility
rates and other rising costs all the more problematic for your clients.

That is one reason the proposed transfer of the water and wastewater utilities from the City to the
Authority is so important. The City believes removing these critical utility assets from short-
term focused political control and transferring management and operation of the systerns to an
experienced utility operator, al]l under the oversight of the Indiana Utility Regulatory
Commission, will resnlt in much more efficient and well-ran utilities. Moreover, the costs
savings made possible by combining operation of the water and wastewater utilities with
Citizens™ other utilities will create tremendous value for your clients. ‘

Nevertheless, we appreciate the fact that despite those savings, utility and other costs your clients
inenr to operate their facilities in the City will continue to rise. We are especially sensitive to the
significant impact the 2012 and 2013 across the board increases to the wastewater utility’s
Excessive Strength Surcharge will have on your clients. We are aware that your clients pay over
75 percent of the approximately $11.4 million generated annually by that surcharge. :

We believe the Authority’s commitment to collaborate with your clients and the OUCC
regarding the completion of a cost-of-service study to be presented in the Authority®s first rate
case will provide an opportunity to evalvate the wastewater wtility’s rawe design, including an
evaluation of the Excessive Strength Surcharge, and make any appropriaie rate design changes
before implementing further increases beyond the increases already approved by the City-County
Council. Additionally, to resolve those and all other issues your clients have raised regarding the
proposed transaction, upon Clesing of the wastewater acquisition, the City will make a one-time
payment to your clients as directed by you in the amount of $1,500,000, from the Cash Escrow
Amount established pursuant to Section 3.02(b) of the Wastewater Asset Purchase Agreement.
Such escrow will be funded on the date of Closing of the transactions. Therefore, the payment o
your clients is contingent upon Closing and will be made promptly following the placernent of
the Cash Escrow Amownt into the escrow account.




If the foregoing is acceptable 1o your clients, please sign below and return an executed origipal
of this letter to either of us.

Sincerely,

Y ZA ) Cpe, BrTh

Chns> W- Cotterill Carey K. Lykins /
Chiefof Staff .-~ President and CEQ

Office of Mayor Gregory A. Ballard CWA Authority, Inc.
City of Indianapolis

Accepted and agreed

RV
\/x%%%/( e {
Bétte J. Dodd/
Attorney for Eli Lilly & Company, National Starch, LLC,

Rolls-Royce Corporation and Vertellus Agriculture & Nuirition Specialties, Inc.







APPENDIX J

Brown County Water Utility, Inc. — Water Purchase Agreement dated
December 7, 1994



-

Water Purchase Agreement with Eastern Morgan County Rural Water, Inc. was transferred
with ownership by Indianapolis Water and then by Citizens Water during 2011 under I[URC
Cause No. 43936.

;  Water Volume Factor was charged beginning
March 4, 2011 - See PDF page 3

WATER PURCHASE AGREEMENT

|, Utility ("BCWU"),

F

‘ WITNESSES THAT:
i

WHEREAS, BCWU is a not-for-prefit corporation which provides public water
utility service to its customers in Brown, Johnson, Morgan and other adjacent

counties and requires additional water to accomplish this purpose; and

WHEREAS, EMCRW shall own and operate a water utility and be engaged in the
business of supplying water utility service to the public in parts of Morgan
County, Indiana and is willing to éxtend its system and sell potable water to
BCWU in amounts sufficient to serve BCWU customers upon the terms and

conditions hereinafter set out;

NOW, THEREFORE, in consideration of the mutual covenants and conditions

hereinafter déscribed , the parties agree that:
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Term. The initial term of this Agreement shall commence on the Effective
Date and terminate on the later of the twenty-fifth (25) anniversary of the

Effective Date or the Initial Delivery Date. Thereafter, the Agreement may

‘be renewed or extended upon such terms, and for such period of time, as

may be agreed upon by the partes.

Use of Water Purchased. BCWU agrees that all water purchased hereunder

shall be solely fc.)r its own use or resale to its customers located in Brown,
Johnson, Morgan and other adjacent counties, but not in any area where
EMCRW has a franchise to occupy public property for water utility
purposes except those specific areas which may be mutually ag';reed upon by

the parties at future dates to best serve the pﬁh]ic needs.

Distribution System Improvements Cost. The cost of the distribution

system improvements (hereafter "DSI") incident to positioning EMCRW to
provide stand-by water service (hereafter "SWS") in gi'dequate quantities of
water to BCWU is estimated to be $2.25 million. . BCWU agrees to pay the

SWS through monthly payments over a twenty-five (25) year period.



Monthly Payments. BCWU will pay EMCRW monthly payments ("Monthly

Payments") over the Term of this Agreement.
Each Monthly Payment will consist of the following:

a. A "SWS Payment" (as provided for in Paragraph 3 above) of
22,040.00 pér month to compensate for the cost of water distribution
system modifications to bring water to BCWU for each month in the

Twenty-five (25) years following the Initial Delivery Date; and

b. A "Water VolumePayment” for water purchased from EMCRW that is

Meter Installation. EMCRW will install a meter and metér pit at the

intersection of Hickey Road and CR 700 E in Morgan CSunty {hereinafter,
"Delivery Point"), in accordance with its rules and requlations governing
service on file with and approved by the Indiana Utility Regulatory
Commission ("IURCY). If BCWU requests such metering point be located at
an alternative site, the incremental cost of extending mains to allow for
such location shall be added to the SWS Payment if agreed upon by both

parties in writing as an Amendment to this Agreement.

Ouwmexship Insté]lation, Operaton, and Maintenanca. The meter and meter

pit shall be the property or under the control of EMCRW and EMCRW will

have responsibility for operating and maintaining such metering facilities.




BCWU shall have the right of access to the meter and meter pit for purposes
of verification of meter readings and for obtaining water samples for testing

water quality at the Delivery Point.

Initial Delivery Date. BCWU shall give EMCRW 300 days notice of the

anticipated date upon which BCWU will require water supply service from
EMCRW ("Initial Delivery Date") in order to allow EMCRW sufficient time to
install the distribution system and meter facilities described in Paragraphs
5 and 6 above. In no event, however, shall the Imt:al Delivery Date occur
fnore than 12 months after the Effective Date as defined below unless
EMCRW is unable through no fault of its own to construct transmission
mains because of strikes, weather, material shortages, state, federal or
local regulatory restrictions or delays. EMCRW will furnish, at thé
Dalivery Point, potable water to BCWU, and BCWU shall purchase potable
water from EMCRW and begin paying all applicable charges, commencing on
the date when EMCRW notifies BCWU that the main ext_énsion and meter
installation are completed and EMCRW is ready to prmﬁ’de water at the

Delivery Point.

Adjustment of Water Use Payment. The Water Volume Payment to be paid

by BCWU as set forth in Paragraph 4.b. above is subject to IURC
requlation and adjustment from time to time. Partes recognize that IURC

has ultimate say in rates.

Supply Volumes and Pressure, EMCRW will operate and maintain supply,
treatment and pumping facilities sufficient to provide water to BCWU

which, under normal operating conditions, will be at an operating range of
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11.
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1033-1023 HGL under flow conditions as measured at the Delivery Point.
BCWU and EMCRW agree that actual pressure to be provided at the
Delivery Point isAto be determined ‘by mutual agreement of the parties baged
on good engineering practices, with the understanding that these facilities
shall be sufficient to enable EMCRW to provide potable water at the
Delivery Point at the approximate pressure and under the conditions of this
paragraph. Furthermore, EMCRW will operate and maintain supply, and
pumping faciliies sufficient to provide BCWU up to 1.5 miltion gallons per
24 hour period with peak flows less than 1500 gpm. EMCRW will use best
efforts to supply such quantities, flows and pressures, but the parties
agree that main breaks, power failures, weather conditions, use of water to
fight fires and other emergencies or unusual conditions may prevent
EMCRW from being able to maintain such quantities, flows and pressures at

all times, and EMCRW does not make a quarantee to do so.

Water Quality. EMCRW agrees to comply with all U.S. Environmental

Protection Agency or Indiana Department of Environmental Management

regulations or standards regarding quality of water at the Delivery Point.

Indemnification. BCWU will protect, indemnify and save harmless EMCRW

(and its affiliates, directors, officers, employees and representatives) from
and against all liabilitdes, obligations, claims ,‘damages , penalties, causes
of action, costs and expenses, including reasonable attorney fees incurred
by EMCRW by reason of (a) BCWU failing to deliver water to its customers
or {b) contamination in BCWU's system once quality water is delivered to

BCWU by EMCRW at the Delivery Point.
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14.

Default. (a) In the event of default by BCWU for its water volume
payment, EMCRW's remedies shall be as prescribed in its Rules as filed with
the IURC. In the event of default by BCWU for its SWS payment, EMCRW's
remedies shall include those prescribed in its Rules as filed with the IURC
and the parties further stipulate that as compensations for breach of the
SWS payment contract, EMCRW shall be entitled to reasonable Yquidated

damages, determined to be any unrecovered DSI costs, remaining at the |

‘tHime of such breach, computed using the cost of the DSI, with 9.75% annual

Interest, over 300 months less cumulative SWS payments made, assuming
such amortization schedule, as principal. In the event BCWU does not pay
such liquidated damages within 45 days of written notice of default by
EMCRW, EMCRW is hereby granted an opton to purchase BCWU for its net
book value as shown on BCWU's balance sheet for the monthly period
following notice of default, adjusted as necessary to conform to generally
accepted accounting principals, less the unrecovered DSI costs.

;
{b) In the event that EMCRW fails to deliver water to ﬁCWU in accordance
with the terms of Paragraph 7 above, EMCRW shall pay to BCWU for each -

day of such non-performance the sum of one hundred dollars ($100.00).

Renegotiation of Volume of Water Purchased. The amount of potable water

purchased by BCWU from EMCRW may be increased through renegotiation

at any time during the Term of this Agreement.

Water Shortages. Diminished Supply. EMCRW will, at all times, endeavor

to operate and malntain its system in an efficient manner. In the unlikely

event the supply of water available to EMCRW is diminished over an
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extended period of time, the amount of water dehvefed to BCWU shall be
reduced or diminished in the same ratio or proportion as the amounts

supplied to other EMCRW customers are reduced or diminished.

Change in Ownership. This contract will not be assigned by BCWU without

EMCRW's written consent.

IURC Requlations and Binding Agreement. This Agreement is subject to

EMCRW's rates, rules and regulations, as are on file and approved by the
IURC from time to time, and shall be binding upon the parties hereto and

their respective successors and assigns. '

Mutual Assistance on Regqulatory Matters. This Agreement is subject to

such pertinent laws, regulations and rules of the State of Indiana and its
administrative agencies, and where permits, certificates or approvals may

be required for the construction of lines, improvements or betterments, the

- parties agree to work together to assist each other as the case may be in

acquiring such permits, certificates or approvals.

Effective Date. Notwithstanding any other provision above, the Effective
Date for this Agreement shall not occur untl EMCRW has arranged, to
BCWU's satisfaction, for financing of the DSIr.costs referred to above in
Paragraph 3. Until effective, either party to this Agreement may withdraw
from the Agreement without any Hability. If EMCRW requests in writing
that BCWU acknowledge that financing is in place, then BCWU must
respond in writing within seven (7) days; and if BCWU does not so

respond, then this Agreement is void and of no legal effect.
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20.

Conditions Precedent. This Agreement is subject to the following

conditions precedent: (1) that EMCRW receives, to EMCRW's satisfaction , a
license, permit or franchise to use the roads and other public property of
Mofgan County for water utility purposes and a rate approved by the IURC
for the corresponding water volume to be consumed in Morgan County,
including surcharge, if any; (2) that BCWU enters into a contract with the
Town of Nashville, Indiana, substantially along the lines of the agreement
as discussed and approved by the Board of Trustees, Town of Nashville,
on or about November 17, 1994; and (3) that . EMCRW and BCWU receive all
approvals of the IURC required for consummation of this Agreement.

1

Notifications. The address for all matters to be mailed to EMCRW is:

Eastern Morgan County Rural Water Company, Inc.
C/0 Michael Lloyd, President
6295 Crocked Creek East Drive 4

Mooresville, IN 46158
The address for all matters to be mailed to BCWU is:
Brown County Water Utility, Inc.

P.O. Box 134

Helmsburg, Indiana 47435

IN WITNESS WHEREOF, the parties hereto, acting under authority of their

respective governing bodies, have caused this Agreement to be duly executed in

six (6) counterparts, each of which shall constitute an original.



EASTERN MORGAN COUNTY RURAL

WATER COMPANY, INC.
0.20.c fg L
By: Michael Lloyd

Title: Board President

Date: %/;Z‘/‘,_S

BROWN COUNTY WATER
UTILITY ,INC.

K. M4

By: Jim McDonald

Title: Board President
7 Jas

Date:

ATTEST :
N2

Lee Sparks,/Secretary

DATE: 71/5 95~



FIRST AMENDMENT
TO
WATER PURCHASE AGREEMENT

] THIS AGREE\’IENT the~ ﬁrsLa.mendment to thanter Purchasse Ag'eemem; entered

WITNESSES THAT:

WHEREAS, EMCRW and BCWU desire to amend the Water Purchase Agreement
referred to above;

NOW, THEREFORE, in consideration of the mutual covenants and conditions
hereinafter descnbed, the parties (“EMCRW and BCWU™) agree as follows:

1. . Paragraph 7 of the Water Purchase Agreement notwithstanding, on or before the
Initial Delivery Date BCWU solely at its cost will construct and install the meter
facilities referred to in Paragraphs 5, 6 and 7 of the Water Purchase Agreement
and, further, upon completion of such construction and installation sard meter
facilities shall become the sole and exclusive property of EMCRW.

2. The parties agree that the “Delivery Point” under the Water Purchase Agreement
shall be designated as at the intersection of Hickey Road and County Road 700
East (Conservation Road) in Morgan County, Indiana, at a point in the line
immediately upstream of the meter facilities.

3. That the Initial Delivery Date shall occur on or before September30, 1996, and
further that EMCRW’s charges as provided for in Paragrapbs 4 and 7 of the Water
Purchase Agreement shall commence, without regard to the status of the
installation or construction of the meter facilities referred to above, when EMCRW
notifies BCWU in writing that EMCRW is in a position to provide potable water
to the Deltvery Point; provided, however, that BCWU shall receive as a credit
against its first EMCRW billing for reimbursement for construction and installation
of the meter facilities the sum of $16,000.00.

4, Except as specifically modified by this Amendment, all other terms and conditions
of the Water Purchase Agreement remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto, acting under authority of their respective

governing bodies, have caused this Amendment to be duly executed in six (6) counterparts, each
of which shall constitute an original.

EASTERN MORGAN COUNTY RURAL BROWN COUNTY WATER



WATER C s
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By:  Michael Lloyd

Title: Board President
Date: Y

UT;EITY,%C.

By:  George Bredewater
Tide: Board President
Date:

A ST:

Sarah Kritzer, Secr
Date: 7 /6] 94







