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On November 20, 2012, the City of Westfield (“Westfield” or “City”), Citizens Water of
Westfield, LLC (“Citizens Water of Westfield”) and Citizens Wastewater of Westfield, LLC
(“Citizens Wastewater of Westfield”) (collectively referred to herein as the “Joint Petitioners™)
filed a Verified Joint Petition with the Indiana Utility Regulatory Commission (“Commission™).
The Verified Joint Petition requested approvals relating to the proposed acquisitions of certain
water and wastewater utility assets by Citizens Water of Westfield and Citizens Wastewater of
Westfield (sometimes referred to herein as the “Citizens Joint Petitioners”™) from Westfield.

Indiana American petitioned to intervene in this proceeding, which intervention was
opposed by the Indiana Office of Utility Consumer Counselor (“OUCC”). By docket entry dated
January 10, 2013, Indiana American’s petition to intervene was denied. On February 20, 2013,
JLB Development, Inc. (“JLB™) filed an unopposed petition to intervene, which was granted by
docket entry dated February 22, 2013.

Pursuant to proper notice given, as provided by law, a public field hearing was held at
6:00 p.m. on April 9, 2013 at Westfield High School, Westfield, Indiana. Several members of
the public appeared and offered comments.

Pursuant to proper notice given, as provided by law, an evidentiary hearing was held on
June 24 and 25, 2013, in Room 222, 101 W. Washington Street, Indianapolis, Indiana. Joint
Petitioners, the OUCC and JLB participated at the hearing.

Subsequent to the hearing, Joint Petitioners filed on September 4, 2013, a Motion to
Suspend the Briefing Schedule and a Verified Petition to Reopen the Record and for Leave to
Submit a Stipulation and Settlement Agreement and Evidence in Support of the Proposed
Resolution of All Issues in this Proceeding. By docket entry dated September 24, 2013, the
Presiding Officers granted the Petition to Reopen the Record and established a procedural
schedule. Pursuant to proper notice given as required by law, an evidentiary hearing was held at
2:30 p.m. on October 31, 2013, in Room 222, 101 West Washington Street, Indianapolis,
Indiana. Joint Petitioners and the OUCC participated at the hearing.

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

1. Commission Notice and Jurisdiction. Due, legal and timely notice of the
hearings conducted by the Comumission in thits Cause was given as provided by law. Citizens
Joint Petitioners are limited lability corporations formed for the purpose of owning and
operating a public utility as defined in Ind. Code § 8-1-2-1. Pursuant to various provisions of
Ind. Code ch. 8-1-2, including Ind. Code §§ 8-1-2-4, 6, 12, 19, 24, 38-42, 61, 76-81, 83 and 89,
the Commission has authority over a public utility’s rates and charges, terms of service and
financing. Thus, this Commission has jurisdiction over Citizens Joint Petitioners and the subject
matter of this proceeding.

2. Joint Petitioners” Characteristics. Westlield is a municipality located in
Hamilton County, Indiana. Westfield owns and operates, by and through its Public Works
Department: (a) a water system pursuant to the provisions of Ind. Code ch. 8-1.5-3 and related




statutes; and (b) a wastewater collection and treatment system, pursuant to the provisions of Ind.
Code ch. 36-9-23 and related statutes. The City’s water system consists of plant used and useful
for the production, transportation, delivering and furnishing of water utility service to
approximately 10,600 residential and commercial customers in and around Westfield. Westfield
currently pumps from 11 wells, located within two aquifers, a combined production capacity of
approximately 18,000,000 gallons per day. Westfield’s wastewater system consists of plant and
equipment used and useful for the provision of wastewater collection and treatment service to
approximately 9,600 residential and commercial customers in and around Westfield. The
wastewater system includes approximately 110 m1les of sewer line, 23 lift stations, mains and
associated wastewater treatment facilities.

The Common Council of the City of Westfield (“City Council”) withdrew the City’s
water utility from Commission jurisdiction with respect to the approval of rates and charges in
1989. Accordingly, the City’s existing rates and charges for water service are lawfully approved
by the City Council pursuant to Ind. Code § 8-1.5-3-8. The City’s current water user rates and
charges were adopted by the Westfield City Council. These rates and charges provide for annual
mereases to the City’s water user rates and charges effective January I 2013 through January 1,
2016.

Pursuant to Ind. Code § 8-1-2-1(g), the term “utility” does not include “a municipality
that may acquire, own or operate facilities for the collection, treatment, purification and disposal
in a sanitary manner, of liquid and solid waste, sewage, night soil and industrial waste.”
Accordingly, Westfield’s rates and terms and conditions for the provision of wastewater service
are not subject to approval of the Commission. The City’s existing rates and charges for
wastewater service were adopted by the City Council. These rates and charges provide for annual
increases to the City’s rates and charges for wastewater service effective January 1, 2013 through
January 1, 2016. -

Citizens Water of Westfield and Citizens Wastewater of Westfield, are separate, limited
liability companies organized and existing under the laws of the State of Indiana. Citizens Water
of Westfield and Citizens Wastewater of Westfield are wholly-owned subsidiaries of Citizens
Energy Services Company, LLC (“CESCO™), which in tumm is a wholly-owned subsidiary of
Citizens By-Products Coal Company, d/b/a Citizens Resources. Citizens Resources is a wholly-
owned subsidiary of the Board of Directors for Utilities of the Department of Utilities of the City
of Indianapolis d/b/a Citizens Energy Group (“CEG™).

3. Proposed Transactions. On April 17, 2012, the City issued a request for
proposal (“RFP”) seeking proposals from firms capable of providing the City with a creative
solution to pay for the necessary upgrades to the City’s basic utility infrastructure, while
maintaining the City’s competitive cost structure relative to its peer cities in central Indiana and
reducing utility rates for the City’s utility customers. On May 25, 2012, three parties responded
to the City’s RFP. Citizens Energy Group, on behalf of its affiliate, CESCO, submitted a
proposal to acquire the City’s water and wastewater utilities through subsidiaries to be created
for the purposes of the potential transaction with Westfield. After reviewing the proposals and
interviewing each of the parties, Westfield determined to engage in arms-length negotiations
with CEG concerning its proposal to acquire the City’s water and wastewater utilities.




In accordance with Ind. Code § 8-1.5-2-5(d), the City Council held a hearing on October
29, 2012, to receive public comments on the proposed sale of the water and wastewater system
assets. No petition opposing the sale of the water and wastewater system assets was presented to
the City Council within 30 days after notice of the hearing.

On November 5, 2012, the City Council adopted Ordinance 12-32 authorizing the sale
and disposition of the City’s water and wastewater utilities to Citizens Water of Westfield and
Citizens Wastewater of Westfield. In accordance with Ordinance 12-32, Westfield, as seller, and
Citizens Water of Westfield, as purchaser, entered into the Water Asset Purchase Agreement
whereby the City will sell and transfer to Citizens Water of Westfield water utility assets
currently owned and operated by Westfield subject to certain condition precedents, including
Commission approval of the relief requested in this proceeding. In parallel, Westfield, as seller,
and Citizens Wastewater of Westfield, as purchaser, entered into the Wastewater Asset Purchase
Agreement whereby the City will sell and transfer to Citizens Wastewater of Westfield
wastewater utility assets currently owned and operated by Westfield subject to certain condition
precedents, mcluding Commission approval of the relief requested in this proceeding. Both the
Water Asset Purchase Agreement and the Wastewater Asset Purchase Agreement contain
provisions describing the transferred and excluded assets and liabilities, the purchase price and
other financial arrangements, representations, warranties, indemmnification obligations, pre-
closing conditions and post-closing agreements and covenants.

4, Relief Requested. The Verified Joint Petition requested an order from the
Commission:

{a) approving the Water Asset Purchase Agreement and the Wastewater Asset Purchase
Agreement as reasonable and m the public interest;

(b) approving accounting and rate base treatment of certain utility plant in a manner
consistent with the Asset Purchase Agreements;

{c) to the extent necessary, approving the issuance of debt and equity by Citizens Water
of Westfield and Citizens Wastewater of Westfield;

(d) approving Citizens Water of Westfield’s (1) use of the rates and charges for services
approved by the City Council in Ordinance 12-01 and the rules and regulations for the
provision of water service as proposed by Citizens Water of Westfield and (ii) provision
of water utility service to Westfield under the terms of the Water System Agreement;

(e) approving Citizens Wastewater of Westfield’s (i) use of the rates and charges for
services approved by the City Council in Ordinance 12-02 and the rules and regulations
for the provision of wastewater service as-proposed by Citizens Wastewater of Westfield
and (i1) provision of wastewater utility service to Westfield under the terms of the
Wastewater Asset Purchase Agreement;




(f) to the extent necessary approving operating and affiliate agreements entered into by
Citizens Water of Westfield and Citizens Wastewater of Westfield;

(g) approving the depreciation rates proposed for use by Citizens Water of Westfield and
Citizens Wastewater of Westfield;

(h) approving a Certificate of Territorial Authority (“CTA”) for the provision of.
wastewater service by Citizens Wastewater of Westfield to any customers located in rural
areas;

(1) consenting to Hamilton County’s granting Citizens Water of Westfield and Citizens
Wastewater of Westlield licenses, permits or franchises for the use of county-owned
property; and '

(3) granting all other relief necessary or approprate.

5. Evidence presented at the June 2013 Hearing.

A. Joint Petitioners’ Case-in-Chief. Joint Petitioners provided testimony in
support of 1its requested relief, which included the strategic rationale for the proposed
transactions; the Citizens Joint Petitioners’ financial, technical and managerial ability to own and
operate the water and wastewater utilities serving Westfield; the regional water supply planning
benefits Joint Petitioners expect to be achieved as a result of the acquisitions; Citizens Joint
Petitioners’ financing plans for the proposed acquisitions as well as future capital improvements;
an overview of the utility assets to be acquired and an explanation of certain findings the Joint
Petitioners are requesting related to the value of certain acquired assets; and support for the rates
and charges, terms and conditions for service and depreciation rates the Citizens Joint Petitioners
request the Commission approve.

Mr. Todd Burtron, Chief of Staff for Mayor Andrew Cook of the City, explained the
funding challenges facing the City and its decision to seil the water and wastewater utilities. He
explained the RFP process undertaken, which resulted in the execution of the Asset Purchase
Agreements with Citizens Joint Petitioners. He testified that the transfer of the utilities will meet
the City’s goals for high level customer service, ensure development of utility infrastructure,
access to water to match the growth of the community, and low predictable rates.

Ms. Diana Hamilton, President of Sycamore Advisors, LLC, provided an estimate of the
Contributions in Aid of Construction (“CIAC”) for the water and wastewater systems and
prepared a report to be used by the appraisers. Ms. Hamilton estimated the net CIAC was
$16,057,912 for the water utility and $19,124,913 for the wastewater utility. Mr. Michael G.
Lane, Executive Consultant and Accredited Senior Appraiser with NewGen Strategies and
Solutiens, LLC, sponsored the appraisal-that was performed by Westfield, which concluded that
the total fair market value for the water and wastewater system is estimated to be $74,424,000.

Michael D. Strohl, Senior Vice President, Customer Relationships and Corporate Affairs
for CEG, provided an overview of the relief being sought. He explained that the transaction as




_ structured provides an opportunity for CEG to satisfy Westfield's stated goals and further a
number of Citizens Energy Group’s strategic objectives, including creating an integrated gas,
water and wastewater utility in Westfield that produces system efficiencies; furthering a regional,
integrated approach to long-term water resource planning; delivering excellent customer service;
and allowing CEG an opportunity to earn a reasonable return on its investment.

Mr. Lindsay Lindgren, CEG’s Vice President, Water Operations, explained the technical
and managerial capabilities of CEG to operate Westfield’s water and wastewater utilities. He
sponsored the proposed Management and Operating Agreement of CEG and the Citizens Joint
Petitioners, explained the proposed assignment of the raw water supply contract from Westfield
to Citizens Water of Westfield for purposes of regional water resource planning, and testified
concerming the need for a certificate of ternitorial authority to provide wastewater service within
any rural area that Westhield currently serves and the use of county rights-of-way.

Mr. Aaron D. Johnson, Vice President Corporate Development for CEG, described the
relationship of CEG to Citizens Joint Petitioners. He also sponsored the Water and Wastewater
Asset Purchase Agreements and provided an overview of the assets being acquired from the
City, as well as the excluded assets. He noted that the acquired assets include the water
treatment plants, water distribution assets, wells and water withdrawal rights of the water system,
and the wastewater treatment plant and collection system. He also addressed the subsequent
amendments to the Asset Purchase Agreements concerning the conveyance of certain property
adjacent to the City’s well fields and a capital lease agreement related to the City’s Public Works
Building.

Donald S. Lukes, Director of Treasury for CEG, explained the financial expertise of the
Citizens Joint Petitioners to manage the water and wastewater systems. He sponsored pro forma
balance sheet and operating income statement projects to demonstrate Citizens Joint Petitioners
have the financial ability to own and operate the utilities. He also addressed Citizens Joint
Petitioners’ request for approval to issue debt to fund a portion of the utilities’ projected capital
expenditures, including the amounts and general terms of borrowing.

Daniel F. Haddock, Operations Manager of Layne Hydro, a division of Iayne
Christenson, described the condition of Central Indiana’s general water supply and explained
why the acquisition will benefit the Westfield community. He stated the surface water supplies
are about equal to demand during peak use, but additional supplies and resources are limited. He
noted that because there are many users with different needs and capabilities, there is no water
management plan for Central Indiana or a regional plan for groundwater development. Mr.
Haddock testified that at least three other water utilities rely on the same aquifer as the City, but
there is no coordination among the utilities for peak demands. Because utility ownership more
effectively ensures regional planning, Citizens Water of Westfield, as part of CEG, will be in a
better position to coordinate the aquifer’s use and to benefit from regional efforts to add water

supply -as:thedemand for water.1n Central Indiana continues to grow. L F TR e e

LaTona S. Prentice, CEG’s Vice President, Regulatory Affairs, testified concerning the
Citizens Joint Petitioners’ proposed terms and conditions of utility service, as well as the
proposed rate schedules for the water and wastewater utilities. She noted that the proposed terms



.. and conditions for Citizens Water of Westfield were modeled after those approved for Citizens __ .
Water, and the proposed terms and conditions for Citizens Wastewater of Westfield were
modeled after the CWA Authority’s approved terms and conditions. With regard to the Citizens
Joint Petitioners proposed rates, she stated they are the same as those adopted by the City, which
includes annual rate increases each year through 2016.

B. OUCC’s Case-in-Chief. The OUCC provided testimony indicating that it
did not oppose the proposed acquisitions, but raised several issues and recommended a number
of conditions and safeguards to ensure ratepayers’ interests are protected in the consummation of
the transactions. Specifically, the OUCC took issue with Citizens Joint Petitioners’ financing
plan; the net original cost of certain water and wastewater utility assets owned by the City of
Westfield, which includes the calculation of CIAC; the Citizens Joint Petitioners’ proposed rates
and charges and terms and conditions for service; Citizens Wastewater of Westfield’s request for
a certificate of territorial authority; certain agreements related to the acquisitions that the Citizens
Joint Petitioners’ request the Commission approve; and the Citizens Joint Petitioners’ capital
improvement plans.

Edward R. Kaufman, the OUCC’s Chief Technical Advisor with the Water-Wastewater
Division, testified that Citizens Joint Petitioners should have the financial capacity to own and
operate the utilities, but that the evidence demonstrates CEG is paying an approximate $16.5
million premium for the City’s assets, which should not be included in any future determination
of fair value rate base. He also testified that the terms of the proposed debt issuances by Citizens
Joint Petitioners were not sufficiently defined and that any approved financing authority should
not continue indefinitely. Mr. Kaufman also raised concems with Joint Petitioners’ evidence
concerning the resulting cost savings from the acquisition, the proposed capital structure of the
utilities, the lack of a dividend policy, and the Joint Petitioners” agreement concerning cell tower
rental and free services.

Margaret A. Stull, Senior Utility Analyst in the Water-Wastewater Division of the
OUCC, addressed Joint Petitioners’ calculation of original cost rate base by citing several errors
and omissions, including the valuation of the South Assets, the addition of assets being retained
by the City, the overstated amortization of CIAC and the exclusion of 2011 contributions of
plant. She also expressed concern with the necessity for Citizens Joint Petitioners’ proposed
annual rate increases and the possibility of rate shock for certain wastewater customers. Ms.
Stull testified that because the Citizens Jomt Petitioners’ proposed terms and conditions of
service are based on a municipal utility model, they may be inappropriate for an investor-owned
utility and should be addressed in a separate proceeding. She also addressed issues the QUCC
had regarding cell tower rental, costs related to the Citizens Public Charitable Trust, the proposed
depreciation rates and working capital.

Larry W. Mclntosh, Utility Analyst in the Water-Wastewater Division of the OUCC,
-recommended a  CTA be issued to Citizens Wastewater- of Westfield, except for the area
previously certificated to JLB, and that Citizens Joint Petitioners be granted approval to use
county property pursuant to Ind. Code § 36-2-2-23. He noted that the utility assets were in good
condition, but noted that the communication antennas on several of the water tanks may increase
maintenance costs and that the revenue from the antennas should go to Citizens Water of




Westfield, rather than the City. Mr. Mclntosh also_recommended that Citizens Water and
Citizens Water of Westfield enter into a new Raw Water Agreement; certain revisions be made
to the Citizens Joint Petitioners proposed terms and conditions of service relating to the water
conversion factor,” combined billing, customer hook-up and lawn irrigation; separate
management and operating agreements be entered into between the Citizens Joint Petitioners and
CEG; and disapproval of certain capital expenditures.

C. Joint Petitioners’ Rebuttal. Joint Petitioners offered testimony and
exhibits in response to the concerns raised by the OUCC. Mr. Burton expressed his belief that
the transaction would not close if the OUCC’s position conceming CIAC and net original cost
rate base was accepted and explained why he believed this would have negative consequences to
the City and its ratepayers. With regard to the scheduled annual rate increases, he noted the
increases were modest and provided reasonable assurance that rates will not be raised further for
the next several years absent an emergency. He also indicated the City agreed to adopt an
ordinance to address Ms. Stull’s concerns with rate shock for certain wastewater customers.

Ms. Hamilton responded to Ms. Stull’s recommendations concerning the original cost
rate base of the utilities. She testified that Joint Petitioners’ treatment of net interest expense is
consistent with the National Association of Regulatory Utility Commissioners’ definition, which
requires that availability and tap fees be included in CIAC if used for construction of utility
assets. In addition, while she agreed that repayment of principal adds value to utility assets, she
disagreed that the payment of related interest adds value to the assets. Hence, she believed it
appropriate to remove interest expense from inclusion as CIAC. Ms. Hamilton also disagreed
that Joint Petitioners had overstated the accumulated amortization of CTAC for the North Assets.

James W. Treat, Partner with O.W. Krohn & Associates, and Jack E. Stowe, President of
J. Stowe & Company, explained why availability and tap fees are not the same as system
development charges for purposes of calculating CIAC. They also addressed the appropriateness
of Joint Petitioners’ depreciation and amortization rates used in the CIAC analysis. Mz, Treat
also provided the history of how the City recorded the acquisition of Hamilton Western Utilities.

M. Strohl emphasized that the Citizens Joint Petitioners were not seeking a finding that
the purchase price of the utilities constitutes their fair value for ratemaking purposes or a
determination on each utility’s rate of return. He also addressed the OUCC’s recommendations
concernmng CIAC and expressed concern that such recommendations may have on future similar
transactions. '

Mr. Johnson, in addition to explaining why he disagreed with the OUCC’s
recommendations concerning CIAC, testified that the Asset Purchase Agreements provide the
pariies intent for the Citizens Joint Petitioners to be subject to Commission jurisdiction,
including jurisdiction over any future sale of utility plant. He also expressed agreement with Ms.

Stull’s recommendations-concerning the acquisition-adjustments related to the Hamilton Western - .ccos=n -

Utilities.

Mr. Lindgren explained that although the savings from the proposed transaction were not
explicitly calculated, the acquisition has broader value and benefits, which include regional



supply planning, integrated capital planning and operation, and enhanced customer service. He
also testified that there was no overlap in service territory between Citizens Wastewater of
Westfield and JL.B. - Mr. Lindgren also addressed the OUCC’s concern with possible increased
maintenance costs due to the cell tower equipment, the raw water purchase agreement, and
proposed capital projects. He also agreed with the OUCC’s recommendations concerning
separate management and operating agreements. that include a list and definition of services and
that Citizens Joint Petitioners would hire the City’s certified operators.

Mr. Haddock testified that the City’s supply wells provide an operational benefit to
Westfield and explained why Mr. McIntosh’s recommendation that Citizens Water of Westfield
sell its supply wells to Citizens Water is not reasonable.

Mr. Lukes provided additional information concerning the Citizens Joint Petitioners’
proposed debt issuances and explained why he believes the utilities’ initial capital structure is
appropriate. :

Finally, Ms. Prentice testified that many of the issues raised by Ms. Stull are future rate
case issues and not ripe for consideration in this Cause. Specifically, she noted that the cell
tower rental income belongs to the City pursuant to the Asset Purchase Agreement, the Citizens
Joint Petitioners” operating costs do not include the operating expenses and charitable or other
contributions made by CEG, and the proposed depreciation rates are consistent with Commission
guidance. She also responded to the OUCC’s recommendations concerning Citizens Joint
Petitioners’ terms and conditions of service, including combined billing, the appropriate water
billing conversion factor, lawn irrigation charges, and sanitary sewer connections.

6. The Stipulation and Settlement Agreement. As noted above, on October 15,
2013, Joint Petitioners and the QUCC (the “Settling Parties™) presented a Stipulation and
Settlement Agreement (“Settlement Agreement”) resolving all issues raised in this Cause. The
Settlement Agreement, a copy of which is attached, was filed as Joint Petitioners’ Exhibit MDS-
SA-1. Paragraph A sets forth the agreements regarding the net original cost of certain utility
plant and a fair value increment for each utility. Paragraph B discusses the recommended rates
and charges, when Citizens Joint Petitioners may implement new rates and the assignment of cell
tower revenues. Paragraph C contains the Settling Parties’ agreements as to the public interests
of the transaction, financing authority, the Certificate of Territorial Awuthority and the
Commission’s consent to Hamilton County authorization. Paragraph D concerns the filing and
approval of affiliate agreements. Paragraph E sets forth the water and wastewater depreciation
rates that are recommended for approval. Finally, Paragraph F contains miscellaneous
provisions, including the general terms and conditions of service for the Citizens Joint
Petitioners.

7. Evidence Presented at the October 2013 Hearing.

A. Joint Petitioners’ Evidence. Mr. Burtron explained the settlement
process employed by the parties and discussed several of the Settlement Agreement’s provisions.
He stated that the Settling Parties agreed the Citizens Joint Petitioners would implement the rate
schedules adopted by the City and in effect at the time of closing the transaction. He noted there




- were five separate ordinances that lead to the agreed-upon rates: _Ordinances 12-01,12-02, 13-
20, 13-27 and 13-28. Mr. Burtron also sponsored Exhibit TB-S6 wherein he collected the

. pertinent provisions from each ordinance to develop an exhibit which listed all of the rates and
charges for which the Settling Parties are seeking approval.

Mr. Burtron testified that pursuant to Paragraph B.4 of the Settlement Agreement,
Westfield will assign its cell tower contracts to Citizens Water of Westfield on the date of
closing. He stated this concession was made in order to reach a comprehensive settlement. Mr.
Burtron also testified that Westfield will refund certain water meter deposits as recommended by
Ms. Stull and agreed to by Mr. Treat in his rebuttal testimony.

Mr. Burtron expressed his belief that Commission approval of the Settlement Agreement
would be in the public interest. He stated the purchase price as contemplated in the Water and
Wastewater Asset Purchase Agreements is preserved by the Agreement, which will enable
Westfield to retire immediately $42.3 million of utility related debt and make significant
infrastructure improvements. In addition, the structured rates that will be effective until at least
December 31, 2016 are the same as those adopted by the City Council and can only be changed
with Commission approval. He also noted the strong commitment of Citizens Water of
Westfield and other affiliated water companies to engage in regional water supply planning.

Mr. Strohl explained that the five primary components of the Settlement Agreement
include: (1) net original cost of utility plant as of December 31, 2011, (2) recognition of a fair
value increment on utility plant, (3) cell tower revenues, (4) adoption of existing rates and
charges approved by the City Council and (5) public interest of the transactions.

As to the net original cost component, Mr. Strohl stated the Settling Parties agreed that
the net original cost of certain utility plant as of December 31, 2011, should be deemed to be
$12,470,000 for the water system and $30,530,000 for the wastewater system. He noted that the
actual utility plant conveyed to the Citizens Joint Petitioners will change as a result of additions
and retirements after December 31, 2011 and, as a result, within 60 days of closing, Citizens
Water of Westfield and Citizens Wastewater of Westfield will each file a report with the
Commission listing the utility plant conveyed as part of the transactions. Additionally, within
one year of closing, the Citizens Joint Petitioners will each provide an opening balance sheet to
the Commission and the OUCC.

. Mr. Strohl testified that in addition to the net original cost findings, the Settling Parties
agreed that the Citizens Joint Petitioners will be allowed in future rate cases to earn a return on,
but not of, a fair value increment of $6,960,000 for Citizens Water of Westfield and $17,040,000
for Citizens Wastewater of Westfield. He noted that the Settlement Agreement does not
establish a methodology for determining the rate of return that will be applied to the fair value
increments, but does establish amounts of the fair value increments and that the fair value
increments will be amortized over 40 years from the date of closing. :

Mr. Strohl said that Westfield currently receives revenue from cell tower rental contracts

through third party cell towers installed on utility facilities. As part of the Settlement
Agreement, Westfield agreed to assign these contracts to Citizens Water of Westfield and
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Citizens has agreed that all revenues received under these contracts will be used to offset revenue
requirements in future rate cases.

With respect to utility rates, Mr. Strohl stated that the Settling Parties agreed that the
Citizens Joint Petitioners will adopt rates and charges that are based on the rates and charges in
effect at closing for both utilities, including increases established in ordinances through 2016. In

_addition, the Citizens Joint Petitioners agree that they will not seek other rate increases prior to
2017 except in the case of an emergency as set forth in Ind. Code § 8-1-2-113, including rate
increases necessary to avoid failure to make bond payments.

Lastly, Mr. Strohl explained why he believes the Settlement Agreement is in the public
interest. He stated that the Settlement Agreement strikes a fair balance for all parties and
provides an appropriate framework to close the transactions. He stated the evidence indicates the
many benefits and efficiencies that Joint Petitioners believe will result from the transaction,
including regional water supply planning, water supply diversity for Westfield, system
efficiencies, capital planning synergies, and excellent customer service.

Ms. Prentice also submitted testimony in support of the Setiling Parties’ agreement
concerning Citizens Joint Petitioners’ rates and charges, terms of service and the ratemaking
treatroent of the fair value increment. She said that the Citizens Joint Petitioners will implement
the rates and charges enacted by the City Council, which are consistent with the Asset Purchase
Agreements. In addition, the Citizens Joint Petitioners may not implement new rates prior to
January 1, 2017, except in a case of an emergency as set forth in Ind. Code § 8-1-2-113. Ms.
Prentice noted that Citizens Water of Westfield has agreed not to file for a Distribution System
Improvement Charge prior to January 1, 2018 and that at closing Westfield will assign its cell
tower rental contracts to Citizens Water of Westfield. In subsequent general rate case
proceedings, Citizens Water of Westfield will recognize the cell tower rental revenues and use
these revenues to offset its revenue requirement.

Ms. Prentice testified that the Settlement Agreement addresses certain agreed-upon
changes to Citizens Joint Petitioners proposed terms and conditions of service. She said that
Citizens Water of Westfield will remove the reference to the Lawn [rrigation Permit fee from its
tariff and ferms and conditions, and Citizens Wastewater of Westfield will remove from its terms
and conditions language that indicates it may compel homeowners to connect to its sewer
system. Ms. Prentice sponsored Exhibits LSP-S1 and L.SP-S82 setting forth the revised terms and
conditions of service.

Ms. Prentice then discussed the fair value increment that 18 called for in the Settlement
Agreement. She stated the agreed-upon fair value increment will provide Citizens Joint
Petitioners an opportunity to realize a return on at least a portion of its investment in the water
and wastewater utilities. She said that an acquisition adjustment will be recorded for each

system in an-amount that far exceeds. the fair value increment on which the OUCC and-Joint .-

Petitioners have agreed each utility should be permitted to earn a return. In other words, the
Settlement Agreement does not authorize, and Citizens Joint Pefitioners are not requesting,
authority to earn a return on or of the acquisition adjustments that will be recorded in connection
with the acquisitions. Finally, Ms. Prentice stated the return on the fair value increment will
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_ calenlated by multiplying the fair value increment, net of accumulated amortization, by a rate of
return that will be established in each rate case. She said that the Settlement Agreement provides
that the Settling Parties are not requesting a Commission finding in this Cause regarding the
methodology for determining the rate of return that will be applied to the fair value increment to
calculate the return. Ms. Prentice concluded with her opinton that the Settlement Agreement
represents a reasonable resolution of the 1ssues raised by the Parties in this proceeding.

B. Docket Entry Response. In response to an October 25, 2013 Docket
Entry requesting the OUCC explain why the Settlement Agreement is a reasonable resolution to
the issues raised and should be approved, the Settling Parties explained that the OUCC did not
oppose the Citizens Joint Petitioners’ proposed acquisitions, but wanted to ensure that the
transaction’s transparency and framework protected the City’s ratepayers by providing for
continued safe, adequate and reliable service at a reasonable price. The Settling Parties believe
that the terms of their agreement, including the utility plant and fair value increment stipulations,
utility rates and charges and terms of service, cell tower contract revenue and debt issuance
requirements achieve the desired transparency and transactional framework goals.

8. Commission__Discussion _and Findings.  Settlements presented to the
Commission are not ordinary contracts between private parties. United States Gypsum, Inc. v.
Ind 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 of Ind., Inc. v. PSI Energy, Inc., 664 N.E.2d 401, 406 (Ind.
Ct. App. 1996)). Thus, the Commission “may not accept a settlement merely because the private
parties are satisfied; rather [the Commission] must consider whether the public interest will be
served by accepting the settlement.” Citizens Action Coalition, 664 N.E.2d at 406.

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

In this case, the Commission has before it a large body of evidence — principally due to
the fact that the Setiling Parties did not reach a settlement until after the contested evidentiary
hearing held m June 2013. Although the Commission has generally encouraged parties’ eflorts
to settle their disputes, the parties must present sufficient evidence to support any agreement
reached if the Commission is to approve the settlement. We have previously expressed our
..concern with the support offered, or the lack thereof, for:settlement agreements. See Ind.
Michigan Power Co., Cause Nos. 43992 S1 and 43992 ECCR 1 (IURC May 23, 2012). Justasa
settlement agreement cannot speak for itself, the fact that the agreement reached falls within the
range of possibilities advocated does not constitute evidence that the agreement is reasonable or
in the public interest. It is incumbent upon the settling parties to provide the Commission with
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_.sufficient evidence, through testimony and exhibits, upon which it may approve the settlement.
Accordingly, we encourage the parties to enhance their efforts in this regard in the future.

A. The Financial, Managerial and Technical Ability of the Citizens Joint
Petitioners. Paragraph C.1 of the Settlement Agreement recommends that the Commission find
that the Citizens Joint Petitioners have the technical, managerial, operational and financial
capabilities to own and operate successfully the Westfield water and wastewater utilities.. Mr.
Lindgren provided testimony explaining the technical and managerial capability of Citizens
Water of Westfield and Citizens Wastewater of Westfield to operate and manage the Westfield
water and wastewater utilities. He also sponsored an Operating and Management Agreement
pursuant to which CEG will provide operational services to the Citizens Joint Petitioners,
including the use of CEG employees to operate the systems. Mr. Lindgren also testified that the
experience of Westtield water and wastewater utility employees will be retained under the new
ownership structure and is further evidénce of the technical and managerial ability CEG
possesses to operate and manage the acquired utilities.

Mr. Lukes provided detailed testimony supporting the Citizens Joint Petitioners’ financial
ability to own and operate the City’s water and wastewater utilities. Specifically, Mr. Lukes
presented pro forma balance sheet and operating income statement projections that show the
utilities under the new ownership structure will have the capital, revenues and financing capacity
needed to meet ongoing expenses and debt service.

In addition to the OUCC’s recommendations concerning the Citizens Joint Petitioners’
financing and separate operating and management agreements, which are discussed further
below, the OUCC’s witness Mr. McIntosh noted that the current certified operators of the
Westfield assets have considerable knowledge regarding the water and wastewater systems and
recommended the Citizens Joint Petitioners consider retaining those operators as well as other
“key employees.” OUCC’s Exhibit 3 at 18. In his rebuttal testimony, Mr. Lindgren stated that
the Citizens Joint Petitioners agreed with Mr. Mclntosh and noted that the Asset Purchase
Agreements identify employees of the Westfield utilities that will be retained, which include the
certified operators. Joint Petitioners’ Exhibit LCL-R at 8 —9.

Based on the evidence presented as discussed herein and further below, we find that
Citizens Water of Westfield and Citizens Wastewater of Westfield have the technical,
managerial, operational and financial capabilities to own and successfully operate the City’s
water and wastewater utilities.

B. Accounting and Rate Base Treatment of Certain Acquired Assets.
Paragraph A of the Settlement Agreement resolves issues raised in this proceeding regarding
Joint Petitioners’ requested net original cost findings. In Paragraph A.l, the Settling Parties
agree that the net original cost of Utility Plant that existed as of December 31, 2011, as set forth

- on Part (a) of Schedule 12.10(b) of -each. asset purchase agreement, shall be deemed to be

$12,470,000 for the water utility and $30,530,000 for the wastewater utility.

The net original cost levels reflected in Paragraph A.1 are sufficiently supported by the
evidence presented in this proceeding by the Settling Parties in their respective cases-in-chief
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and testimony filed_in. support of the Settlement Agreement.. The case-in-chief evidence
presented by the Joint Petitioners’ indicated that the net original cost of utility plant was $15.9
million and $49.2 million for the water and wastewater utilities, respectively. However, Ms.
Stull testified that as of December 31, 2011, the net original cost of utility plant was $9.8 million
for the water utility and $25.1 million for the wastewater utility. The Settling Parties explained
that sufficient evidence exists fo support the parties” positions, but the agreed-upon net original
cost values were negotiated for the purpose of reaching a settlement on all issues in controversy
and are supported by the entirety of the evidence presented in this proceeding. Accordingly, we
find the stipulations set forth in Paragraph A.1 regarding the net original cost of the utility plant
in existence as of December 31, 2011, represent a reasonable compromise by the Settling Parties
that 1s sufficiently supported by the evidence of record and therefore should be approved.

Pursuant to Paragraph A.2, within 60 days of the Closing Date, Citizens Water of
Westfield and Citizens Wastewater of Westfield shall each file in this Cause a report listing the
Utility Plant conveyed to Citizens Water of Westfield and Citizens Wastewater of Westfield
respectively pursuant to the applicable Asset Purchase Agreement. The report shall identify the
Utility Plant conveyed that existed as of December 31, 2011 and inctuded in the Utility Plant for
purposes of Part (a) of Schedule 12.10(b) of the applicable Asset Purchase Agreement. This
paragraph also provides that the Citizens Joint Petitioners shall have until one year from the
closing date to prepare and submit their respective opening balance sheets to the QOUCC. The
Commission finds that these opening balance sheets should also be filed with the Commission.
under this Cause.

The evidence presented by several witnesses testifying on behalf of both the Citizens
Joint Petitioners and the OUCC show that as a result of ongoing utility plant additions and
retirements and for other reasons, the specific utility plant actually conveyed from Westfield to
the Citizens Joint Petitioners will not be known with certainty until the acquisitions are closed.
Paragraph A.2 will permit the Commission and the OUCC to be informed as to all items
conveyed at closing. We find that this required information is justified by the record, as well as
the need for regulatory oversight of such a large acquisition by jurisdictional utilities, is
reasonable for all parties and mn the public interest.

In Paragraph A.3, the Settling Parties agreed that Citizens Water of Westfield and
Citizens Wastewater of Westfield shall be allowed to earn a return on, but not of, fair value
increments of $6,960,000 and §17,040,000, respectively. The methodology used to establish the
rate of return that will be applied to the fair value increment will be determined in each utility’s
first rate case. Pursuant to Paragraph A .4, the Citizens Joint Petitioners will amortize the fair
value increments over forty years and the return on fair value increment authorized in each rate
case will be based on the then unamortized portion of the utility’s fair value increment.

Under Paragraph A.5, if the Citizens Joint Petitioners seek a fair value in excess of that
from presenting evidence as to any fair value. Paragraph A.5 further provides that the sum of the
fair value increments in Paragraph A.3 and the net original costs levels contained in Paragraph

A.1 shall not be greater than $21,581,000 or less than $19,430,000 for the water utility assets and
not greater than $52,838,200 or less than $47,570,000 for the wastewater utility assets. The total
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plant values in_Paragraph A.S are supported by the testimony and exhibits submitted by the
OUCC’s and Joint Petitioners’ witnesses. Thus, we find that the provisions of Paragraph A.5 are
reasonable and should be approved.

C. Rates and Terms and Conditions for Citizens Water of Westfield and
Citizens Wastewater of Westfield. Joint Petitioners presented evidence that the City Council
passed ordinances approving water and wastewater rates with annual rate increases through
2016. Those increases are 5%, 3%, and 2% respectively from 2014 to 2016 for water and 4.0%,
3.0%, and 2.0% for wastewater. Mr. Burtron’s testimony in support of the Settlement
Agreement described, in detail, the pertinent provisions of five separate ordinances that
constitute the rates for which the Settling Parties seek Commission approval. The pertinent
provisions are reflected in Joint Petitioners’ Exhibit TB-S6. The Citizens Joint Petitioners
agreed to abide by these rate schedules as part of the Water and Wastewater Asset Purchase
Agreements. And, Paragraph B.1 of the Settlement Agreement recommends continuation of
these lawfully enacted rates.

‘In Paragraph B.2 of the Settlement Agreement, Citizens Water of Westfield agrees not to
file a request seeking approval of a Distribution System Improvement Charge prior to January 1,
2018. In Paragraph B.3, the Citizens Joint Petitioners agree not to implement new rates prior to
January 1, 2017 except in the case of an emergency as defined in Ind. Code § 8-1-2-113, which
the Settling Parties agree may include the inability to meet necessary debt payments. Pursuvant to
Paragraph B.4, Westfield will assign its cell tower contracts to Citizens Water of Westfield.
- And, in subsequent general rate proceedings, Citizens Water of Westfield will recognize the cell
tower revenue it receives from those contracts as an offset to 1ts revenue requirement.

We understand that the Settling Parties consider the guaranteed rate schedule and the rate
stability provided by Paragraphs B.2 and B.3 to be part of the bargain and, with the safeguards
agreed to by the Citizens Joint Petitioners, will provide a significant benefit to the utilities’
customers. Joint Petitioners provided additional supporting evidence with the 2012 study
prepared by O.W. Krohn & Associates that is the predicate for the rates enacted by the City
Council. See Joint Petitioners’ Late Filed Exhibit 3. The Settlement Agreement’s treatment of
cell tower revenues will also provide additional benefits to future ratepayers. Based on the
evidence presented, we see no reason to disturb the existing schedule of rates, which provide
certainty along with limited increases for customers, especially when those rates are
accompanied by a three year moratorium on general rate increases and the implementation of a
Distribution System Improvement Charge. Accordingly, we approve Citizens Joint Petitioners’
~use of the rates set forth in Supplemental Exhibit TB-S6 and the provisions contained in
Paragraphs B.3 and B.4 of the Settlement Agreement.

With respect to the terms and conditions for service of Citizens Water of Westtield and
Citizens Wastewater of Westfield, Paragraph F.1 recommends that the Commission approve the
- general terms and conditions subject to. (1) eliminating from the wastewater general terms-and
conditions any language that indicates that Citizens Wastewater of Westfield may compel
homeowners to connect to the wastewater system, and (2) elimination of any reference to the
Lawn Irrigation Permit Fee from Citizens Water of Westfield’s general terms and conditions.

15




Witnesses Prentice, Stull and Mclntosh_provided extensive testimony on the Citizens
Joint Petitioners” general terms and conditions. Both Ms. Stull and Mr. Mclntosh recommended
the changes agreed upon in Paragraph F.1 of the Settlement Agreement. Mr. Burtron sponsored
Joint Petitioners’ Exhibit TB-S7, which contains Ordinance 13-28 as enacted on October 15,
2013 by the City and authorizes the elimination of the Lawn Irrigation Permit fee. Ms. Prentice
sponsored the proposed wastewater terms and condifions that eliminates the provision allowing
-the utility to compel homeowners to connect to the wastewater system. Joint Petitioners’ Exhibit
LSP-S2. We note that the Settling Parties, in Paragraph F.3, also agreed with Ms. Stull’s
recommendation that the City refund all customer deposits held by it as of the closing date or
turn the deposits over to the Citizens Joint Petitioners to be held as customer depostts.
Therefore, based on the record evidence, we approve the terms and conditions of the Citizens
Joint Petitioners, subject to the changes called for in Paragraph F.

D. Authorization te Issue Debt and Equity. Paragraph C.2 of the
Settlement Agreement recommends that the Commission authorize, as in the public interest, the
issuance of equity and debt (debt to be issued in the amount of $7.5 million for the water utility
and $15.25 for the wastewater utility at an interest rate not to exceed 5.5 percent) as proposed by
the Citizens Joint Petitioners to fund the acquisitions. Citizens Water of Westfield also seeks
authority to issue total debt in the amount of $4.5 million to finance, in part, projected capital
expenditures that will be made post-closing. Likewise, Citizens Wastewater of Westfield seeks
authority to issue total debt in the amount of $1.55 million to fund, in part, projected capital
expenditures that will be made post-closing. Both entities seek authorization to issue this debt in
one or more debt issuances at any time within two years of closing. In Paragraph F.2 of the
Settlement Agreement, the OUCC agrees the Citizens Joint Petitioners™ capital plans provide
sufficient support for the requested authority for financing post-closing capital expenditures.

Although the OUCC initially expressed concern with the lack of information provided by
Jomt Petitioners concerning the proposed debt issuances, the Citizens Joint Petitioners provided
in its rebuttal testimony additional information concerning the expected rates of interest,
maturities, structure, and class of potential lenders. Citizens Jomt Petitioners also provided
additional information concerning its proposed capital projects to be completed. Based on the
evidence presented, the Commission finds that the debt and equity issuances described by Mr.
Lukes in his case-in-chief and rebuttal testimonies are reasonable and should be authorized. The
debt issuances shall be authorized for an interest rate not to exceed 5.50%. The authorizations
for debt issuances for future capital improvements shall terminate two years after closing. The
financing authorized herein is contingent upon the Citizens Joint Petitioners filing a written
report in this Cause within thirty days of any debt issuance made pursuant to this authority that
provides the amount of debt issued, the interest rate and terms and conditions of the issuance and
other information the Citizens Joint Petitioners believe should be included.

E. Approval of Qperating and Management Agreement and Raw Water

- Purchase Agreement.---Paragraph D of the Settlement Agreement recommends- that -the -t

Commission approve (1) a Management and Operating Agreement by and between CEG,
Citizens Water of Westfield, and Citizens Wastewater of Westfield, and (2) the assignment from
Westfield to Citizens Water of Westfield of a Raw Water Purchase Agreement with Citizens
Water. Paragraph D also provides that the separate agreements will include services similar to
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the list contained in the operating agreement between Citizens Gas of Westfield and CEG. These .
agreements, and any updates to them, must be filed with the Commission and the QUCC.

1. Operating and Management Agreement. Rather than having a
single Management and Operating Agreement, the OUCC requested that Citizens Water of
Westfield and Citizens Wastewater of Westfield each have their own operating and management
agreement with CEG that contains a detailed list.and definition of services, and that updates to
those agreements be filed with the Commission and provided to the OUCC. In rebuttal
testimony, Joint Petitioners’ witness Mr. Lindgren agreed that the utilities would follow this
approach. We approve this approach and direct Citizens Water of Westfield and Citizens
Wastewater of Westfield to file updated management and operating agreements with a list and
definition of services upon closing of the proposed acquisition.

2. Raw Water Purchase Agreement. Westfield currently has a Raw
Water Purchase Agreement with Citizens Water, whereby it provides 5 million gallons per day
raw water to Citizens Water. Paragraph D of the Settlement Agreement recommends
Commission approval of Joint Petitioners’ request that this Agreement be assigned from
Westfield to Citizens Water of Westfield. While Mr. Mclntosh initially raised concemns with
Joint Petitioners’ proposal, Mr. Lindgren provided additional testimony on rebuttal addressing
the OUCC’s concerns and supporting the assignment of the Raw Water Purchase Agreement.
We also note that Joint Petitioners clarified in their response to the October 25, 2013 Docket
Entry that Westfield will not retain ownership of the raw water wells, but will instead convey
those wells to Citizens Water of Westfield pursuant to the Asset Purchase Agreement.
Therefore, we find that the assignment of the Raw Water Purchase Agreement from Westfield to
Citizens Water of Westfield should be approved.

F. Approval of Depreciation Rates. Paragraph E of the Settlement
Agreement recommends approval of Citizens Water of Westfield’s requested authorization to
utilize a 2.0% depreciation rate and Citizens Wastewater of Westfield’s requested authorization
to use a 2.5% depreciation rate. Ms. Prentice provided testimony supporting these proposed
depreciation rates and Ms. Stull noted that these requested rates are consistent with the
Commission’s guidance for depreciation rates for a water and wastewater utility that owns a
treatment plant.

Based on the evidence of record, the Commission finds for purposes of this proceeding
that Citizens Water of Westfield is authorized to use a 2.0% depreciation rate for water utility
plant in service unfil such time as the Commission may order or authorize the use of a different
depreciation rate for ratemaking purposes. Likewise, Citizens Wastewater of Westfield is
authorized to use 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. Both of these rates are consistent with the Commission deprec1at1on gmdehnes and

- rates previously approved by the Commmission.

G. Public Interest of the Transaction. In Paragraph A3 of the Settlement
Agreement, the Settling Parties agree that the proposed acquisitions are reasonable and in the
public interest. Mr. Burtron described the benefits the City will realize as a result of the utility
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transfer and, in addition to those benefits, expressed the City’s belief that “the utilities will be

improved as well with this transfer.” Joint Petitioners’ Exhibit TB at 10. Mr. Burtron described
the benefits and improvements to the ufilities that will be realized as a result of the acquisitions,
including an enhanced level of service under CEG’s experienced management, increased
efficiencies through the combination of water, wastewater and the gas utility operations, and the
interconnection of the Westfield water system with the system serving Indianapolis for regional
water supply planning and management. Mr. Burtron emphasized that the transaction was
endorsed by the Mayor and approved by the City Council. '

Mr. Strohl described the operational, capital planning and long-term water supply
planning benefits that will be realized as a result of integrating the Westfield water and
wastewater systems with the water and wastewater systems currently managed by CEG. With
respect to long-term water supply planning, Mr. Strohl explained, “a regionalized approach will
improve the ability of the aquifer to meet system demands during peak production and allow
improved utilization of the available flow into the White River to meet demands for both
systems.” Joint Petitioners’ Exhibit MDS at 15. Mr. Haddock, an independent consultant with
Layne Hydro, described how the acquisitions will improve the optimization of the water
resources currently used to serve water customers in Westfield as well as Indianapolis and other
Central Indiana communities served by Citizens Water. He stated that CEG has the expertise
and experience necessary to successfully manage the water supply resources and is committed to
responsibly managing and ensuring the sustainability of the water supply resources with which it
is entrusted. o

The evidence presented in this Cause demonstrates that the transfer of the Westfield
utilities to Citizens Water of Westfield and Citizens Wastewater of Westfield is expected to
promote regional water supply planning and result in other benefits. Based on the foregoing and
all the evidence presented in this proceeding, we find the proposed acquisitions are in the public
interest.

H. Certificate of Territorial Authority. Paragraph C.3 of the Settlement
Agreement recommends that the Commission issue to Citizens Wastewater of Westfield a CTA
consistent with Westfield’s existing wastewater service area. The existing wastewater service
area for the City of Westfield 1s all of Washington Township in Hamilton County excepting an
area within the municipal boundaries of Westfield that JLB has been authorized to serve.
Citizens Wastewater of Westfield requested a CTA to provide wastewater service within any
“rural area” the City of Westfield serves, ie., areas in Washington Township outside the
incorporated city limits, which does not include the area served by JL.B. Joint Petitioners
provided a description and map for this area. See Joint Petitioners’ Exhibits LCL-~5 through
LCL-9.

With the clarifications regarding the service area of JLB, no party has objected to the

. requested CTA. It is clear from.the record that the authorizations sought by the Settlement .

Agreement will have no impact on the authorizations granted JLB in Cause Nos. 39868 and
43916. In fact, the OUCC recommended that “the Commission grant approval of the requested
CTA, omitting the already certificated area granted to JLB.” QUCC’s Exhibit 3 at 6. In light of
the evidence presented, we find that the requirements for the issuance of a CTA set forth at Ind.
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Code § 8-1-2-89 and 170 TAC 8.5-3 have been satisfied. Citizens Wastewater of Westfield has

shown itself to have the lawful power and authority to apply for the CTA and to provide sewage
disposal i the area, as well as the financial ability to install, commence, and maintain sewage
disposal service to the area. Further, the evidence supports a conclusion that public convenience
and necessity requires service by Citizens Wastewater of Westfield. Accordingly, we find that
the requested CTA, as described in Joint Petitioners® Exhibit LCL-9 and replicated below, should
be granted to Citizens Wastewater of Westfield.

The portion of Washington Township, Hamilton County, Indiana located outside
of the corporate boundaries of the City of Westfield, Indiana and within Sections
13 through 35 of Township 19N, Range 3E, Sections 17 through 20 of Township
19N, Range 4E, Sections 29 through 32 of Township 19N, Range 4E, Sections 4
through 8 of Township 18N, Range 3E, Section 18 of Township 18N, Range 3E,
and Sections 5 and 6 of Towaship 18N, Range 4E, encompassing 27.46 sq. mi. + .

1 Use of County-Owned Property. Paragraph C.4 of the Settlement
Agreement recommends that the Commission consent to Hamilton County granting the Citizens
Joint Petitioners permits or franchises for use of county-owned property in connection with the
proviston of water and wastewater utility service. The evidence supports that Joint Petitioners
will require the use of county highway rights-of-way, and possibly other county-owned property
in connection with providing services within Washington Township. Pursuant to Ind. Code § 36-
2-2-23, the Commission determines that public convenience and necessity require Citizens Water
of Westfield and Citizens Wastewater of Westfield to provide utility services within Washington
Township, and the Commission consents to Hamilton County granting the Citizens Joint
Petitioners permits or franchises for the use of county-owned property in connection with those
services.

J. Effect of Settlement Agreement. The parties agree that the Settlement
Agreement should not be used as precedent in any other proceeding or for any other purpose,
except to the extent necessary to implement or enforce its terms. Consequently, with regard to
future citation of the Settlement Agreement, we find that our approval herein should be
construed in a manner consistent with our finding in Richmond Power & Light, Cause No.
40434, 1997 Ind. PUC LEXIS 459, at *19-22 (IURC March 19, 1997).

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

1. The Settlement Agreement shall be and hereby is approved, as in the public
interest.

2. To the extent necessary to support the findings and approvals made in this order,

the Water Asset Purchase Agreement and Wastewater Asset Purchase Agreement and. their. . .

respective terms and acquisitions contemplated therein are found to be reasonable and in the
public interest. Joint Petitioners are authorized to take all necessary action to effect such
agreements.
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. 3. The net original cost of Utility Plant that existed on December 31, 2011 as set__
forth on Part (a) of Schedule 12.10(b) in each asset purchase agreement shall be accounted for as
$12,470,000.and $30,530,000 for the water utility and wastewater utility, respectively. Citizens
Joint Petitioners are authorized in future rate cases to eam a return on, but not of, the
unamortized amounts of the fair value increments of $6,960,000 and $17,040,000 for the water
utility and wastewater utility, respectively. Citizens Joint Petitioners shall amortize the fair value
increments over forty years from the date of closing. Within sixty days of closing, Citizens Joint
Petitioners shall each file a report listing the Utility Plant conveyed by Westfield to Citizens
Joint Petitioners. The reports shall also particularly identify the Utility Plant conveyed by
Westfield that existed as of December 31, 2011. Within one year of closing, Citizens Joint
Petitioners shall provide opening balance sheets to the OUCC and file a copy with the
Commission under this Cause.

4. The issuance of debt and equity by Citizens Water of Westfield and Citizens
Wastewater of Westfield is approved consistent with the conditions set forth in Finding
Paragraph 7.D.

5. Citizens Water of Westfield’s (i) use of the rates and charges for services
approved by the City Council as reflected in Joint Petitioners” Exhibit TB-S6 and the terms and
conditions for the provision of water service proposed by Citizens Water of Westfield as
modified by Paragraph F of the Settlement Agreement; and (ii) provision of water wutility service
to the City under the terms set forth in Schedule 7.05 of the Water Asset Purchase Agreement are
hereby approved.

6. Citizens Wastewater of Westfield’s (1) use of the rates and charges for services
approved by the City Council as reflected in Joint Petitioners’ Exhibit TB-56 and the terms and
conditions for the provision of wastewater service proposed by Citizens Wastewater of Westfield
as modified by Paragraph F of the Settlement Agreement; and (it) provision of wastewater utility
service to the City under the terms set forth in Schedule 7.05 of the Wastewater Asset Purchase
Agreement are hereby approved.

7. The Citizens Joint Petitioners shall file with the Water/Sewer Division tariffs
reflecting the current rates and charges as set forth in Joint Petitioners’ Exhibit TB-S6 and the
terms and conditions of service effective on the date of closing. The Citizens Joint Petitioners
schedule of rates and charges and terms and conditions of service shall be effective upon filing
with, and approval by, the Water/Sewer Division and shall apply to water and wastewater usage
after the date of closing.

8. Citizens Water of Westfield and Citizens Wastewater of Westfield are authorized
to enter into affiliate and operating agreements to the extent necessary or desirable; specifically,
(1) Citizens Water of Westfield and Citizens Wastewater of Westfield are authorized to execute

-separate operating and management agreements with:Citizens Energy Group, and the utilities are - -
directed to file updates to such agreements with the Commission after closing; and (2) the
assignment of the Raw Water Purchase Agreement from Westlield to Citizens Water of
Westfield is hereby approved.
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9. Citizens Water of Westfield is authorized to use 2% as its depreciation rate for all
of its water utility plant in service until such time as the Commission orders a different
depreciation rate for ratemaking purposes. Citizens Wastewater of Westfield is authorized to use
2.5% as its depreciation rate for all of its wastewater utility plant in service until such time as the
Commission orders a different depreciation rate for ratemaking purposes.

- 10. A certificate of territorial authority for the provision of wastewater utility service
by Citizens Wastewater of Westfield as described in Finding Paragraph 7.H is approved.

11.  The Commission finds that public convenience and necessity requires Citizens
Water of Westfield and Citizens Wastewater of Westfield to provide service in Hamilton County
and consents to Hamilton County’s granting Citizens Water of Westfield and Citizens
Wastewater of Westfield licenses, permits, or franchises for the use of county-owned property.

ATTERHOLT, MAYS AND ZIEGNER CONCUR; MAYS NOT PARTICIPATING:
APPROVED:
NOV 2 5 2013

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

Brenda A Howe |
Secretary to the Commission

21




Joint Petitioners' Exhibit MDS-SA-1

STATE OF INDIANA
INDIANA UTILITY REGULATORY COMMISSION _

JOINT PETITION OF CITIZENS WATER OF
WESTFIELD, LLC, CITIZENS WASTEWATER OF
WESTFIELD, LLC AND THE CITY OF WESTFIELD,
INDIANA FOR APPROVALS IN CONNECTION
WITH THE PROPOSED TRANSFER OF CERTAIN
WATER UTILITY ASSETS TO CITIZENS WATER
OF WESTFIELD, LLC AND THE PROPOSED
TRANSFER OF CERTAIN WASTEWATER UTILITY
ASSETS TO CITIZENS WASTEWATER OF
WESTFIELD, LLC, INCLUDING: (1) APPROVAL OF
THE ACQUISITION BY CITIZENS WATER OF
WESTFIELD, LLC AND CITIZENS WASTEWATER
OF WESTFIELD, L.LC OF CERTAIN WATER AND
WASTEWATER UTILITY ASSETS; (2) APPROVAL
OF ACCOUNTING AND RATE BASE TREATMENT
OF THE WATER AND WASTEWATER ASSETS; (3)
APPROVATL OF THE ISSUANCE OF DEBT AND
EQUITY BY CITIZENS WATER OF WESTFIELD,
LLC AND CITIZENS WASTEWATER OF
WESTFIELD, LLC; (4) APPROVAL OF INITIAL
RATES AND RULES FOR WATER AND
WASTEWATER SERVICE: (5) TO THE EXTENT
NECESSARY, APPROVAL OF CERTAIN

OFFICIAL
EXHIBITS

CAUSE NO. 44273

H«JRC __(a [Py

T PET?@%?L&A A

OPERATING AND AFFILIATE AGREEMENTS; (6) ST NO. L Lf
APPROVAL OF DEPRECIATION RATES; (7) _ ﬁ CINE
APPROVAL OF A CERTIFICATE OF QUL =R

TERRITORIAL AUTHORITY FOR THE PROVISION OATE

OF WASTEWATER UTILITY SERVICE BY
CITIZENS WASTEWATER OF WESTFIELD, LLC
TG CUSTOMERS LOCATED IN RURAL AREAS;
AND (8) ANY OTHER APPROVALS NEEDED IN

. CONNECTION THEREWITH
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- STIPULATION AND SETTLEMENT AGREEMENT
This Stipulation and Settlernent Agreement ("Settlement Agreement") 1s made as of this
15" day of October, 2013 and entered into by and among the City of Westfield ("Westfield"),

Citizens Water of Westfield, LLC ("Citizens Water of Westfield"), Citizens Wastewater of

dmsus.52951547.01




Westfield, LLC ("Citizens Wastewater of Westfield®), and the Indiana Office of Utility
Consumer Counselor ("OUCC") (collectively the "Settling Parties”). Westfield, Citizens Waler
of West{icld and Cliizens Wastewster of Westfield are sometimes referved lo collectively her'ein
as the "Joint Pelitioners,” Citizens Water of Westfield and Cilizens Wastewater of Westfield are
somelimes referred to cotlechively hersin as the )Citizens Joint Petitioners,

WHEREAS, on November 20, 2012, in Ceuse No. 44273 the Joint Pelilioners filed their
Verified Yoint Petition requesting approvals from the Indiana Utility Regulatery Commission
{"Commission™) relating to the proposed dcquisition of certain Westfield water and wastewater
attlity assets by Citizens Water of Wesgtfield and Citizens Wastewater of Westfield pursuant to
Assel Purchase Agreements that were admitted into evidence as Joint Pelltioners' Exhibit ADJ-2
("Water Asset Purchase Agreement”) and ADJ-3 ("Wastewater Asset Purchase Agreement™)
(collectively the “Assel Purchase Agreements™),

WHEREAS, the Settling Parties have engaged in communications and oxchanged
information refated to the relief requested by Joint Petitioners in the Verified Joint Petition and
other malters, and

WEHEREAS, as aresult of communication and negotiations, the Saitling Parlies agree {hat
the Terms and Conditions sel forth in this Sestlement Agreement represent a Falr, just and
reasonable resolution of the issues rajzed in this Cause;

NGW THEREFQRE, subject (o the Commission's approval of this S-e[l}emant Agreemcnt
in f1s entirely without modification, or imposition of any other ferm or condition that is
unacceplable to any Seltling Party, the Settling Parlies agree as follovs:

A, NET ORIGINAL COST OF CERTAIN UTILITY PLANT AND FAIR

VALUE INCREMENT
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i. Tie Settling Paities stipulate and agree that the net original cost of Utility Pla
that will be conveyed to Ciiizens Water of Westficld and Citizens Wagtewater of Westfield,
respectively, as i existed as of Decernber 31, 2011, as set forth on Part (1) of Schedute 12.10(h)
of each Asset Purchase Agreement, 15 deemed to be $12,470,000 for the water utility and
$30,530,000 for the wastewater uiility net of contributions of plant or cash {contributions-in-pid
of consiruction or “CTAC™)Y and aet of accumulated depreciation, The foregring stipulation ig for
puposes of this Settlement Agreement and for ratemalding purposes in the fulure, The Setiling
Parfies further agree that the foregoing-stipulation wiil not constitute an acceptance by any parly
of uny other parly’s methodology for defining and accounting of items as coniributions-in-aid of
consiruction or contributed property. The settling Parties further apree that no determination
will be made in this proceeding regarding whether Ciilzens Water of Westhield's or Cilizens
Wastewater of Westfield’s contributions-in-aid of construction (“C‘lAC”) should be amortized or
how any such amortization would affect ratemaking.

Z, Within 60 days of the Closing Date, Citizens Water of Westfisld and .Citizens
Wastewater of Westfield shal! each file in this Cause a report listing the Utility Plant conveyed
lo (iiiizens Water of Westfield and Citizens lWastewater of Weslfield respectively pursuant (o the
applicable Asset Purchase Agreement. The report shall also tdentily the Utility Plant conveyed
that existed as of December 31, 2011 and mncluded in the Utility Plant for purposes of Part (a) of
Schedule 12.10(b) of the applicable Asset Purchase Agresment. Citizens Water of Westfieid and
Citizens Wastewater OII' Westfield shall have one year from the date of clasing within which 1o

prepare theiv opening balance sheels, which shall be provided to the OUCC within 10 days of

compielion.
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3. . The Seltiing Parties agree that the aequisitions are reasonable and in the public. - 7=

interest. The Setiling Parties stipulate and agree that in addition to any retwm Citizens Water of
Westfield and Cilizens Wastewater of Weslfield are authorzed in future rate cases to earn on
thelr respective utibity plant, each utility should be allewed to eatn a return on, but not of, a tair
value increment in the amount -of 36,960,000 for the water utitity and 317,040,000 for the
wastewaler utility. The Settling Parties agtee that no determination shall be made in this
proceeding as (o g methodology to be used lo establish arate of vetum to be applied to the fair
\Ifalue mcrement agreed 1o herein,

4. Cilizens Water of Westlicld and Citizens Wastewater of Westfleld wilt euch
amoritze its fair valug increment over 40 years from the date of cloging. Unbil the end of tha
foregoing amortizalion period, Citjzens Water of Westlield and Citizens Wastewater of
Westfield will each be authorized to earn a tetum on, bt not of, the unamortized portion of its
fair vaine increment,

5. With respect to the fair value increments apreed o in this Canse, the OUCC
acknowledges Citizens Water of Westleld and Cilizens Wastewaler of Westfield may seek a fair
rate of return in future rate cases. However, the Settling Parties agree that if either utility seeks a
finding that the fair value of the Utility Plant set forth on Part (2) of Schedule 12.10(%) of the
applicable Asset Purchase Agreement as of December 31, 2811 exceeds the amounts stipulated
to tn Paragraph A3 above, the OUCC shalt not be precluded (rom providing evidence as to any
fair value of the utifity’s rate base. Notwithstanding the preceding sentence, the Sextling Parties
agree thal before depreciafion end amortizahion, () the sum of the net original cost of Utility
Piant that will be conveyed to Cltizens Water of Weslfield as of December 31, 2011, a5 set forth

on Pasi(a) of Schedule 12.10(b} of the Wuler Asse! Purchase Agreement and the falr value
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increment for Citizens Water of ‘West{ieldt will nol be greater than §21,581,800 or less than
$19,430,000; and (b) the sum of the net original cost of Uhility Planl that will he conveyed 1o
Citizens Wastcwalcr of Westfield, respeclively, as of December 31, 2011, as sel forth on Part(a)
of Schedule 12,10{b) of the Wastewaler Asset Purchase Agreeinent, and the fair value increment
for Clizens Waslewaler of Westfield will nol be greater than $52,838,200 or less than
$47 57G,600.

B. RATE PROVISIONS

1. The Settling Pariles recommend that the Commission authorize, as just and
reasonable,  Citizens Waler of Westfield’s and  Cilizens Wastewnler of  Woestlield's
implemeniation of the schedulesl rates and charges as approved by the Westficld Chy Counci!
and cffeclive on the date ofl' closing, Westfield will include all applicable rate ordinances in ils
supplemental testimony 1o be filed in support of the Seltlement Agreement.

2. Citizens Water of Westfield agrees not io file for a Distribution System
Dnprevement Charge prior to January I, 2013,

3. Prior to Janwary 1, 2017, Citizens Water of Westfield and Cilizens Wastewater of
Weslfield may uot implement new rates other than ihe rates referenced in Paragraph B.1 above
gxcept in the case of an emergency as sot forth in LC. §8-1-2-113 including for instance rate
increnses neccssary 1o make make bond payments to aveid a defaul(. .

4. At closing, Wesifield wiil asaipn its cell tower rental contracts to Citizens Water
of Wesifield, In subsequeit penetal rats casc‘ proceedings, Citizens Water of Westlield will

recogaize cell jower rentsl rovenue and usc such revenme o offsel the Uihiy's revenne

requircnicat.
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C. PUBLIC TNTEREST OF TRANSACTIONS

1. The Settling Pariics vecoramend that the Commission find that Citizens Water of
Wc;&:lﬁeid and Cilizens Wastewater of Westfleld have the technical, managerial, operational and
tinancial capabilities to own and operate successlully the Westfield water snd wastewater
utilities and therefore approve, as in the public interest, the proposed acquisitions as reflected in
the Water and Wastewaler Assel Purchase Agrecments,

2. The Settiing Parties recommend that the Commission authorize, as in the public
interest, the issuance of equity and debt (debt to b issued at an interest-rate not to exceed 5.5
peveent) as proposed by the Citizens Joint Pefitioners to fund the acquisitions, Citizens Water of
Wesifield and Citizens Wastewster of Westﬁald‘ gach will file a writien report in this Canse
swithin thirly (30) days of any debt issuence it makes to fund the acquisitions that provides the
debt am(}gnt, interest rate, terms and conditions and othet Information the Citizens Joint
Petitioners deem relevant.

3. The Scitling Purlies recommend that the Copunission issue to  Citizens
Wastewater of Westfield u Cettificale of Territorial Authority lo provide wastewaier service
within any "nral area” thal Westfield serves, e, areas i Washington Township cutside the
mncorporated city nnts, whicli do not include the area served by Intervenor JLI3 Development,
Ine. as authorizad by the Commission in Causc Nos. 39868 and 43916.

4. 'The Seitling Partics recommend that the Commission consent to Hamilton County
granting the Citizons Joint Petitioners permits or franchisss or licenses for the use of county-

owned properiy in connection wilh the provision of watcr and svastewater ulilily service,
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D, APPROYVAL OF OPERATING AND RAW WATER  PURCHASI
AGREEMENTS

I Within 30 days of closing, Citizens Waler of Westficld and Citizens Wastewater
of Westfleld both apree (o have separate Managemen! and Operating Agreements with Citizens
Energy Group ("CEG™) and file such agreements, .each of which will include a list and definition
of services, which list will be similar to the list included in the service agreement between
Citizens Gas of Westlield, LI.C and CEG, and which i1 will file with the Commission along with
any updates or amendments and provide copies of the same to the OUCC.. Citizens Water
currently purchases raw water from the Ciiy of Westfield, Joint Petilionere have vequested that
this agresment be trans’}‘m'red from the City of Westfield to Citizens Water of Wesilield. The
QUCC agrees the proposed transfer of (he Raw Water Purchase Agreanmen! should be approved.

I, DETRECIATION RATES

[ The Sellting Tarties recommend the Commission authorize Citizens Waler of
Westfield to use, for ralemaking pumposes, & two (2) percent depreciation rale for water utility
plant in servics until such time as the Commission orders a different depreciation rale for
rateniaking puyposes. However, the depreciation {'ate recarnmended by this paragraph shall,
once approved, remain offective until at least implementalion of rales following Cltizens Water
of Westfield’s [irst ;ate case.

2. The Seiling Parties recommend the Commission authorize Citizens Wasiewater
of Westfield to use, for ratemaking purposes, a two and one-half (2.5) percent deprecialion rale
for waslewater utilily plant in service until such time as the Commission orders a different

depreciation rate for ratemaking purposes. [owever, \he depreciation vale recommmended by this
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paragraph shail, once approved, remain effcctive;uniil;_at—rleasl implementation of rates following
Citizens Wastewater of Westfield’s first rate case..

R, MISCELLANEQUS PROVISIONS

L Subject to the modifications discussed below, the Seliling Parties recormmend the
Commission authorize Citizens Water of Wesifield and Cliizens Waslewaler of Westfield 1o
implement the Terms and Conditions for water and wastewater ufility service proposed by Lhe
Citizens Joint Pelitioners in their case-in-chief testimony unil!l such lime as the Conunission
approves revised Terms and Conditions for service.  Citizens Wastéwater of Westfield will
modily its Terms end Condilions by eiirﬁinating language mt indicates the utilily may conipel
homeowners to connect to the ulility system. Citizens Water of Westfield shall modify its tari (1
and Terms and Conditions by eliminating any reference to the Lawn Irrigalicn Permit Fee,

2. For purposes of the Joint Pefitioners’ requests for approval of financing, the
OUCC agrees the capitel plans of Citizens Water of Westlield and Citizens Wastewaler of
Westiield provide sufficlent supporit for the requested authavity for fipanciig,

3. Withun thirty days of closing, Westlield shall refund customer depasits held by
Westfield as of the closing date to those respective customers or turned over to Citizens Joint
Petitioners to be held as deposits on the respeclive customers’ accounls.

G. PRESENTATION OF THE SETTLEMENT AGRFEMENT 1O THE

CONDMISEION

1. The Settling Parties shall support this Setilement Agrcement before the
Commission and request that lhe Commission expeditiously accept and apprave the Satllement

Agreemenl. Evidence shall be offered into the record of this proceeding wilthoul objection and
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_--subject to agreement on the seftiement testimony fo.be offered, the Settling Parties hereby waive - -
cross-examination of each others’ wilnesses, The Seitling Patlies propose to submit this
Settlement Agreement and the supperting evidence conditionatly, and if the Commission fails lo
approve this Settlement Agreement in s entirety without any change or with cendition(s)
unaceeptable to any Party, the Scttlement Agreemen! and suppoiting cvidence shall be
withdrawn and the proceedings in Cause No. 44273 shall resmme at the point they were
sus_pended by the filing of this Setilement Agreement.

Z. The Seltiing Pasties shall prepare and file an agreed order with the Comemission,
This Settlement Agreement is contingent upon the fiting of said order, 1f the Settiing Parties do
not submit an agveed order in this proceeding, the Settffement Agrecment and supporiing
evidence shall be withdrawy and the procecdings in Cause No. 44273 shall resume at the point
they were suspended by the filing of this Settlement Apreement.

3. A Tinal - Order approving  this Settfement Agrcement shall be effective
immediately, and the agreements confained herein shall be unconditional, effective and binding
on all Settling Partics as an Order of the Commission,

H. The 3ettling Parties shall jointly apree or coordinate on the form, wording and
liming of any public/media anncouncements of thig Scttlemenl Apgreenent med the terms thereof,
No Party shall release any information fo the public or media prier fo the aforementioned
jazm@unccment or coordination. lowever, the parties may p?mt on their respective websiies
without delay his excculed stipulalion and any settfement documents filed with the Commission.
The Setfling Partics may respond individually without prior approval of the other Settling Parties
to questions [romy the publie or media, provided that such sesponses are consisteni with sugh

announcement and do not disparage any ol the Settling Parties.
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L, EFFECT AND USE OF SETTLEMENT AGR REMENT. .

1, It is onderstond that this Settlement Apreement is reflective of a negotiated
settlement and neither the making of this Schilement Agreement nor any of its provisions shall
conslitute an admission by any Party to this Selilement Agresment in this or any other iitigat.ion
or proceeding. 1f is also understood that each and esvery term of ihisr Seftiement Agreement 15 in
consideration and support ol each and every other term.

2. This Settlement Agreement shall not constitute and shall not be used as precedent
by any person in any other proceeding or for any other pmrpose, except to the extent necessary o
implement or enforce the lerms of this Seltlement Agreement.

3 This Sattlement Agreenent is solely the result of compromise in the set{lement
process and exsept as provided heréinj 1 without prejudice to and shali not constitute a walver of
any posifion that any of the Parties may take with respect to any or all of the items resolved here
and in any fulure ragulafory or other proceedings.

4. The Setwiling Parlies agree that the evidence in support of (his Seltlement
Agreement constilutes substantial evidence sufficient to support this Settlement Agreement and
provides an adequate evid.enl‘iary basis upon which the Commission can make any findings of
fact and conclusions of law necessary for Lhe approvel 0fthi§ Seltlement Agreement, as fited,

5. The connnunications and discussions during the negotiations and conferences and
any materials produced and exchanged concerning thiy Settlement Ayreement all relate to offers
al settiement and shall be privileged and confidential, without prejudice te the posifion of any

Purty, and are not 10 be used in any manner in conpection with any olher proceeding or

otherwise.
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6. The undersigned Settling Parties have represented. and. agreed that they are fully
authonzed to execute the Settlement Agreement on behalf of their destgnated olients, and their
suceessors and assigns, who shail be bound iherebyl.

7. The Settling Parties shalt not appeal oy seek rehenring, reconsideration or a stay of
the Final Order approving this Setflement Agreement in its entively and withoul change or j
condition(s) unaceepiable to sny Party (or related ovders to the extent such orders are speaifically
implementing the provisions of this Setttement Agreement). The Settling Parties shall support or
not oppose this Settlement Agreement in the event of any appeal or a request for a stay by a
person not a parly to this Seltlement Agreeinent if this Selllement Agreement is the subject
tnatier of any olher state or fedeval proceeding.

8. The provisions of this Seftlement Agreement shall be enforceable by any Pariy
?Jefore the Commission and thereafter in any state cowt of Comp.elent Jurisciction as necessary,

9. This Settlerment Agreement may be sxecuted in two {2) or more counterparts,

each of which shall ba desmed an original, bal all of which together shall constitute one and the

sarne mstrument,
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ACCEPTED and AGREED as of the 15 day of October, 2013,

CITY QEWRSTERLY, INDIANA

Name; Todd Burtron
Iis: Chief of Staff

Y CONSUMER COUNSELOR

Name. Aavid Stippler
Its:  Utihiy Consumer Counselor

MName: Micf)al D. Stroh
Its: President
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