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Ble s s ing Chukwu
Utilitie s  Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington Street
P hoe nix. AZ 85007 re.

Ke ith La yton, S ta ff Attorne y
Le ga l Divis ion
Arizona  Corpora tion Commiss ion
1200 West Washington Stree t
P hoe nix. AZ 85007

Re : P e rkins  Mounta in  Wa te r Compa ny a nd  P e rkins  Mounta in  Utility Compa ny
Docke t Nos . W-20380A-05-0490 and SW-20379A-05-0489
Responses to Staffs  Second Set of Data  Requests  Dated February 8, 2008

De a r Ms . Chukwu a nd Mr. La yton

P e rkin s  Mo u n ta in  Wa te r Co mp a n y a n d  P e rkin s  Mo u n ta in  Utility Co mp a n y (th e
Compa nie s ") he re by submits  the  a tta che d re sponse s  to S ta ffs  S e cond S e t of Da ta  Re que s ts

da ted Februa ry 8, 2008. Electronic ve rs ions  of these  re sponses  a re  a lso be ing sent to you via  e
ma il. As  I d is cus s e d with  Mr. La yton on Fe brua ry 15, 2008, the  Compa nie s  a re  s till in  the
proce s s  of ga the ring informa tion to re s pond to BNC 2.6, 2.8, 2.12 a nd 2.13 a nd will provide
those  responses  as  soon as  possible . If you have  any questions , please  do not hesita te  to contact

85812431

Snell & Wilmer is a member of LEX MUNDI, The Leading Association of Independent Law Firms
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Sincerely,

Snell & Wilmer

Bradley S. Carroll

BS C:ja n
Enclosure
cc: Docke t Control (Origina l plus  15 copie s )

Robin Mitche ll, Es q. (Via  e -ma il only)
Miche le  Finica l (Via  e -ma il only)

J
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RESPONSE OF PERKINS MOUNTAIN WATER COMPANY
AND PERKINS MOUNTAIN UTILITY COMPANY

TO ARIZONA CORPORATION COMMISSION
STAFF'S SECOND SET OF DATA REQUESTS

DOCKET NOs. W-20380A-05-0490, SW-20379A-05-0489
February 8, 2008

BNC 2.1 Please provide the address and telephone numbers for Perkins
Mountain Water Company and Perkins Mountain Utility Company

Response l West Regiona l Office c/0 Utilitie s . Inc
1240 East State  Street
Pahnlmp, Nevada  89048
Phone  (775)727-5575

Arizona  Office c/o Utilities. Inc
4544 Highway 95
Bullhead City, Arizona 86426
Phone (877) 294-8890

Utilitie s , Inc. a lso inte nds  to ha ve  fie ld s ta ff loca ted in Kinsman Area  once
ope ra tions  s ta rt up, with ba ck up pe rs onne l in Bullhe a d City if ne e de d
Customer se rvice  is  expected to be  handled out of our Arizona  Office

Prepared by: P a ul Burris
Regiona l Vice  Pres ident Opera tions
(We s te rn & Midwe s t Re gions )
Utilitie s . Inc
1240 East State  Street
Pahrump, Nevada 89048

2103872.x



RESPONSE OF PERKINS MOUNTAIN WATER COMPANY
AND PERKINS MOUNTAIN UTILITY COMPANY

TOARIZONA CORPORATION COMMISSION
STAFF'S SECOND SET OF DATA REQUESTS

DOCKET NOS. W-20380A-05-0490, SW-20379A-05-0489
February 8, 2008

BNC 2.2 Please provide the name, address and telephone numbers of the
person(s) that will be certified operator(s) for Perkins Mountain
Water Company and Perkins Mountain Utility Company

Response: Utilitie s , Inc. ha s  e nte re d into a n a gre e me nt with Ra y J one s  of Aricor
Wate r Solutions  who was  the  des igna ted ce rtified ope ra tor for the  Pe rkins
Compa nie s  prior to Utilitie s , Inc.'s  a cquis ition of the  P e rkins  Compa nie s
a nd  he  will con tinue  to  be  con tra c t ope ra to r un til Utilitie s ,  Inc . ha s
lice ns e d pe rs onne l in the  a re a . The  a ddre s s  a nd te le phone  numbe r of
Aricor is  a s  follows

25213 N01'[h 49th Drive
Glenda le  AZ 85083-2225
(623) 341-4771

Paul Burris  ha s  been licensed by ADEQ in the  pa s t and will be  submitting
for re ins ta te me nt of h is  ina ctive  Arizona  lice ns e s  th is  month. Other
Utilitie s , Inc. e mploye e s  in Bullhe a d City a nd P a hrump a re  s che dule d to
obta in  the ir wa s te wa te r lice ns e s  p rio r to  s ta rt up  of the  wa s te wa te r
trea tment plant. Mr. Burris ' address  and te lephone  number is  be low

Prepared by: P a ul Burris
Regiona l Vice  Pres ident Opera tions
(We s te rn & Midwe s t Re gions )
Utilitie s . Inc
1240 East State Street
Pahrump, Nevada 89048
Phone  (775) 727-5575

2103872.1



RESPONSE OF PERKINS MOUNTAIN WATER COMPANY
AND PERKINS MOUNTAIN UTILITY COMPANY
TO ARIZONA CORPORATION COMMISSION

STAFF'S SECOND SET OF DATA REQUESTS
DOCKET NOs. W-20380A-05-0-90, SW-20379A-05-0489

February 8, 2008

BNC 2.3 Please provide the name, address and telephone number of the
person(s) that will be the on-site manager of Perkins Mountain Water
Company and Perkins Mountain Utility Company.

Response: Ga brie l Gome z (We s te rn Re giona l P roje ct Ma na ge r) will be  the  initia l
onsite  manger.

1240 East State Street
Pahrump, Nevada 89048
Office  (775) 727-5575
Ce llula r (775) 513-2291

Mr. Gome z live s  in La s  Ve ga s  a nd is  within a n hour to hour a nd a  ha lf of
the  s ite .

Debbie Fields (back up project manager)
Area Manager Bullhead City
4544 Highway 95
Bullhead city, Arizona 86426
Phone (877) 294-8890

Ms. Fie lds  lives  in Bullhead and is  about an hour from the  s ite .

Prepared by: P a ul Burris
Regiona l Vice  Pres ident Opera tions
(We s te rn & Midwe s t Re gions )
Utilitie s , Inc.
1240 East State Street
Pahrump, Nevada  89048
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RESPONSE OF PERKINS MOUNTAIN WATER COMPANY
AND PERKINS MOUNTAIN UTILITY COMPANY

TO ARIZONA CORPORATION COMMISSION
STAFF'S SECOND SET OF DATA REQUESTS

DOCKET NOs. W-20380A-05-0490, SW-20379A-05-0489
February 8, 2008

BNC 2.4 Please provide a status report of the utility construction activities in
the Golden Valley South and The Villages a t  White  Hi l ls
Developments.

Response: P e rkins  Mounta in Wa te r Compa ny -a nd P e rkins  Mounta in Utility
Company have not performed any cons truction of utility infras tructure for
e ithe r the  Golden Va lley S outh or Village  a t White  Hills  deve lopment.
Sometime prior to the  acquis ition of Perkins  Mounta in Water Company
and Perkins  Mountain Utility Company by Utilities , Inc., Rhodes  Homes
cons tructed an off-s ite  we ll and trans mis s ion ma in tha t will ultima te ly
be come  pa rt of the  wa te r s ys te m s e rving Golde n Va lle y. It is  ou r
unders tanding tha t Rhodes  Homes  has  not cons tructed any additiona l
utility infras tructure .

Prepared by: Paul Burris
Regional Vice President Operations
(Western & Midwest Regions)
Utilitie s , Inc.
1240 East State Street
Pahrump, Nevada 89048

2103872.1



RESPONSE OF PERKINS MOUNTAIN WATER COMPANY
AND PERKINS MOUNTAIN UTILITY COMPANY
TO ARIZONA CORPORATION COMMISSION

STAFF'S SECOND SET OF DATA REQUESTS
DOCKET NOs. W-20380A-05-0490, SW-20379A-05-0489

February 8,2008

BNC 2.5 Please explain how Perkins Mountain Utility Company intends to
dispose of the effluent that will be generated by its wastewater
treatment plant.

Response: It is  inte nde d tha t the  e fflue nt will be  use d on the  Golf Course  a nd in the
common areas.

Prepared by: P a ul Burris
Regiona l Vice  Pres ident Opera tions
(We s te rn & Midwe s t Re gions )
Utilitie s , Inc.
1240 East State Street
Pahrump, Nevada 89048

2103872.1



RESPONSE OF PERKINS.MOUNTAIN WATER COMPANY
AND PERKINS MOUNTAIN UTILITY COMPANY
TO ARIZONA CORPORATION COMMISSION

STAFF'S SECOND SET OF DATA REQUESTS
DOCKET NOs. W-20380A-05-0490, SW-20379A-05-0489

February 8,2008

BNC 2.7 Please provide an organization chart and/or an ownership summary
that depicts the ownership structure of Perkins Mountain Water
Company and Perkins Mountain Utility Company. Please include the
percentage of ownership interest.

Response: Atta che d is  a  compa ny orga niza tion cha rt which de picts  the  owne rs hip
s tructure  of P e rkins  Mounta in Wa te r Compa ny a nd P e rkins  Mounta in
Utility Compa ny a s  a n  ope ra ting  compa ny of Utilitie s , Inc. For e a ch
company the  pe rcentage  of ownership by Utilitie s , Inc. is  provided.

Prepared by: Micha e l T. Dryja ns ki
Manage r, Regula tory Accounting
Utilitie s , Inc.
2335 Sanders Road
Northbrook, IL 60062

2103872.1
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RESPONSE OF PERKINS MOUNTAIN WATER COMPANY
AND PERKINS MOUNTAIN UTILITY COMPANY

TO ARIZONA CORPORATION COMMISSION
STAFF'S SECOND SET OF DATA REQUESTS

DOCKET NOs. W-20380A-05-0490, SW-20379A-05-0489 `
February 8, 2008

BNC 2.9 According to the November 30, 2007 Amendment to Application,
Utilities, Inc., neither Mr. Jim Rhodes nor any of his affil iated
business enterprises have any ownership interest in Utilities, Inc.
However, the language of the terms and conditions of the Stock
Purchase and Utilities Service Agreement creates an impression that
Mr. Rhodes is still in a decision making role for Perkins Mountain
Water Company and Perkins Mountain Utility Company. Please
explain in detail: (a) Why Mr. Jim Rhodes and/or any of his affiliated
business enterprises will prepare the Master Plans for the water and
wastewater systems? (b) Why would Utilities Inc. and/or Perkins
Mountain Water Company and Perkins Mountain Utility Company
get prior consent of Mr. Jim Rhodes or his affiliated business
enterprise in order to take certain actions?

Re s pons e: (a ) It is  common pra ctice  in Arizona  for a  wa te r a nd wa s te wa te r utility to
e s ta blis h  the  p la nning s ta nda rds  a nd re quire me nts  for its  wa te r a nd
wa s te wa te r s ys te ms  a nd  re qu ire  de ve lope rs  to  p re pa re  wa te r a nd
wa s te wa te r ma s te r pla ns  for de ve lopme nts  propos e d within its  s e rvice
a rea . Wate r and was tewa te r utilitie s  have  adopted this  practice  because  it
is  both pra ctica l a nd s e rve s  to prote ct the  utility a nd its  cus tome rs  from
unnecessary costs.

A wa te r or wa s te wa te r ma s te r pla n ca nnot be  pre pa re d without e xte ns ive
knowle dge  of the  de ve lopme nt to  be  s e rve d. The  numbe r a nd  type s  o f
re s ide n tia l a nd  c omme rc ia l s truc tu re s  mus t be  known. Th e  la yo u t o f
s tre e ts  a nd e a s e me nts  mus t be  known. Loca tions  of s uita ble  pa rce ls  for
cons truction of s tora ge  ta nks , boos te r s ta tions  a nd tre a tme nt pla nts  mus t
b e  kn o wn . It is  th e  d e ve lo p e r th a t d e te rm in e s  a ll o f th e s e  im p o rta n t
e le me nts  o f a  ma s te r p la n , typ ica lly th rough  a  compre he ns ive  p la nning
proce s s  with  the  loca l zoning a uthority, which us ua lly re quire s  wa te r a nd
wa s te wa te r ma s te r pla ns  a s  a  compone nt of the  s ubmitta l.

Due to this high level of coordination required between the development
planning and the utility planning, it is most practical and efficient to have
the developer, using the same engineering consultants that are supporting
the development planning process, prepare the utility master plans in
accordance with the planning standards and requirements established by
the utility.

2103872.1



RESPONSE OF PERKINS MOUNTAIN WATER COMPANY
AND PERKINS MOUNTAIN UTILITY COMPANY
TO ARIZONA CORPORATION COMMISSION

STAFF'S SECOND SET OF DATA REQUESTS
DOCKET NOs. W-20380A-05-0490, SW-20379A-05-0489

February 8, 2008

During the  planning process  for a  deve lopment, often severa l deve lopment
concepts  must be  prepared and submitted to loca l authorities  before  a  fina l
a pprove d de ve lopme nt pla n is  s e ttle d upon. Additiona lly, fo r la rge
developments , such as  those  planned by Rhodes Homes, the  deve lopment
mas te r plan is  usua lly revised and upda ted seve ra l times  ove r the  life  of a
proje ct. Ea ch time  the  de ve lopme nt pla n is  upda te d the  utility ma s te r
plans must a lso be  updated.

By pla cing the  pla nning re spons ibility on the  de ve lope r, the  utility a nd its
customers  a re  protected from the  cost associa ted with preparing plans  tha t
were  never approved by loca l authorities  or plans  tha t were  changed a t the
de ve lope r's  initia tive .

Utilitie s , Inc. success fully used this  deve lope r mas te r planning process  for
Mounta in  Fa lls  LLC in  P a hrump, Ne va da . The  proce s s  re qu ire s  the
de ve lope r a nd  the  Utility to  work toge the r a s  pa rtne rs  to  a s s u re
beneficia l project for both parties , as  well as  the  end users .

a

(b) With re s pe ct to cons e nt rights , the  ma s te r pla n mus t be  pre pa re d in
accordance  with the  planning s tanda rds  and requirements  e s tablished by
the  utility and the  utility must review and approve  the  mas te r plan be fore  it
is  accepted. Accordingly, Mr. Rhodes  has  no consent rights  pe r sh.

Prepared by: P a ul Burris
Regiona l Vice  Pres ident Opera tions
(We s te rn & Midwe s t Re gions )
Utilitie s , Inc.
1240 East State Street
Pahrump, Nevada 89048

2103872.1



RESPONSE OF PERKINS MOUNTAIN WATER COMPANY
AND PERKINS MOUNTAIN UTILITY COMPANY
TO ARIZONA CORPORATION COMMISSION

STAFF'S SECOND SET OF DATA REQUESTS
DOCKET NOs. W-20380A-05-0490, SW-20379A-05-0489

February 8, 2008

»BNC 2.10 According to Utilities, Inc.'s Press Release dated March 21, 2007, and
July 12, 2007, mentioned above; "Utilities, Inc. was formed in 1965 to
provide developers with an alternative method to obtain water and
wastewater utility service." Please provide a description of Utilities,
Inc.'s experience in providing water and/or wastewater utility service
to developments of the same or comparable magnitude and/or size as
Golden Valley South and The Village at White Hills.

Response: Utilities, Inc. operates in 17 states and has approximately 90 operating
companies providing water and/or sewer service. A number of these
companies provide service to a customer base of 1,000 or more customers.
The 2006 customer base for selected Utilities, Inc. operating companies is
provided below. This data is representative of Utilities, Inc.'s experience
in providing water and/or wastewater utility service to developments of
various sizes.

•

•

Arizona :

Ne va da :
S pring  Cre e k Utilitie s  Corp . - a pproxima te ly 3 ,800 wa te r a nd  120
s e we r cus tome rs
S ky R a n c h  W a te r S e rv ic e  C o rp .  -a p p ro xim a te ly 5 7 5 wa te r
cus tome rs
Utilitie s , Inc . of Ne va da  - a pproxima te ly 3,000 wa te r cus tome rs
Utilit ie s ,  In c .  o f C e n tra l Ne v a d a  - a p p ro xim a te ly 6 ,9 0 0  wa te r
cus tome rs  a nd 3,700 s e we r cus tome rs

Florida :

•

•

•

•

Ala fa ya  Utilitie s , Inc . - a pproxima te ly 7,400 s e we r cus tome rs
S a ndla ndo Utilitie s , Inc . - a pproxima te ly 125000 wa te r
cus tome rs  a nd 9,100 s e we r cus tome rs

North  Ca ro lina
Ca ro lina  Wa te r S e rvic e  o f NC .- a pproxima te ly 24 ,000  wa te r
cus tome rs  a nd 15,000 s e we r cus tome rs

•

It s hould be  note d tha t the  provis ioning of wa te r a nd wa s te wa te r s e rvice  to
Golde n Va lle y S outh a nd the  Villa ge s  a t White  Hills  will be  ma de  in ma ny
pha s e s  ove r more  tha n  20  ye a rs . As  ind ica te d  on  the  P e rkins  Mounta in
Utility Compa ny S c he du le  A-7 , a s  p rovide d  in  re s pons e  to  CS B 1 .6 , a t
ye a r 5  G o ld e n  Va lle y S o u th  is  e xp e c te d  to  h a ve  s lig h tly o ve r 2 ,0 0 0
cus tome rs . On the  s a me  s che dule , the  Villa ge s  of White  Hills  is  proje cte d

21038721



RESPONSE OF PERKINS MOUNTAIN WATER COMPANY
AND PERKINS MOUNTAIN UTILITY COMPANY
TO ARIZONA CORPORATION COMMISSION

STAFF'S SECOND SET OF DATA REQUESTS
DOCKET NOs. W-20380A-05-0490. SW-20379A-05-0489

February 8, 2008

to have slightly over 1,000 at year 5. According to the 20-year Key Data
schedule that was also provided in response to CSB 1.6, the build-out for
these same areas are projected to be 32,000 and 20,000, respectively

Prepared by: Micha e l T. Dryja ns ki
Manage r, Regula tory Accounting
Utilitie s . Inc
2335 Sanders Road
Northbrook. IL 60062

2103872.1



RESPONSE OF PERKINS MOUNTAIN WATER COMPANY
AND PERKINS MOUNTAIN UTILITY COMPANY
TO ARIZONA CORPORATION COMMISSION

STAFF'S SECOND SET OF DATA REQUESTS
DOCKET NOs. W-20380A-05-0490. SW-20379A-05-0489
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BNC 2.11 Bermuda Water Company was granted a CC&N in 1962 to provide
water service in portions of Mohave County, Arizona. According to
the'November 30, 2007 Amendment to Application, "Utilities, Inc
acquired Bermuda Water Company .....through a stock transaction
in 1999." As evidenced by Utilities, Inc.'s list of "Recent News" on
Utilities. Inc.'s website. Utilities. Inc. has embarked on various
expansion, replacement, renovation, relocation, and/or upgrades of its
water and/or wastewater facilities. Since 1999, how much has
Utilities, Inc. spent to upgrade Bermuda Water Company's water
system? Does Utilities, Inc. anticipate merging Bermuda Water
Company and Perkins Mountain Water Company operations in
Mohave County? Please explain

Re sponse Since  1999, Bermuda Water Company spent $2,226,000 ne t of re tirements
and ne t of Contributions  in Aid of Construction a s  of the  end of 2006

Utilitie s , Inc. does  not anticipa te  a t this  time  merging Be rmuda  Wate r with
Pe rkins  Mounta in Wate r

Prepared by: Micha e l T. Dryja ns ki
Manage r, Regula tory Accounting
Utilitie s . Inc
2335 Sanders Road
Northbrook. IL 60062
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BNC 2.14 Have any of the officers, directors and/or employees of Utilities, Inc.,
Perkins Mountain Water Company, and/or Perkins Mountain Utility
Company and their respective affiliates been accused of allegations of
political corruption (including but not limited to campaign violations
and election law violations); allegations of construction violations;
allegations of misconduct; and filings at administrative hearings, at
the local, state, or federal agencies, including at the Federal Elections
Commission, Registrar of contractors, or any violations of law? If so,
please provide a comprehensive list of all affiliated individuals and
entities that have been accused of the above mentioned allegations; the
litigation history; and the individual case disposition.

Response: To the  be s t of the  Utilitie s , Inc.'s  knowle dge  a nd be lie f, the  re s pons e  to
the  above-re fe renced ques tion is  no.

Prepared by: Micha e l T. Dryja ns ki
Manage r, Regula tory Accounting
Utilitie s , Inc.
2335 Sanders Road
Northbrook, IL 60062
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BNC 2.15 Have any of the persons or entities listed in No. 14 above been
convicted or admitted to any of the allegations listed?

Re sponse: Not a pplica ble . S e e  Re s pons e  to 2.14 a bove .

P re pa re d by: Michael T. Dryjanski
Manager, Regulatory Accounting
Utilities, Inc.
2335 Sanders Road
Northbrook, IL 60062
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BNC 2.16 Has Utilities, Inc.'s and any of its affiliates every filed for
bankruptcy? If so, please provide the litigation history and the case
disposition.

Response: To the  be s t of the  Utilitie s , Inc. knowledge  and be lie f, the  re sponse  to the
above-referenced question is  no.

Prepared by: Micha e l T. Dryja ns ki
Manage r, Regula tory Accounting
Utilitie s , Inc.
2335 Sanders Road
Northbrook, IL 60062
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BNC 2.17 Have any of the officers and/or directors affiliated to Utilities, Inc.,
Perkins Mountain Water Company, and/or Perkins Mountain Utility
Company and any of their respective affiliates ever filed for
bankruptcy? If so, please provide the litigation history and the case
disposition.

Re sponse : To the  be s t of the  Utilitie s , Inc.'s  knowle dge  a nd be lie f, the  re s pons e  to
the  above-re fe renced ques tion is  no.

Prepared by: Micha e l T. Dryja ns ki
Ma na ge r, Re gula tory Accounting
Utilitie s , Inc.
2335 Sanders Road
Northbrook, IL 60062
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BNC 2.18 Please describe any and all mechanics, tax or other liens that have
been assessed against any of the above mentioned entities from
January 1, 1998 through and including the date of the response to this
data request.

Response: There  a re  currently no judgments  aga ins t any of the  a sse ts  of Utilitie s , Inc.
or the  P e rkins  Compa nie s . Utilitie s , Inc. owns  a ll of the  outs ta nding
sha res  of its  ope ra ting subs idia rie s , including the  Pe rkins  Companies , and
the se  sha re s  a re  ple dge d to its  prima ry se cure d le nde rs . Othe r tha n tha t,
the re  a re  no liens  aga ins t any of the  a sse ts  of Utilitie s , Inc. (nor a re  the re
any liens  aga ins t the  Perkins  Companies) othe r than liens  imposed by law,
such a s  ca rrie rs ', wa rehouseman's , mechanics ', ma te ria lmen's , landlords ',
la bore rs ' s upplie rs ' a nd  ve ndors ' lie ns , incurre d  in  good  fa ith  in  the
ordinary course  of business  and securing obliga tions  which a re  not ye t due
or which a re  be ing contested in good fa ith by appropria te  proceedings, and
(ii) liens  for taxes  not ye t due  and payable  or which a re  be ing conte s ted in
good fa ith by a ppropria te  proce e dings , none  of which lie ns , individua lly
or in the  a ggre ga te , ha ve  a  ma te ria l a dve rse  e ffe ct upon the  va lue  of the
prope rty subj e t the re to or the  use  to which such prope rty is  pre sently put
by Utilitie s , Inc. or the  Pe rkins  Companie s .

P re pa re d by: Micha e l T. Dryja ns ki
Manage r, Regula tory Accounting
Utilitie s , Inc.
2335 Sanders Road
Northbrook, IL 60062
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BNC 2.19 Please indicate as to whether each of the services indicated below will
be provided by Perldns Mountain Water Company and/or Perldns
Mountain Utility Company employees or by other affiliated entities
and if being provided by an affiliate, please indicate the name of the
affiliate, please indicate the name of the affiliate: Engineering
Accounting Legal, Management, Administration, Billing, Customer
Assistance, Meter Reading, Repairs and Maintenance, Tax
Administration

Response S e rvice s  s uch a s  thos e  de s cribe d in the  a bove  re que s t a re  provide d by
Wate r Se rvice s  Corpora tion, a  subs idia ry of Utilitie s , Inc., to a ll Ope ra ting
Compa nie s  of Utilitie s , Inc. Agre e me nts  to  provide  the s e  s e rvice s  by
Wate r Se rvices  Corp. to Pe rkins  Mounta in Wate r Company and to Perkins
Mounta in Utility Company have  been executed

A de s cription of the  s e rvice s  to be  provide d by Wa te r S e rvice  Corp. a s
de fine d in the  Affilia te  Agre e me nt include  the  following

E XE CUTIVE : The  principa l e xe cutive  office rs  of the  S e rvice
Compa ny, s uch  a s  the  Cha irma n  o f the  Boa rd , P re s ide n t a nd  Vice
Pres idents , and Treasure r will a ss is t and advise  the  Opera ting Company in
re s pe ct to  corpora te , fina ncia l, ope ra ting, e ngine e ring, orga niza tion
re gula tory, a nd othe r proble ms ; The y will ke e p the ms e lve s  informe d in
rega rd to the  ope ra tion, ma intenance  and financia l condition of, and othe r
ma tte rs  re la ting to, the  Ope ra ting Compa ny through conta cts  with the
office rs , dire ctors  a nd othe r re pre se nta tive s  of the  Ope ra ting Compa ny
S uch  o ffice rs  o f the  S e rvice  Compa ny will vis it the  p rope rty o f the
Ope ra ting  Compa ny whe n ne ce s s a ry to  the  prope r furnis hing of the
s e rvice s  provide d for in  this  Agre e me nt. The y will a ls o s upe rvis e  the
pe rs onne l of the  S e rvice  Compa ny to the  e nd tha t s e rvice s  unde r this
Agre e me nt sha ll be  pe rforme d e fficie ntly, e conomica lly a nd sa tis fa ctorily
to the  Opera ting Company

ENGINEERING: The  S e rvice  Compa ny will s upply e ngine e ring
s e rvice s  a s  re quire d in a ll a re a s  of de s ign, cons truction, ope ra tion a nd
management of the  Opera ting Company

OP ERATING: The  S e rvice  Compa ny will furn is h  compe te nt
pe rs onne l to  pe rfo rm a nd /or con tro l a ll norma l ope ra ting  functions
including pumping, tre a tme nt, a nd dis tribution a s  we ll a s  ma inte na nce  of

2103872.1
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a ll e quipme nt a nd fa cilitie s . The se  re spons ibilitie s  will include  te s ting a nd
re cord ke e ping to e ns ure  complia nce  with a ll s ta te  a nd loca l re gula tory
agency requirements .

D. ACCOUNTING: Th e  S e rvic e  C o m p a n y will p ro vid e  to ta l
a ccounting s e rvice , including booldce e ping, pa yroll, ta x de te rmina tion,
financia l s ta tement prepara tion, budgets , credit, P .S .C. annual reports , e tc.

E . LEGAL: The  S e rvice  Compa ny will e mploy ge ne ra l couns e l a s
necessa ry to advise  and a ss is t it in the  pe rformance  of the  se rvices  he re in
provide d for a nd to a id the  ope ra ting compa ny in a ll ma tte rs  whe re  such
assistance may be desired.

F . BILLING  AND C US TO ME R  R E LATIO NS : The  S e rvice
Compa ny will ha ndle  a ll billing a nd colle ctions . It will s e rve  a s  the  link
between the  customer and the  Opera ting Company in a ll a reas such as new
accounts , deposits , mete r reading, inquiries , and compla ints .

G. CONS TRUCTION: The  S e rvice  Compa ny will pe rform dire ctly
or s upe rvis e  a ll cons truction, including cus tome r conne ctions , me te r
ins ta lla tions , ma in extens ions , plant expansions , or capita l additions  of any
nature  as  required by the  Opera ting Company.

H. OTHER S ERVICES : In  a ddition  to  ite ms  (A) th rough  (G), the
S e rvice  Compa ny will e mploy or provide  pe rs onne l to  pe rform othe r
se rvices  as  defined in the  agreement tha t support the  opera ting companies
such as those items re la ted to the  corporate  headquarters, regional areas, or
to a ll opera ting companies  as  a  whole .

Prepared by: Micha e l T. Dryja ns ki
Ma na ge r, Re gula tory Accounting
Utilitie s , Inc.
2335 Sanders Road
Northbrook, IL 60062
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