COMMONWEALTH-bF ENNSYLVANIA

January 17, 2019
E-FILED

Rosemary Chiavetta, Secretary
Pennsylvania Public Utility Commission
Commonwealth Keystone Building

400 North Street

Harrisburg, PA 17120

Re:  Joint Application of Aqua America, Inc., Aqua Pennsylvania, Inc., Aqua Pennsylvania
Wastewater, Inc., Peoples Natural Gas Company LLC and Peoples Gas Company LLC for all of
the Authority and the Necessary Certificates of Public Convenience to Approve a Change in
Control of Peoples Natural Gas Company LLC and Peoples Gas Company LLC by Way of the
Purchase of All of LDC Funding LLC’s Membership Interests by Aqua America, Inc. /

Docket Nos. A-2018-3006061, A-2018-3006062, A-2018-3006063

Dear Secretary Chiavetta:

Enclosed for filing please find the Prehearing Memorandum, on behalf of the Office of
Small Business Advocate (“OSBA”), in the above-captioned proceedings. I respectfully request
that a copy of any documents filed in this case also be shared with our witnesses at the addresses
below: |

Brian Kalcic Robert D. Knecht
Excel Consulting Industrial Economics, Inc.
225 S. Meramec Avenue, Suite 720 T 2067 Massachusetts Avenue

St. Louis, MO 63105 Cambridge, MA 02140

Copies will be served on all known parties in these proceedings, as indicated on the
attached Certificate of Service.

If you have any questions, please do not hesitate to contact me.

Sincerely,

WAL

Erin K. Fure
Assistant Small Business Advocate
Attorney ID No. 312245

Enclosures

cc: Robert D. Knecht
Brian Kalcic
Parties of Record

Office of Small Business Advocate
Suite 202, Commerce Tower | 300 North Second Street | Harrisburg, PA 17101 | 717.783.2525 | Fax 717.783.2831 | www.osba. state.pa.us
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OFFICE OF SMALL BUSINESS ADVOCATE
PREHEARING MEMORANDUM

I INTRODUCTION

The Office of Small Business Advocate (“OSBA™) is authorized to represent the interests of
small business consumers of utility services before the Pennsylvania Public Utility Commission
(“Commission”) pursuant to the provisions of the Small Business Advocate Act, Act 181 of 1988,
73 P.S. §§ 399.41 - 399.50 (“the Act”). In order to discharge this statutory duty, the Small Business
Advocate deems it necessary to participate as a party to this proceeding. Representing the OSBA in
this matter is Assistant Small Business Advocate Erin K. Fure. Please address all correspondence
as follows:

Erin K. Fure, Esquire

Office of Small Business Advocate
300 North Second Street, Suite 202
Harrisburg, Pennsylvania 17101

(717) 783-2525
(717) 783-2831 (fax)



IL. HISTORY OF PROCEEDING

On November 13, 2018, Aqua America, Inc. (“Aqua America”), Aqua Pennsylvania, Inc.
(*Aqua PA”), and Aqua Pennsylvania Wastewater, Inc. (“Aqua PA Wastewater”) (collectively,
“Aqua”), filed together with Peoples Natural Gas Company LLC (“Peoples Natural Gas”) and
Peoples Gas Company LLC (“Peoples Gas™) (collectively, “Peoples™) the Joint Application of Aqua
America, Inc., Aqua Pennsylvania, Inc., Aqua Pennsylvania Wastewater, Inc., Peoples Natural Gas
Company LLC and Peoples Gas Company LLC for all of the Authority and the Necessary
Certificates of Public Convenience to Approve a Change in Control of Peoples Natural Gas
Company LLC and Peoples Gas Company LLC by Way of the Purchase of All of LDC Funding
LLC’s Membership Interests by Aqua America (“Joint Application”) pursuant to Sections
1102(a)(3) and 2210(a)(1) of the Public Utility Code, 66 Pa. C.S. §§ 1102(a)(3) and 2210(a)(1).
The Joint Application proposes a “plan of acquisition” whereby Aqua America (a water and
wastewater utility holding company) would obtain control of the Peoples Companies (Commission-
certificated operating public natural gas utilities). Joint Application, at Paragraphs 1-10.

On December 7, 2018, the OSBA filed a Notice of Appearance, Notice of Intervention and
Protest in opposition to the Joint Application. The OSBA served Set I of its Interrogatories upon
Aqua and Peoples on December 10, 2018. On December 11, 2018, the Utility Workers Union of
America, Local 612 filed a Petition to Intervene. Also, dn December 11, 2018, the Bureau of
Investigation and Enforcement (“1&E”) of the Commission filed Notices of Appearance.

On December 19, 2018, the Laborers District Council of Western Pennsylvania filed a
Petition to Intervene and Notice of Appearance. The Office of Consumer Advocate (“OCA”™) filed
a Protest and Public Statement on December 19, 2018. On December 20, 2018, Aqua filed

Objections (“Aqua Objections™) to OSBA Interrogatories Set I, No. 2, subparts (a) through (d) and



Peoples filed Objections (“Peoples Objections ™) to OSBA Interrogatories Set I, No. 3, subparts (a),
(b), (d), and (e).

Administrative Law Judge (“ALJ”) Mary D. Long was assigned to this proceeding. A
Prehearing Conference Notice was issued on December 21, 2018, informing the parties that the
initial Prehearing Conference on this case will be held on January 18, 2019.

On December 21, 2018, the Pennsylvania Independent Oil and Gas Association (“PIOGA”™)
and the United States Steel Corporation (“U.S. Steel”) filed separate Petitions to Intervene. Also,
on December 21, 2018, Equitrans, L.P. filed a Notice of Appearance and Petition to Intervene.
Duquesne Light Company (“Duquesne Light”) filed a Petition to Intervene on December 26, 2018,
and the Coalition for Affordable Utility Service and Enetgy Efficiency in Pennsylvania (“CAUSE-
PA”) filed a Petition to Intervene: on December 27, 2018.

On December 28, 2018, the OSBA filed the Motion of the Office of Small Business Advocate
to Dismiss Objections of Aqua America, Inc., Aqua Pennsylvania, Inc., and Aqua Pennsylvania
Wastewater, Inc. and Compel Responses to OSBA Set 1, No. 2, Subparts (4) through (D)
Interrogatories (“Motion to Compel Aqua Responses”’) and the Motion of the Office of Small
Business Advocate to Dismiss Objections of Peoples Natural Gas Company LLC and Peoples Gas
Company LLC and Compel Responses to OSBA Set I, Nos. 3.a, 3.b, 3.d, and 3.e Interrogatories
(“*Motion to Compel Peoples Responses”).

Aqua served its responses to the non-objectionable OSBA Set I Interrogatories on December
31, 2018. Dominion Energy Solutions, Inc. and Shipley ‘Choice LLC d/b/a Shipley Energy
(“Natural Gas Supplier Parties” or “NGS Parties”) and The Retail Energy Supply Association
(“RESA”) (collectively, “NGS/RESA”) filed a Petition to Intervene on December 31, 2018. Direct
Energy Business Marketing, LLC and Direct Energy Sméll Business, LLC (collectively, “Direct

Energy”) also filed a Petition to Intervene on December 31, 2018.
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On January 2, 2019, I&E served its Interrogatories I&E-1 through I&E-14 on Aqua. Aqua
filed its Answer to OSBA’s Motion to Compel Aqua Responses on January 2, 2019. On January 2,
2019, Peoples filed its Answer to OSBA’s Motion to Compel Peoples Responses and also served its
responses to the non-objectionable OSBA Set I Interrogatories. An Interim Order was issued on
January 3, 2019, directing the OSBA, Peoples, and Aqua to make efforts to resolve the discovery
disputes informally and to report the results of their efforts at the prehearing conference scheduled
for January 18, 2019. A Prehearing Conference Order was issued on January 4, 2019.

On January 4, 2019, the OCA filed a Notice of Appearance and NGS/RESA served its
Interrogatories and Requests for Production of Documents, Set I on Aqua and Peoples. The OCA
served its Interrogatories, Set I on Aqua and Peoples on January 11, 2019, and its Interrogatories,
Set II on January 14, 2019. The Utility Workers Union of America, Local 612 served its
Interrogatories and Requests for Production of Documents, Set [ on Aqua and Peoples on January
14, 2019. On January 15, 2019, the Laborers’ District Council of Western Pennsylvania served
Interrogatories and Requests for Production of Documents on Aqua and Peoples.

III. WITNESSES
‘Assisting in the development and presentation of OSBA’s position in this
proceeding will be:
Brian Kalcic
Excel Consulting
225 S. Meramec Avenue, Suite 720 T
St. Louis, MO 63105

(314) 725-2511
excel.consulting(@sbeglobal.net

Robert D. Knecht ;
Industrial Economics, Incorporated
2067 Massachusetts Avenue
Cambridge, MA 02140

(617) 354-0074

rdki@indecon.com




The OSBA requests that all parties provide courtesy copies of all documents, including
discovery, testimony and briefs, upon Mr. Kalcic and Mr. Knecht, simultaneously with service upon
the OSBA.

IV. IDENTIFICATION OF ISSUES

The OSBA is participating in this case to ensure that the interests of small business
customers of Peoples and Aqua are adequately represented and protected. As appropriate and
necessary, the OSBA will investigate and analyze the claims and proposals of Aqua, Peoples, and
other parties, primarily through discovery, cross-examination of witnesses appearing for those
parties, filing of testimony, and briefing of the issues that arise in this proceeding.

At this time, the OSBA is concentrating on the following issues:

1. Whether Aqua’s proposed acquisition of Peoples is necessary or proper for the
service, accommodation, convenience, or safety of the public;

2. Whether Aqua’s proposed acquisition of Peoples will affirmatively promote the
service, accommodation, convenience or safety of the public in some substantial
way;

3. Whether the resulting entity of the proposed acquisition will be financially stable
and able to provide continuous and reliable service to small business customers;

4, Whether Aqua America is technically, legally, and financially fit to assume control
of Peoples, given that Aqua America currently provides a different utility service
than the utility service provided by Peoples, in a different geographic region than
the geographic region served by Peoples; and

5. Whether Aqua’s proposed acquisition of Peoples is likely to result in
anticompetitive or discriminatory conduct which will prevent retail gas customers
from obtaining benefits of a properly functioning and effectively competitive retail
natural gas market.

The OSBA reserves the right to pursue additional issues as they may arise throughout the

course of the proceeding.



V. SERVICE OF DOCUMENTS

In accordance with 52 Pa. Code § 1.54(b)(3)(i), the OSBA agrees to accept electronic mail
delivery of documents on the due date' as satisfying the in-hand requirement, provided that such
documents are followed by hard copy delivery to OSBA. Hard copy delivery may be accomplished
by first class mail, by personal hand delivery, or by overnight courier.? Service by electronic mail
only is not sufficient. The OSBA requests that such hard copies are also provided to its witnesses
identified above.

In addition to hard copies of pleadings, briefs, and exceptions, the OSBA requests hard
copies of responses to discovery propounded by the OSBA or any other party. The OSBA also
requests that all parties serve an electronic copy of all interrogatory responses upon the OSBA and
the OSBA witnesses identified above.

VI. DISCOVERY

Discovery is ongoing. The OSBA will work with the Presiding Officers and the other
parties to develop any mutually acceptable discovery modifications. As outlined above, at the time
of this writing, interrogatories have been served on Aqua and Peoples by the OCA, I&E,
NGS/RESA, the Utility Workers Union of America, Local 612, the Laborers’ District Council of
Western Pennsylvania, and the OSBA. Both Aqua and Peoples filed Objections to certain
Interrogatories propounded by the OSBA. In response to the Objections, the OSBA filed its Motion
to Compel Aqua Responses and its Motion to Compel Pebples Responses. Both Aqua and Peoples

filed Answers to OSBA’s respective Motions to Compel. Following the issuance of the January 3,

! In accordance with 52 Pa. Code § 1.56(a)(5), documents must be received by 4:30 pm.

2 See 52 Pa. Code §§ 1.54(b)(1), 1.54(b)(2), and 1.56(a)(2). Regarding the perfection of service, the OSBA respectfully
submits that 52 Pa. Code § 1.56(a)(2), as currently written, does not satisfy the requirements of due process.
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2019, Interim Order, the OSBA engaged in discussions with both Peoples and Aqua to attempt to

informally resolve the discovery disputes.

VII. SETTLEMENT

The OSBA notes its willingness to enter into settlement discussions at the appropriate phase
of this proceeding.

VIII. PROCEDURAL SCHEDULE

The OSBA will work with the Presiding Officers and the other parties to develop a mutually
acceptable procedural schedule. The parties have not reached an agreement regarding the schedule.

OSBA proposes the following schedule:

Other Parties’ Direct Testimony Due May 22, 2019
Rebuttal Testimony Due June 21, 2019
Surrebuttal Testimony Due July 11, 2019
Oral Rejoinder and Hearings July 16-18, 2019
Main Briefs Due August 30, 2019
Reply Briefs Due September 13, 2019
PUC Decision December 19, 2019
Respectfully submitted,
Erin K. Fure

Attorney ID No. 312245
Assistant Small Business Advocate
For:

John R. Evans

Small Business Advocate



Office of Small Business Advocate
300 North Second Street, Suite 202
Harrisburg, PA 17101

Dated: January 17, 2019



BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Joint Application of Aqua America, :  Docket No. A-2018-3006061
Inc., Aqua Pennsylvania, Inc., Aqua :  Docket No. A-2018-3006062
Pennsylvania Wastewater, Inc., Peoples : Docket No. A-2018-3006063
Natural Gas Company LLC and :

Peoples Gas Company LLC for all of

the Authority and the Necessary

Certificates of Public Convenience to : i

Approve a Change in Control of
Peoples Natural Gas Company LLC
and Peoples Gas Company LLC by
Way of the Purchase of All of LDC
Funding LL.C’s Membership Interests
by Aqua America, Inc.

e oo 0o oo

CERTIFICATE OF SERVICE

I hereby certify that true and correct copies of the foregoing have been served via email and/or
First-Class mail (unless other noted below) upon the following persons, in accordance with the
requirements of 52 Pa. Code § 1.54 (relating to service by a participant).

The Honorable Mary D. Long Carrie Wright, Esquire

Administrative Law Judge Erica L. McLain, Esquire

Pennsylvania Public Utility Commission Bureau of Investigation & Enforcement

Piatt Place 400 North Street

301 5% Avenue, Suite 220 Commonwealth Keystone Building

Pittsburgh, PA 15222 Harrisburg, PA 17120

malong@pa.gov carwright@pa.gov
ermclain@pa.gov

J.D. Moore, Esquire (Counsel for BIE)

Christine M. Hoover, Esquire (Email and Hand Delivery)

Darryl A. Lawrence, Esquire

Harrison W. Breitman, Esquire Michael W. Hassell, Esquire

Office of Consumer Advocate Michael W. Gang, Esquire

555 Walnut Street, 5th Floor Garrett P. Lent, Esquire

Harrisburg, PA 17101 Post & Schell, P.C.

JMoore@paoca.org 17 North Second Street, 12 Floor

CHoover@paoca.org Harrisburg, PA 17101

DLawrence(@paoca.org mhassell@postschell.com

HBreitman(@paoca.org mgang@postschell.com

(Counsel for OCA) glent@postschell.com

(Email and Hand Delivery) (Counsel for Aqua)



Kimberly A. Joyce, Esquire
Alexander R. Stahl, Esquire
Aqua America, Inc.

762 West Lancaster Avenue
Bryn Mawr, PA 19010
kajoyce(@aquaamerica.com
astahl@aquaamerica.com
(Counsel for Aqua)

David P. Zambito, Esquire
Jonathan P. Nase, Esquire

Cozen O’Connor

17 North Second Street, Suite 1410
Harrisburg, PA 17101
dzambito@cozen.com

jnase(@cozen.com
(Counsel for Peoples)

William H. Roberts II, Esquire
Peoples Natural Gas Company LL.C
-375 North Shore Drive

Pittsburgh, PA 15212

william.h robertsii@@ peoples-gas.com
(Counsel for Peoples)

Scott J. Rubin, Esquire
333 Oak Lane
Bloomsburg, PA 17815
scott.j.rubini@gmail.com
(Counsel for UWUA)

Melvin L. Vatz, Esquire

247 Fort Pitt Blvd, 4™ Floor

Pittsburgh, PA 15222

mvatz@vatzlaw.com

(Counsel for Laborers’ Dist. Council of W. PA)

Brian Petruska, Esquire

LiUNA, Mid-Atlantic Region

11951 Freedom Drive, Suite 310

Reston, VA 20190

bpetruska(@maliuna.org

(Counsel for Laborers’ Dist. Council of W. PA)

Kevin J. Moody, Esquire

PA Independent Oil & Gas Association
212 Locust Street, Suite 300
Harrisburg, PA 17101
kevin@pioga.org

(Counsel for PIOGA)

Derrick Price Williamson, Esquire
Barry A. Naum, Esquire

Spilman Thomas & Battle, PLLC
1100 Bent Creek Blvd, Suite 101
Mechanicsburg, PA 17050
dwilliamson(@spilmanlaw.com
bnaum(@spilmanlaw.com
(Counsel for U.S. Steel)

Brian C. Wauhop, Esquire
Buchanan Ingersoll & Rooney PC
409 North Second Street, Suite 500
Harrisburg, PA 17101
brian.wauhop@bipc.com

(Counsel for Equitrans)

Matthew Eggerding, Esquire
2200 Energy Drive
Canonsburg, PA 15317

meggerding(@equitransmidstream.com

(Counsel for Equitrans)

David T. Fisfis, Esquire
Tishekia E. Williams, Esquire
Duquesne Light Company
411 Seventh Avenue
Pittsburgh, PA 15219
Dfisfis@duqlight.com
TWilliams(@dugqlight.com
(Counsel for Duquesne)

Michael A. Gruin, Esquire
Stevens & Lee

17 North Second Street, 16® Floor
Harrisburg, PA 17101
mag(@stevenslee.com

(Cqunsel for Duquesne)

Linda R. Evers, Esquire
Stevens & Lee

111 N. Sixth Street
Reading, PA 19601
Ire(@stevenslee.com
(Counsel for Duquesne)



Patrick M. Cicero, Esquire
Elizabeth R. Marx, Esquire

John W. Sweet, Esquire

Kadeem G. Morris, Esquire
Pennsylvania Utility Law Project
118 Locust Street

Harrisburg, PA 17101
pulp@palegalaid.net

(Counsel for CAUSE-PA)

DATE: January 17,2019

Dan Clearfield, Esquire

Deanne O’Dell, Esquire

Kristine Marsilio, Esquire

Eckert Seamans Cherin & Mellott, LL.C
213 Market Street, 8% Floor
Harrisburg, PA 17101
dclearfieldi@eckertseamans.com
dodell@eckertseamans.com
kmarsilio(@eckertseamans.com
(Counsel for Direct Energy)
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Erin K. Fure
Assistant Small Business Advocate
Attorney ID No. 312245



