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PUC PENNSYLVANIA PUBLIC UTILITY COMMISSION S
X P.0. BOX 3265, HARRISBURG, PA 17105-3265 REFER 10 OUR L
May 11, 2006

C-20055451: et al

T3 ROSEVARY OR DOCUMENT
TUNKHANNOCK PA 18657 F O L D E R

Brian P Degroot; et al & PA PUC Law Bureau, Office of Consumer Advocate
' Intervenors
V. ,
‘Washington Park Water Company; et al & PA PUC Law Bureau, Office of Consumer
‘ Advocate Intervenors ‘
V.
Washington Park Sanitary Company

TOWHOM IT MAY CONCERN:
This is 10 advise you that no timely filed exceptions and no requests for review from
the Commissioners have been received within the specified time period to the decision
issued m the subject case.

; Therefore the decision of the Administrative Law Judge is final without further
Commission action.

A copy of the final order has been enclosed for your records.

James J. McNuity

Secretary
Enclosure |
Certified Mail , o T
Receipt Requested | Jlm iR
MMB

See attached hst for additional parties
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THEREFORE,
TP 1S ORDERED:

L. The motion of Washington Park Water Company and
Washington Park Sanitary Company to dismiss the Complaints of
Brian P. Degroot (-2005%5451, Kandi Jo Madill ©=20055454 and
C-200655456,  Joseph Yaxcwski C-20055460, James Holly and Sandy
Phallips C-2005546L, Lelgh Powell C-20055%468, Lisa Rigeoins
C-20055472, Fred T. Riebeling, ©€-2005%5%6 and C-2005%557 for
fallure to prosecute is granted:; and

‘. The following Complaints are dismissed with
prejudice: Brian P.  Degroot C-2005543%1, Kandi Jo Maaill
C-20055454 and C-20055456, Joseph Yakowski C-20055460, James Helly
& Sandy Phillips C-200554€1, Teigh Powell C-2005%468, Lisa Higgins
C-20055472, Fred T. Riebeling, C-20055556 and C-20055557.

Searetrary

GRDER ENTERED: MAY { 1 2006



THE LAW OFFICE
-~ OF ~
ATTORNEY ERNEST D. PREATE, JR.
MEFELLON BaNK Bl DING
400 SPRUCE STREET SUITE 300
SCRaNTON, PA 18503

. SULCESSOR 10
4 {570) §58-5970 ¥ Junas Levy (1924419785
(570) 538-5973 FACSIMILE

, | | ERNEST I PREATE, SR. {1934-1995)
ErNest I Preate, JR

edpreate@adelphia.net ROBERT A PREATE {1969-2002)

| February 26, 2007 ‘ | ,
Saen;rees;:ary S DOCUMENT
A Public Utility Commissior ~

08 v S FOLDER

P.O. Box 3265

Harrisburg, PA 17105-3265

‘In re: Kathleen Sylvester, William Finkler, & James PUgh‘,

Compiainants vs. W, P. Water Company & W. P. Sanitary
Company, Respondents

Docket Nos. C20055453, C20055473, C20065849,
C20055455, C20055473, C20065850

Dear Mr. McNulty:

Enclosed please find an original and two copies of the Respondents
Petition to Reopen Administrative Hearing in the above captioned case.

A true and correct copy of the Respondents’ filing has been mailed to
all the parties as evidenced by the attached certificate of service.

| A!so; enclosed is an original and two copies of undersigned counsel’s
Notice of Appearance as co-counsel in this case.

Thank you for your courtesies.

= 2
Sdad
g e
:"‘u bt ""ie;‘_s
‘A Sﬁ’ e Ernest D. Preate, Jr., Esq.
TN |
QED@j/rjwt;
Encidsures®




COMMONWEALTH OF PENNSYLVANIA
PUBLIC UTILITY COMMISSION

Office of the Administrative Law Judge
Administrative Hearing
Ember S. Jandebeur
Presiding Officer

i

Kathleen Sylvester, - :

Docket NoS. T @
o =i 0N
William J. Finkler, :  C20055453 AE =
: C20055473 @
James pugh, @ C20065849 2
| Complainants : €20055455 | =z -
: C20055473
VS. : C20065850
W. P. Water Company &
W. P. Sanitary Company,
- Respondents
ENTRY OF APPEARANCE

TO THE HONORABLE ADMINISTRATIVE LAW JUDGE, EMBER S. JANDEBEUR:

Kindly enter my appearance as co-counsel for the Respondents, W. P.
Wwater Company, Inc. and W. P. Sanitary Company, Inc.

DOCUMENT | | v”,Ernest,p.preat‘é,Jr., Esa.
FOLDER coranion, A 18503
L - 570.558-5970 (phone;)

| "DOGKETE

570.558.5973 (fax)
edpreate@adeliphia.net
MAR 0 1 2007 ' ‘ ‘

qaaEoay
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COMMONWEALTH OF PENNSYLVANIA  Zip.. fs 7).
~ PUBLIC UTILITY COMMISSION S T,
TYRLAY

Office of the Administrative Law Judge
Administrative Hearing
Ember S. Jandebeur
Presiding Officer

DOCUMENT

Kathleen Sylvester, : Docket Nos, F O L D E R
william J. Finkler, . 20055453 | =
: C20055473
James Pugh, : €20065849
complainants . (20055455 .
: C20055473 DQGKETE

vs, . C20065850 AR 01 2007
W. P. Water Company &
W, P. Sanitary Company,

Respondents '

PETITION OF RESPONDENTS W. P. WATER COMPANY & W. P. SANITARY
COMPANY TO REOPEN ADMINISTRATIVE HEARING FOR THE PURPOSE OF
TAKING ADDITIONAL EVIDENCE PURSUANT TO 52 PA CODE § 5.571

NOW COMES, Respondents, W. P. Water Company, Inc. & W. P. Sanitary
Company, Inc. by and through their attorneys, Ernest D. Preate, Jr., Esquire
and Kieran M. Casey, and hereby files this petition to reopen the
Administrative Hearing pending before Administrative Law Judge Ember S.
Jandebeur for the purpose of taking additional evidence based on a
material change of facts since the conclusion of the hearings so as to
require in the public interest the reopening of the record, and in support
thereof avers the following:



L Y . ) i

1. The above referenced complainants are customers of W. P. Water
Company, Inc. and W. P. Sanitary Company, Inc. who filed customer
‘complaints with the Public Utility Commission (hereinafter “PUC").

2, The Office of Consumer Advocate (hereinafter "OCA"} and the PUC
Law Bureau Prosecutory staff (hereinafter (“LBPS“) intervened in this ¢ase.

3. Respondent corhpan‘ies are owned bv Sandra Kresge. Carl Kresge
is the President of the Respondent companies.

4. The hearing on these complaints was held on February 27 2006,
May 23, 2006, July 18, 2006 and July 19, 2006,

5. Since the hearing the parties have submitted thelr Briefs in
support of the positions.

6. A decision has not been made in this matter. However, on ,
February 14, 2007 Administrative Law Judge Jandebeur did issue an Interim
Order reopening the record for the limited purpose of suppiementing the
record with requested business records from W. P. Water Company, Inc.
and W, P, Sanitary Company, Inc.

7. The complaints against the Respondents pertained to alleged
water guality water outages, insufficient of water boil advisories, low
water pressure, technical deficiencies in the water delivery system and a
smgie customer complaint of sewage backup.

8. Respondent companies have acknowledged the need to make
certain amprovements to the water and waste water service systemes.

)



9. Respondent companies had made some improvements to the two
systems but have unable to acquire the assets or funding necessary to
implement certain recommendations with respect to constructing a new
water storage tank and installing customer water meters.

; 10. Most recently, W, P. Water has negotiated for the sale of its water
assets in Dallas and Kingston Townships in Luzerne County, and Washmgton
- Township in Wyoming County to United Water Pennsylvania, a
pennsylvania Corporation having a principal place of busmess at 4211 East
Park Circle, Harr}sburg, Pennsylvania 17111.

11. W, P, Water and United Water Pennsyivania have executed an

~ Agreement of Sale for the assets of W. P, Water including the ownership of
the well and related facilities, transmission lines and easements in and
about the Sleepy Hollow Development area of Kingston Township, Luzerne
County and the Washington Park Development in Washington Township,
Wyoming County. A copy of said Agreement is attached.

12, Said Agreement is intending to be filed with the Penns‘yi\!a'nia
Public Utility Commission to Certificate of Public Convenience Numbers
A-213520 and A-96554.

13, This petition is presented for the purpose of taking additional
testimony and presenting documentary evidence as to the buyer, United
Water Pennsylvania’s financial, managerial and technical expertise and
fitness to offer, render, furnish and supply water service to the public in
regard to the customers of the Washington Park subdivision, washington
Township, Wyoming County, being the subdivision of the Complainants.

14. United Water Pennsyivania has 55,000 water customers in
Pennsylvania making it the third fargest private water provider in the
Commonwealth, United Water Pennsylvania is a subsidiary of “United
Water Works,” doing business throughout the United States as a public
water provrder



15. This sale of W. P. Water assets to United Water Pennsylvania
constitutes a material change of fact sufficient to warrant reopening the
pending proceeding for the purpose of taking additional evidence.

16. This change of fact is both material and relevant to the instant
proceeding.

17. United Water Pennsylvania, the successor in interest to W. p.
Water possesses the requisite fitness to render public water service to the
Washington Park subdivision along, technical, financial and managerial lines.
They certainly possess the wherewithall to implement any reasonable
modifications needed to provide better service.

~18. The conditions of fact and/or law have so changed as to require,
in the public interest, the reopening of this proceeding.

19. The Presiding Hearing Officer's February 14, 2007 Interim Order to
Reopen Hearing is limited to the Respondents providing information and
decumentation to the ALJ and does not take into consideration the
rmaterial change of fact raised in this Petition.

WHEREFORE, for the reasons stated above, W. P, Water Company and
- W. P. Sanitary Company request that this petition be granted and the
administrative hearing be reopened for the purpose of taking additional
evidence,

Respectfully submitted,

ek

Ernest D. Preate, Jr., ESQ.
400 Spruce Street—sSuite 300
Scranton, PA 18503
570.558.5970

By:

Co-Counsel for Respondents
W. P. Water Company, Inc.
W. P. Sanitary Company, Inc.

4
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VERIFICATION

I, Carl K. Kresge, state that the facts above are true and correct to the
best of my knowledge, information and belief and that | expect to be able
to prove the same at a hearing held in this matter.

lunderstand that the statements herein are made subject to the

~ penalties of 18 Pa. C.5. § 4904 relating to unsworn falsification to

authorities.

waes,_ 21707 v (el e

Carl K. Kresge




COMMONWEALTH OF PENNSYLVANIA
PUBLIC UTILITY COMMISSION

Office of the Administrative Law Judge
Administrative Hearing
Ember S. Jandebeur
Presiding Officer

Kathleen Sylvester, : Docket Nos.

Wiltiam J, Finkler, : (20055453
| . 20055473

James pugh, : €20065849
complainants (20055455

| . £20055473

V. . C20065850

- W. P, Water Company &
W, P. Sanitary Company,
Respondents

CERTIFICATE OF SERVICE

|, Ernest D. Preate, Jr., Esq. Do hereby certify that on this 22" day of
February, 2007, a true ana correct copy of the attached Petition of
Respdhdents to Reopen Hearing was served upon the following named
parties by electronically and First Class U. S. Mail. -
Erin L. Gannon, Esq.
Office of the Consumer Advocate

555 Walnut Street, 5" Floor, Forum Ptac:e
Harrisburg, PA 171011923

ggannon@paoca.org




Rhonda L. Daviston

PA Public Utility Commission
P. 0. BOX 3265

Harrisburg, PA 17105-3265
rdaviston@state.pa.us

Honorable Ember S. Jandebeur
Administrative Law Judge
PA Public Utility Commission
Room 317 Scranton State Office Building
100 Lackawanna Avenue
Scranton, PA 18503
- efandebeur@state.pa.us

‘BY First Class Mail Only To The Following:

Kathleen Sylvester
17 Jeanne Drive
Tunkhannock, PA 18657

~ William Finkler

18 Jeanne Drive
Tunkhannock, PA 18657
Thomas Pugh

8 Thomas Drive
Tunkhannock, PA 18657

By:

sod [ ecdse )
Ernest D, Preate, Jr., Esq.
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AGREEMENT OF SALE

AGREEMENT OF SALE ("Agreement”), made this |4 day of February,
2007 by and between W. P. WATER COMPANY, INC., a Pennsylvania
Corporation, the owner of Assets as herenafter defined, having an address of
1188 Laurel Run Road, Wilkes-Barre, Luzeme County, Pennsylvania, 18702,
(hereinafter sometimes referred to as "Seller”), and United Water Pennsylvania
Inc., a Pennsylvania Corporation, having a principal piace of business at 4211
East Park Circle, Harrisburg, Pennsy!vama 17111 (hereinafter sometimes
referred to as "Purchaser”).

WHEREAS, Seller is the owner or equitable owner of water transmission
and distribution systems located in Dallas and Kingston Townships, Luzerne
County and Washington Township, Wyoming County (the “System”) which have
been issued Certificates of Public Convenience by the Pennsylvania Public Utility
Commission as follows: Luzeme County A-213520 and Wyoming County A-
86553 (the “Certificates”) ;and

WHEREAS, Seller is willing to sell the System, Certificates and Assets fo
Purchaser; and

WHEREAS, Purchaser is willing to acquire the System, Certificates and
Assets under the terms and conditions set forth herein; and

WHEREAS‘,‘ the Seller is selling and the Purchaser is acquiring certain
Assets of the Seller, but not the liabilities or the shares of stock of the Seller.

NOW THEREFORE, in consideration of the foregoing premises which
constitute a material part of this Agreement and the mutual covenants,
conditions and premises contained herein, and zntendmg to be legally bound, the
parties for themselves, their successors and assigns do hereby mutually agree
as follows:

WITNESSETH:

1. SALE OF WATER SYSTEMS AND CONSIDERATION.

, 1.1 Water System. Seller agrees to sell, assign, transfer, and
convey to Purchaser, on the Closing Date (as defined in Article 6 hereof) by
general warranty deed, deciaration of easement, bill of sale, assignments, and
other instruments of transfer‘ satisfactory to the Purchaser, and Purchaser
agrees to purchase, all of Seller's assets and property rights, reai, personal, and
mixed, tangible and intangible relating to the System, whether now owned or




« CiDafAgreemenisiUnited Agreement of Sale {Clean Copy)

existing or, at any time prior to the Closing Date, created or acquired, including
without limitation real property, machinery, equipment, fixtures, customer lists,
and centract and the Certificates issued to the Seller by the Pennsylvania Public
Utility Commission {("PUC") related to the System ali of which are collectively
referred to herein as the "Assets”, including without limitations the following:

(@)

(b)

{c)

(d)

(e)

(f)

(9)

All wells (active and inactive), water mains, pipes, valves,
pumps, hydrants, conduits, and other apparatus and
appurtenances comproinising the System, whether fixtures
or personal property. Seller shall convey all personal
property used and useful associated with or part of the
System to Purchaser by means of a Bill of Sale in the form
set forth on Schedule A hereto; and

Capies of business records of Seller r‘elatedﬁ to the System,
including customer lists and maintenance records; and

As part of the transfer df the System, Seller will convey to
Purchaser, at no additional cost to Purchaser, parcels of
fand by general warranty deed all as set forth on Schedule

; B: and

Additional easements or rights that may be required by
Purchaser for legal access to the System and
appurtenances as set forth on Schedule B; and

Any and all water line easements in favor of the Seller, both
easements currently used for water mains and those not
used but designated water line easements on Recorded
Maps copies of which are attached hereto as Schedule C;
and

All System Distribution Maps which the Seller is required to

- file annually with the Department of Environmental

Protection ("DEP") pursuant to the Pennsylvania Safe
Drinking Water Act, 35 P.S. §721.1 et seq. (the "Act") as

required by §7 of the Act, 35 P.S. §721.7(d), copies of which

are attached hereto as Schedule D; and

Any and all Certificates of Public Convenience issued by the
Pennsylvania Public Utility Commission pertaining to the
System, copies of are attached hereto as Schedule E.
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1.2 Consideration. The purchase price for the hereinabove
described Assets, System and Certificates related thereto is Two Hundred Eighty
Thousand ($280,000.00)Dollars and other valuable censideration (the “Purchase
Price") and shall be payable to Attorney Ernest D. Preate, Jr,, Escrow Agent, A
good faith deposit of Thirty Thousand ($330,000.00) shall be payable to the
Escrow Agent within fifteen (15) days of the execution of this Agreement which
shall be held in the IOLTA Escrow Account of Hughes, Nicholls & O'Hara either
release to Seller on the Closing Date or return to Buyer on Termination.

1.3 Lzabrhttes Not Assumed. Purchaser shall neither assume
nor be responsible for, nor take any Assets subject to any liability or obligation of
any kind, known or unknown, absolute, contingent, or otherwise, of Seller or any
other person whatsoever, whether or not Seller is aware of, or made a reserve
tor, such liability or obligation. Without limiting the foregoing, it is specifically
agreed that Seller shall have sole responsibility for all claims, losses, liabilities,
obligations, and damages, whenever arising, which relate to an act, failure fo act,
or occurrence involving Seller or Seller's property or the operation of the System
and taking place on or prior to the Closing Date. Without limiting the foregoing,
Purchaser shall not assume:

(a)  Any liability or obligation resulting from viclations of any
applicable laws or regulations by Seller prior to the Closing
Date;

(b)  Any and all employee liabilities and obligations of Seller, if
any, relating to present and past employees of Seller with
respect to wages, accrued benefits plans (as defined in
§3(3) of ERISA), programs, policies, commitments, and
other benefit entitlements established or existing on or prior
to the Closing Date (whether or not such liabilities are
accrued or payable on the Closing Date, and whether or not
such liabilities are contingent in nature).

(c) Any lira‘bi!ity ot obligation, including, without limitation, for any |

persong! injury or property damage or harm to the
environment, resulting from the presence or release of
hazardous substances at or from the Real Property or
Easements prior to the Closing Date or any off-site disposal
of hazardous waste prior to the Closing Date.

(d)  Any proceeding instituted before any federal or state
regulatory agency or commission or any proceeding before
any Court of competent jurisdiction or administrative

; ;
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proceeding initiated by any Federal, State or local bureau,
commission, department or agency or any of Seller’s
customers against the Seller including but not limited to the
following:

Kathleen Sylvester, William J. Finkler and James Pugh v. W,

P. Water Company, Docket No. C20055453, C20055473
and C20065849 for failure to properly manage and deliver
water in Washington Park, Wyoming County.

(e}  Any Maintenance Contracts which Seller has with any third
' party will be the sole responsibility of Seller to terminate and
be responsible for the payment of all payments due and

owing and if applicable, liquidated damages.

1.4 Expenses of Transaction. Except as otherwise expressly stated in
this Agreement, each party shall bear its own respective attorneys’ and
accountants’ fees and expenses, investigation expenses, and consultants' fees
in connection with the negotiation of this Agreement and consummation of the
transactiors contemplated by this Agreement. Purchaser shall bear all costs of
title insurance for the Real Property and surveying costs. Rents, interest, real
gstate taxes, utility and sewer bills, and other such matters, if any, shall be
apportioned as of the Closing Date as set forth herein or if not specifically stated
herein as in the usual and customary apportionments in Lackawanna County,
Pennsylvania.

2. TITLE.

(a)  Deed as to Conveyance of Real Estate. The deed of
conveyance shall be a full covenant General Warranty Deed
in proper form, and shall be duly executed and
acknowledged by Seller and delivered with the necessary
amount due the State of Pennsylvania and municipality for
the realty transfer taxes, which will be paid one-half (%) by
Seller and Purchaser, in order to convey to Purchaser fee
title in and to the real estate and easements ("Premises”)
described in Schedule B annexed hereto and made a part
hereof, free and clear of all encumbrances inciuding those
stated in said Schedule B and related attachment and in
Article 4 hereof. Purchaser shall be responsible for the
expense of recording said Deed, Conveyance of
Easements to be in form and manner acceptable to
Purchaser.
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()

If, upon the Closing Date as hereinafter provided, Seller
shall be unable to convey to Purchaser a good and
marketable title to the Premises, in addition to any
easements required for proper operation of the Systern,
subject only as aforgsaid, Seller shall have a further period
of ninety (90) days within which to perfect title. It is mutually
understood and agreed that no matter shall be construed as
an encumbrance or defect in title so long as such matter is
not construed as an encumbrance or defect under the Titie
Insurance Policy to be issued without exception by a Title
Insurance Company authorized to do business in

- Pennsylvania, where applicable, or, where a policy of title

insurance can be obtained at Purchaser's expense, at no

additional premium, without any exception for the presumed
title defect. If, at the end of said period, Selier is still unable
to convey good and marketable title to the Premises subject

~only as aforesaid, Purchaser may elect to accept such title

as Seller ~an convey or may refuse to accept the deed of
conveyance of the Premises. Upon such refusal, Seller may
request further action as the part of the Seller to provide
clear title to allow conveyance of the Premises associated
with the System. In the event that marketable title could not
be conveyed Seller in its discretion could cancel the
transaction. Upon receipt of such payments, this Agreement
shall terminate and become null and void and all further
claims and obligations between the parties hereto, by reason
of this Agreement, shall thereupon be released and
discharged. ' '

3. RISKOF LOSS.

(a)

The risk of loss or damage by fire or other damage to the
System until the time of the delivery of the deeds and
easements is assumed by Seller. [n the event that such loss
or damage is not covered by insurance, the Seller shall be
allowed a reasonable time thereafter, not to exceed ninety
(90) days after the date for the delivery of the deed
hereunder, within which to repair or replace such loss or
damage. In the event Seller does not repair or replace such
loss or damage within said time, Purchaser shall have the
option; ~



Jﬁfﬁammgréwmenmﬂhsﬂed Agyeerent of Sae (Ciean Copy)
(i) of terminating this Agreement;
or

{iiy ~ of accepting a deed and bil of sale for personal
property conveying said Premises in accordance with
all the other provisions of this Agreement, upon
payment of the aforesaid Purchase Price and of
recelving the benefit of all insurance monies
recovered or to be recovered on account of such loss
or damage, less the amount of any monies actually
expended by Seller on said repairs. Purchaser shall
be included as an additional insured and loss payee
on Seller's property insurance policy and shall provide
Purchaser with a certificate of insurance as evidence
of coverage. :

Written notice of Purchaser's exercise of either of these options

shall be given by Purchaser to Seller by registered or certified mail
at its address as herein written.

4. ENCUMBRANCES.

In addition to those encumbrances set forth i in Schedule B (if any)
attached hereto, the Premises described in said Schedule B are to be conveyed
and sold as foilows:

(a)  Subject to any and all provision of any law, statute,
ordinance, regulation, including zoning and planning, or
public or private law of the political subdivisions wherein said
Premises are situated, ' .

(b)y  Taxes of the political subdivision in which the Premises are
situated will be apportioned pro rata on a per diem basis and
any lienable municipal services will be apportioned pro rata
as of the Closing Date.

(e}  Transfer taxes will be paid one-half (‘fz)
by Seller and Purchaser.

(d) Al mortgages, judgments, liens,

6
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assessments and any taxes and fines to any governmental
entity shall be deducted from the Purchase Price at Closing
to be paid at Closing or adequate amounts placed in Escrow
for payment so that the sale of the Assets will be free and
clear of any encumbrance and comply with the Bulk Sales
Act of Pennsyivania, 72 P.S. §1403. :

5. APPROVAL OF STATE REGULATORY CONMISSION

Purchaser shall make all necessary filings to secure approval from
the Pennsylvania Public Utility Commission (“PUC") for the transfer of the Assets
forthwith after the execution of this Agreement. Both parties agree to cooperate
to the extent required to accomplish the obtaining of the approval of the PUC to
the transfer. This may include but not be limited to executing the Application to
Abandon and Acquire and attendance at hearings and the prompt preparing and
filing of financial information and other required material with the PUC. The form
requested for the PUC of an order approving the sale shall be under ‘
Pennsylvania statutes relating to either voluntary or involuntary transfer which
will include acquisition of Small Nonviable Water Sysiems under 35 Pa.Code
§69.711 et seq., and may include any orders pertaining to a rate surcharge to
customers. Seller shall be responsible for its own costs, if any, related to
participation in or assisting in obtaining PUC and all regulatory approvals.

8. CLOSING.

The closing shall take place within fifteen (15) days of all conditions
having been met and receipt by the parties of all final and non appealable Orders
from the PUC and all other state and federal regulatory agencies which are
required and necessary pursuant to this Agreement (the "Closing Date”), unless
the parties mutually agree in wntmg to alter such period. In the event that the
Aqua Proceeding as referenced in Article 10{e) is not successfully resolved in
Seller’s favor by September 30, 2007, the Buyer, in its sole discretion, can
terminate this Agreement and the PA PUC Transfer Application without any
hah ility to Seller. ~

7. CUSTOMER LIST.
Aiso included in this transaction is a list of water customers for the
Sycziem as set forth on Schedule F-1 the Washington Park Division, Wyoming
County and on Schedule F-2, the Sleepy Ho! ow Division, Kingston Township,
Luzerne County.

The list is composed of 180 residential customers, more or less.

7
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8. REPRESENTATIONS, WARRANTIES, COVENANTS, and
- AGREEMENTS OF SELLER.

Seller hereby represents and warrants to, and covenants and
agrees with, Purchaser as follows:

8.1  Organization, Standing and Authority of Seller. Selleris a
corporation duly existing and in good standing under the laws of the
Commonwealth of Pennsylvania. Seller has full power and authority to carry out
- and perform its undertakings and obligations as provided herein. The execution
and delivery by Seller of this Agreement, and the consummation of the
transactions contemplated by this Agreement:

(a) ~ have been duly authorized by all proper or requisite
proceedings of Seller and will not conflict with any law,
including without limitations any local Iaw ordinance or
resolution;

(b)  do not and will not conflict with or constitute a breach of, or a
default under, or result in a violation of, any agreement or
other instrument to which Seller is a party or by which the
Seller or the System or any of the Assets are bound; and

(¢} Seller shall provide appropriate Corporation Resolution from
Seller's Board of Directors and Shareholders authorizing the
sale of the Assets, in form acceptable to Purchaser prior {o
Closing Date.

8.2 Title to Assets. Selleris the sole owner of, and has good
and marketable title to, the Assets, free and clear of any and all claims; liens,
encumbrances or liabilities of every nature and on the Closing Date, Seller will
transfer good and marketable title to the Assets to Purchaser, free and clear of
any and all claims, liens, encumbrances, equities, or liabilities of every nature.
Seller agrees to execute appropriate standard affidavits as may be required for
Purchaser's title insurance and any other documents necessary for the closing of
this transaction, including an affidavit as to any debts of or relating to the Assets
that are being purchased by Seller at the time of Closing.

8.3  Litigation. Other than as set forth on Schedule G annexed
hereto, there are no judgments, liens, actions, proceedings, or litigation pending
or threatened against Seller with respect to the System anywhere, or against the

8
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Assets, and Seller does not know of, or have reasonable grounds to know of,
any basis for same. There is no action, proceeding, or investigation pending or,
to the knowledge of Seller, threatened before any court or other governmental
body or instrumentality seeking to restrain or otherwise challenge the
transactions contemplated by this Agreement or wherein an unfavorable
judgment, decree or order could restrain, prohibit, rescind, or declare unlawful, or
could result in substantial damages in respect of this Agreement or the
performance hereof.

; 8*4 Compliance with Law. Seiler is unaware of any violations of
‘any law, rule, regulation, ordinance or resolution of any kind, including, but not
limited to, those involving non-compliance or alleged non-compliance with any
applicable air, water, including water quality testing, or noise pollution standards,
or any occupational safety and health standards under the Occupational Safety
Health Act of 1970 including any amendments thereto, the Pennsylvania Safe
~ Drinking Water Act, 35 P.S. §721.1-721.17 including any amendments thereto or
~ other applicable laws or regulations pending, claimed, or threatened against the
Assets or with respect to the System

85  Condition of Real Property. That the Premises being
transferred to Purchaser is not in violation of any applicable laws, regulations,
ordinances, local taws, resolutions, restrictions, and requirements of any
governmental authorities having jurisdiction thereof, including without limitation,
those pertaining to zoning, subdivision, building, safety, fire, heaith, and the
‘ enwronment

, Seller represents that all parts of the System, including well,
pump house, and appurtenances, is situated upon real property owned by Seller
or is equitably owned by Seller pursuant to an Agreement of Sale, dated
December 12, 2006, between Seller, as Purchaser, and Joseph and Mary
Elizabeth Lombardo, his wife, as Sellers, for Lot No. 14 in Steepy Hollow,
Kingston Township, Luzerne County, containing % acre of land upon which a
well, pump house and storage facilities are constructed. Further,

Seller possesses all easements necessary for its current access to the well,
pump house, and appurtenances.

8.6  Asto Real Estate Conveyed: That there are no community
or association dues, nor does the property lie within any special tax district in
which taxes or assessments are levied separate and distinct from municipal
taxes.

8.7  Compliance with Envirenmental Requirements. There is no

9
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ground water, surface water, or soi contamination on the Premises or
slsewhere caused by any substance which was released or which migrated from
the Premises which wouid or could necessitate taking remedial or protective
action or that does or could cause harm to persons, property, or the
environment; and there are no enforcement actions or any investigations
pending by any federal, state, orlecal gavernmental agency or any pending
claims or complaints by any private third parties regarding spills, leaks, or losses
of hazardous wastes, hazardous substances, or hazardous materials on the
Premises, No hazardous wastes, hazardous substances, hazardous materials,
gil, or petroleum products or other matenals which may pose a risk to human
health or the environment (collectively, “Risk Substances”) are being generated,
used, stored, treated, or otherwise managed at or are located {or are being, are
intended to be, or are threatened {0 be spilled, released, discharged, disposed,
placed, or otherwise caused to become located) in, on, under, or upon any of the
Premises or the structures thereon. For purposes of this Agreement, “hazardous
wastes,” “hazardous substances,” “hazardous materials,” “oil,” and “petroleum

- products” shall have the meanings set forth in the Federal Resource
Conservation and Recovery Act, the Federal Comprehensive Fnvironmental
Response Compensation and Liability Act, the Federal Hazardous Materials
Transportation Act, the Federal Clean Water Act, and corresponding State and
local laws and ordinances, as such acts, laws, or ordinances are currently in
effect, or from time to time amended, or as defined in any federal, state, or local
regulation currently in effect, or from time 1o time amended, adopted under such
acts, laws, or ordinances; and the term “hazardous waste” shall include, without
limiting the generality of the foregoing, polychlorinated biphenyl ("PCBs"),
chemicals covered by one or more provisions of the Emergency Planning and
Community Right to Know Act of 1986, 42 U.S.C. Sections 11001-11050, and its
implementing regulations, and substances or materials which would constitute
the basis for the necessity of taking remedial or protective action. There is no
asbestos anywhere on, in or under the Premises; and in any event, there is no
asbestos located on the Premises with respect to which removal, encapsulation,
or other preventative action is required by any law, rule, or regulation. There are
no devices of any kind or description on the Premises which contain a PCB
concentration of fifty parts per million or greater. o

Without limiting the foregoing, Seller has no liability
(contingent or otherwise) under, and is presently in compliance with, all federal,
state, and local environmental laws, regulations, rules, ordinances, resolutions,
and other requirements currently in effect, inciuding, but not limited to, all laws,
regulations, rules, ordinances, and other requirements relating to the storage,
emission, disposal, spilling, release, discharge, management, control, and
reporting of pollutants, contaminants, hazardous wastes, hazardous matenals,
hazardous substances, oil, and petroleum products, and other mateariais which

10
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~may pose a risk to human health or the environment except for the actions set
forth in Article 1.3(d) above.

, Except as set forth in Article 1.3(d) above, no circumstances
exist to support any, and Seller has not received, and has no reason to believe it
will receive any;

(1)  Notice of violation of any federal, state, or local
environmental law, regulation, ordinance, or other
requirement currently in effect or which Seller knows will be
put into effect or which Seller believes is likely to be put into
effect; or '

(2)  Notice of any suit, action, claim, liability {contingent or
otherwise}, of legal, administrative, or other proceeding
concerning environmental conditions or matters, including,
but expressly not limited to, notice of responsibility under the
Federal Comprehensive Environmental Response
Compensation and Liability Act or any similar state or local
taw, regulation, or ordinance.

8.8  Environmental inspection.

(1)  Purchaser may engage a qualified firem of its
choosing to petform a Phase | Environmental Survey
(and a subsequent Phase I, if necessary) of such
portions of the Real Property as Purchaser elects.
Copies of each such Environmental Survey shall be
promptly provided by Purchaser to Seller, Purchaser
shall satisfy itself that the Real Property being
acquired is in compliance with all applicable

- Environmental Law and that Purchaser will have no
material liability thereunder, and that there is no
reasonable basis for the imposition of such liability in
the future, due to the condition of the Real Property
as of the Closing Date. Should contamination be
found on the Real Property prior to the Closing Date,
Seller shall have the right, but not the duty, to perform
such clean up and remediaticn as is necessary
thereunder. Upon Seller's failure to perform such
clean up and remediation, prior to the Closing Date,
Purchaser may terminate this Agreement, and neither
party shall have any liability to the other. The cost of
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the Environmental Surveys shall be pald by
 Purchaser.

(2)  Purchaser may, at all times prior fo the
Clesing, do such investigation, sampling, analysis and
testing of the properties of the System as necessary
to determine the condition of the soils, the presence
of any material in those soils, including hazardous
waste and substances, petroleum products or
derivatives, and underground storage tanks, pipes,
and other associated equipment, and to determine
the hydrology of the area, the soil type and the
species of vegetation present. If any hazardous
waste or substance regulated pursuant to any
Environmental Law, or underground storage tanks or
pipes, are discovered on any of such properties, such
that the owner of such property would be required
under any Environmental Law 1o incur response or
remedial costs, Purchaser shall have the right, at its
option, to elect to terminate this Agreement.

(3) Toperform the test inspections, investigations and analyses authorized
in the preceding paragraph, Purchaser may enter and
remove, disturb and/or destroy, or bore through, as
much of the vegetation surface or surface of the
properties of the System as Purchaser believes is
necessary {o perform those functions. Purchaser
shall replace any fences removed, disturbed and/or
destroyed as soon as possible following such entry.
All such investigation shall be conducted at
Purchaser's sole risk and expense,

Water Supply. The entire source of water for the System is currently obtained
from the Assets being transferred.

8. 10 Condition of System. The System, including without
limitation the Facilities and appurtenances and improvements to the Premises, is
in good working order and in conformity with all laws, regulations, rules,
ordinances, and resolutions applicable to the System. The Purchaser states that
it has conducted a review of the system and is familiar with the condition of the
existing system as it has been represented to Purchaser by the Seller. The
person responsible for daily operations of the System prior to Closing is Carl
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Kresge at phone number (570) 760-6348.

8.11 Use. The Premises complies with all present zoning
requirements, and upon conveyarice to Purchaser will comply in all respects with
all applicable zoning (or is an allowable use as a non-conforming use),
subdivision, and building code requirements, or will be deemed a valid
preexisting use, and no such requirement or other restriction or covenant
prectudes or impairs, or will preclude or imipair upon conveyance to Purchaser,
the use of the Premises as part of the System. Seller has not received any
notice that the Premises fails to comply with any applicable zoning or other
governmental requirement or other restriction or covenant.

8.12 Access to Premises. There are no impediments to the free
access to, and the egress from, the Premises by means of foot, auto or truck
now or upon conveyance of the Premises to Purchaser. There is no plan, study,
or effort by any governmental authority, or any non-governmental person or
agency, which may adversely affect the current or planned use of the Premises.
There is no existing, proposed, or contemplated plan to modify or realign any
street or highway, or any existing, proposed, or contemplated condemnation or
eminent domain proceeding, that would result in the taking of all or any part of
the Premises or that would adversely affect the current or planned use of the
Premises by the Selier.

8.13 Leases. Seller has not subjected the Premises or any
portion thereof to any lease, sublease, tenancy, concession, license, occupancy
agreement, or similar right and has not entered into, and shall not enter into, any
agrecment to do any of the above except as specified in Article 8.5 above.

Seller has no outstanding management agreements or otherwise for the water
~ system, that would be breached by a sale of the assets of the System.

8.14 Customer List. Prior to the Closing Date, Seller shall supply
to Purchaser the names and addresses of the System's customers. Such
Customer List shall be substantially complete, true and correct in all material
respects. Within five days following the Closing Date, Seller shall furnish fo
Purchaser complete customer history files and customer complaint files. On the
Closing Date, Seller shall provide to Purchaser a list of any customers who, as of
the Closing Date, are more than ninety (90) days past due in the payment for
water service.

The Purchaser shall be entitled to receive all of the customer
¢harges and rates for service provided from and including Closing Date. The
Purchaser has no obligation to collect past due utility bills from customers, but in
the event said charges are collected, Purchaser shall, after deduction for
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collection and administration charges, forward same to Seller within a period of
one {1} year from Closing Date.

8.15 Material Adverse Change. There has not been a material
adverse change in the Assets or the condition (financial or otherwise), business,
properties, affairs, prospects, or results of operations of the System since
February 10, 2007 and there will be no adverse material change until the Closing
Date. All changes lo the System which Seller desires to make or must make in
accordance with any PUC Orders, e.g. installation of meters, etc., must be
approved by Purchaser. .

8.16 Sufficiency of Assets. The Assets conveyed to Purchaser
pursuant to this Agreement constitute all of the assets owned or held for use by
Seller with respect to the System, and the Assets conveyed hereunder constitute
all of the assets needed by Purchaser to operate the System (including any
necessary sanitary easements) as the System was operated by Seller
immediately prior to the Closing Date.

8.17 Insurance Policies. Until the Closing Date, Seller shall
maintain in effect all insurance and reinsurance, surety, bonding, or indemnity
policies, binders, or contracts (“Insurance Policies”) relating to the System and
the Assets in force as of the date hereof, naming Seller as an insured or
beneficiary or as a loss-payable payee or for which Seller has paid, or is
obligated to pay, all or part of the premiums. Seller has not received express
notice of any pending or threatened termination or retroactive premium increase
with respect thereto, and Seller is in compliance with all of the conditions
contained in the Insurance Policies, the non-compliance with which could resuit
in termination of insurance coverage or increased premiums for prior or future
- periods. There are no pending material claims against such insurance by Seller
as to which insurers have denied liability. There exists no material claim under
such insurance that has not been properly reported fo the insurer by Seller.
Seller shall maintain each of the Insurance Policies in full force and effect until
the Closing Date. :

8.18 Untrue or Omitted Facts. No representation, warranty, or
statement by Seller in this Agreement, nor any document, instrument, schedule,
statement, or certificate furnished to Purchaser pursuant hereto, contains any
untrue statement of a material fact or omits to state a fact necessary in order to
make such representations, warranties, or statements not materially misleading.

There is no fact known to Seller that has had, or which may be reasonably
‘expected to have, a matemaliy adverse effect on the System or the Assets or that
has not been disclosed in writing to Purchaser. Except for estimates pertaining
‘to the present worth of the System or the Assets, the written materials provided
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by Seller to Purchaser prior to the date hereof with respect to the System and the
Assets were accurate in all material respects as of the dates specified and for
the periods specified therein.

8.19 DEP and the Environmental Quality Board Approvals and
Permits. Seller represents that it has the required approvals and permits from the
‘Commonwealth of Pennsylvania Department of Environmental Protection
('DEP") and the Environment Quality Board ("EQB") to operate the System as a
public water system having DEP Operational Permit No.4095507 (Well Number
1 Sleepy Hollow) and the following DEP Operational Permits in the Washington
Park System: 6671501 (Well Number 1); 6671501 {(Well Number 1); 6691505
(Well Number 2); 6694502 (Well Number 3), ("Permits’) copies of which are
attached hereto as Schedule H, that there are no outstanding water quality
 testing violations, that the Systerm meets all regulatory water quality testing
including secondary standards for manganese and iron and that Seller will assist
Purchaser in obtaining such approvals and permits as Purchaser shall need to
acquire and operate the System, including but not limited to an application to
DEP for the transfer of the Permits pursuant to §7 of the Act, 35 P.S. §721.7(i),

Seller represents it has not received any notifications, from
the DEP or EQB regarding the System, nor has the Seller received any water
quality tests for its supply showing any elevated level above the standards
established by the DEP and EQB including the level of sodium chloride, nor has
the Seller in the last twelve (12) months been required by DPH to issue boil
notices or notices of violation of regulations to its customers.

The Seller represents it has complied with all regulatory
water quality testing requirements required by the Act, 35 P.S. §721.1 et seq.,
and the Rules and Regulations adopted by the DEP and EQB.

The Seller represents it has all necessary permits for its
wells required by the Act, 35 P.S. §721.1 et seq., and that the sanitery radius by
easement or fee around the System welis comply with the Act,

8.20 Employees. The Seller does not have any employees and
there are no ‘Employee Benefit Plans” (as such term is defined in §3(3) of
ERISA) effecting any of the employees or former employees of Seller, that there
are no collective bargaining agreements and that any individual working for the
- Seller is not a party to any employment or similar agreement, whether written or
oral, that would prohibit the Purchaser from nmmedxately terminating such

individual:

8.21 Requlatory Filings. Seller will be solely responsible for filing
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“any and all regulatory filings with the PUC, DEP, the EQB or any cther regulatory
agency board of commission which must be filed and that the CCR filings which
are due by June, 2007 for the year 2006 will be timely filed by Seller as wﬂl all
interim filings for the year 2007 up through the Closing Date.

8.21 Foreign Persons. That Seller is not a "foreign person” within
the meaning of Sec. 1445 of the United States Internal Revenue Code and that
Seller's U.S. Taxpayer [D# has been p avsded by separate correspondence.

9. REPRESENTATIONS AND WARRANTIES OF PURCHASER.

Purchaser hereby represents and warrants to Seller that Purchaser
1$ & valid Pennsylvania corporation duly organized, validly existing and in good
standing under the faws of the Commonwealth of Pennsylvania and has all
requisite power and authority to enter into this Agreement and perform its
cbligations hereunder. This Agreement has been duly and effectively executed
and delivered by Purchaser and constitutes a valid and binding agreement of -
Purchaser enforceable against Purchaser in accordance with its terms.

10.  CONDITIONS PRECEDENT TO OBLIGATIONS OF
PURCHASER.

~ The obligations of Purchaser under this Agreement are subject in
the discretion of Purchaser, to the satisfaction, at or prior to the date of closing,
of each of the following conditions: ;

(a)  Accuracy of Representations and Warranties. The
representations and warranties of Seller herein contained in
this Agreement shall be true on the date hereof and shall
also be true on and as of the date of Closing with the same
force and effect as though made on and as of the date of
Closing. ,

{b)  Performance of Agreements. Seller shall have performed or
caused to be performed all obligations and agreements and
complied or caused to be complied with all covenants and
conditions contained in this Agreement to be performed or
complied with by it at or prior to the date of closing.

(¢)  Acquisition of Real Property. Seller has acquired or will be
able to provide at the closing, any and all (i) easements and
real property necessary to permit a right of access over
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(d)

(e)

s ~Abandon-and-Acquire-with-the-PtG-the-Purchaser-will-file-a

(f)

(@)

private property for the purposes of maintenance and repair

of System componenis being conveyed herein and any and
(ii) all real property necessary for the continued functioning
of the System.

Approvals. Purchaser and Seller shall have received all
required approvals, consents, permits and authorizations of
governmental authorities necessary to consummate the
transactions, without material change, contemplated by this
Agreement on financial terms acceptable to Purchaser, and,
in its sole and absolute discretion, without limiting the
foregoing, all such approvals, consents, permits, and
authorizations shall be final and not materially inconsistent
with the provisions set forth in this A,greement.

Saddle Ridge. This Agreement is contingent upon the Seller
being able to deliver the entire territories as set forth in its
Certificates of Public Convenience and Necessity issued by
the PUC A213520, Schedule E, which will require the
dismissal of the application of Aqua Pennsylvania, Inc.
(“Agua”) to provide water service to an area know as Saddle
Ridge in Dallas Township, Luzerne County, Pennsylvania as

filed before the Pennsylvania Public Utility Commission In

Re: Application Aqua, Docket Number A-210104F0074
(“Aqua Proceeding”). Upon the filing of the Application to

Petition to Intervene in this proceeding in order to assist the
Seller in having the application of Aqua denied. In the event
that there is a final non-appealable Qrder approving the
application of Aqua to provide water service to Saddle
Ridge, the Purchaser shall have the absolute right to
terminate this Agreement without any liability to the Seller.

‘This Agreement must be approved by the Board of Directors

of Purchaser.

Due Diligence, Purchaser and seller agree that (a) until 45
days following the dale of this Agreement {the "Due
Diligence Termination Date”), Sellers and Purchaser shall
cooperate to permit Purchaser to, and Purchaser shall,
conduct confirmatory business and legal due diligence with
respect to the business, assets (including, but not limited to,
all Permits and Contracts) and liabilities of Company, (b} if
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Purchaser reasonably believes that any information it
becomes aware of (whether disclosed before or after the
date of this Agreement) could reasonably be expected to
have a Company Material Adverse Effect, then Purchaser
shall have the right to provide written notice (the "Due
Diligence Out Notice”) to seller at any time prior to the Due
Diligence Termination Date, that sets forth that Purchaser
has determined not to, and shall not, purchase the Assets,
and (c) that in the event that Purchaser provides Seller with
the Due Diligence Out Notice, then this Agreement shall
terminate in accordance with the provisions set forth in
Section 10(e).

11.  BULK SALES COMPLIANCE: = =~ - ===~ -

The Seller will strictly comply with the requirements of the
Pennsylvania Bulk Sales Act, 72 P.S. §1403 and pravide Purchaser with a
Corporate Clearance Certificate, post Closing, from the Pennsylvania
Department of Revenue that all of Seller's State taxes are paid. Prior to Closing,
Seller will provide Purchaser a Certificate of Good Standing issued by the
Pennsylvania Depantment of Revenue Seller shail also provide a statement from
Seller's Certified Pubic Accountant that all federal, state and local taxes imposed
by any governmental entity and all reports to the PUC have been filed, all taxes

-and assessmentis have been paid and that there are no outstanding obligations

by Seller to any taxing agency or governmental commission that remain unpaid
or that are under review. To assure payment of any outstanding tax obligations
until a Corporate Clearance Certificate is issued by the Commonwealth of
Pennsylvania Department of Revenue, the Seller authorizes the Purchaser to
deduct at Closing the sum of Twenty Five Thousand ($25,000.00) to be held in
gscrow in the IOLTA Escrow Account of Hughes, Nicholls & O'Hara. Seller
authorizes the Purchaser to pay any outstanding taxes due and owing to any
taxing agency from the 1OLTA escrow account of Hughes, Nicholls & O'Hara.

12.  INDEMNIFICATION,

(@)  Seller’s Indemnification: Prior Claims, Debts, and Liabilities.
Seller agrees to defend, indemnify and hold Purchaser
harmless from all such claims, debts, and liabilities accrued
prior to the closing date or arising from the operation of the
System during the time the Seller owned and operated
same. Seller will wholly and fully indemnify Purchaser
against any and all claims made by creditors of the Seller
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13.

(b)

‘(C)

which exist or which have accrued as of the closing date or
are atiributable to Seller's operation of the business prior to
the closing date. In the defense of any claim, Seller retains
the right, at its sole cost and expense and where
reasonable, to dispute, litigate or arbitrate the c¢'aim and to
appeal any adverse decision resuiting therefrom.

Seller's Indemnification: Agreement Representations or
Warranties. The Seller agrees to indemnify and hold the
Purchaser and its officers, directors and agents harmless
from damages, losses or expenses (including, without
limitation, reasonable counsel fees and expenses), suffered
or paid, directly or indirectly, as a result of or arising out of
the failure of any representation or warranty made by the
Seller in this Agreement or in any Schedule attached hereto
to be true and correct in all respects as of the date of this
Agreement and as of the Closing Date. ,

Purchaser's Indemnification: The Purchaser agrees o
indemnify and hold the Seller harmless from damages,
losses or expenses (including, without limitation, reasonable
counsel fees and expenses), in the aggregate, suffered or
paid, directly or indirectly, as a result of or arising out of the
failure of any representation or warranty made by the
Purchaser in this Agreement to be true and correct in all
respects as of the date of this Agreement and as of the
Closing Date.

TERMINATION OF AGREEMENT

(a)

This Agreement may be terminated: (1} by mutual written
consent of the parties, (i) by any party if the transactions
contemplated hereby have not closed by September 30,
2007, through no fault of the party seeking termination, or
{ili} as provided in paragraphs b and ¢ below.

Purchaser may terminate this agreement, in its sole
discretion, upon the occurrence of any of the following:

1. The (i) failure of Selier to satisfy, in any material respect,
prior to September 30, 2007, its condition{s) precedent to
Closing set forth herein or (i} faiture of the conditions
described in Articles 8 and 10 hereto.
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()

(d)

(e)

2. Any material breach of this Agreement by Seller,
including, but not limited to, a material breach of any
representation or warranty, if Seller has not cured such
breach within 30 days after notice from Purchaser, provided,
however, such breach must in any event be cured prior to
the Closing Date unless the date for cure has been
extended by Purchaser, or waived by Purchaser.

Seller may terminate this Agreement, in its sole discretion,
upon the occurrence of any of the following:

1. The (i) failure of Purchaser to satisfy, in any material
respect, its conditions precedent to Closing, or (i) failure of
the conditions specified in Article 1 and Article 10 hereof.

2. Any matedal breach of this Agreement by Purchaser,
including, but not limited to, a material breach of any
representation or warranty, if Purchaser has not cured such
breach within 30 days after notice from Seller, provided,
however, such breach must in any event be cured prior to
the Closing date unless the date for cure has been extended
by Seller, or waived by Seller. ,

Upon the occurrence of any of the bases for termination of
this Agreement, the party seeking to terminate this
Agreement shall provide written notice of its termination to
the other by delivering the same as provided in Article 18.

Upon the termination of this Agreement, the following shall
oceur:

1. Each party shall return all documents, including
copies, in its possession, or in the possession of its
agents and consultants o the other, as the case may
be. Each party, its agents and consultants, shall treat
any information previously received as confidential,
and shall not disclose or use such information.

2. Neither party shall have any liability to the other for
any damages, costs, expenses or attorney's fees.
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14. MISCELLANEQUS

- 14.1  Entire Agreement. This Agreement contains the entire
agreement and understanding among the parties with respect to the subject
matter hereof and shail be deemed to supersede and cancel all other
agreements and understandings, written or oral, relating o the transactions
contemplated by this Agreement., No amendment or modification to this
Agreement shall be valid unless made in writing and signed by the parties
hereto.

The following Schedules attached to this Agreement are incorporated
herein for all purposes, shall be considered a part of this Agreement and shall be
in & form acceptable to both parties in their sole discretion at the time of Closing.

Schedule A-1- Bill of Sale Sleepy Hollow
Schedule A-2- Bill of Sale Washington Park
Schedule B - List of Real Estate and Easements with
o any outstanding encumbrances
' Schedule C - Recorded Map for Water Lines
Schedule D - Maps under ACT
Schedule E - PUC Certificates
Schedule F-1- Customers List - Washington
; Park '

Schedule F-2 - Customer List - Sleepy Hollow
Schedule G - List of Outstanding Litigation

14.2. Captions.  The headings used herein are inserted solely
for convenience and shall be disregarded in interpreting the provisions hereof.
The word “"Agreement” refers to the body of this Agreement, all attached
Schedules, and all documents and instruments delivered in connection with the
purchase and sale of the System and Assets.

14.3 Notices . All notices, requests, demands and other
communications which are required or may he given under this Agreement shall
be in writing and shall be deemed to have been duly given if delivered personally
or sent by registered or certified mall return receipt requested, postage prepaid:

(ag) Ifto Purchaser, to:
John Hollenbach
United Water Pennsyivania Inc.
4211 East Park Circle
Harrisburg, PA 17111
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With Copies to:

W, Boyd Hughes, Esquire
1421 E. Drinker Street
Dunmore, PA 18512

and

United Water Management & Serv.ces Inc.
200 Old Hook Road

Harrington Park, NJ 07640

ATTN: Legal Department

(by lito Seller, to:
‘ Carl Kresge
W. P. Water Company, inc.
1119 Laurel Run Road
Wilkes-Barre, PA 18702

With Copy to:

Ernest D. Preate, Jr., Esquire
Mellon Bank Buddmg

400 Spruce Street , Suite 300
Scranton, PA 18503

14.5 Legal Effect. This Agreement shall be binding upon and
inure to the benefit of the parties hereto and their respectwe successors and
assigns.

14.6 Governing Law. This Agreement shall be governed by and
construed and enforced in accordance with the laws of the Commonwealth of
Pennsylvania.

14.7 No Broker. Each party represents and warrants that no
broker or finder has acted in its behalf in connection with this Agreement.
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14.8  Additionat Acts and Documents. In connection with the
transactions contemplated by this Agreement, the parties hereto agree to
execute such additional acts and things as may be reasonably necessary and
proper to effectuate and carry out the transactions contemplated by this
Agreement. _

14.9  Waiver. No delay or omission on the part of either party in-

- exercising any right shall operate as a waiver of such right or any other right. A

waiver on any one occasion shali not be construed as a bar to, or waiver of, any
nqht on any future occasion,

14.10 Third-Party Beneficiaries. Each party hereto intends that
this Agreement shall not benefit or create any right or cause of action in or in
behalf of any person other than the parties hereto.

14.11 Assignment. Seller shall not assign all or any part of its
irterest in this Agreement without the prior written consent of Purchaser, and any
permitted assignment shall not relieve Seller of any of its liabilities or obligations
under this Agreement.

14.12 Counterparts. This Agreement may be executed
simultaneously in any number of counterparts, each of which shall be deemed
an original, but alt of which, together, shall constilute one and the same

instrument, .

14.13 Survival of RepreSentation's, Warranties and Covenants.
The representations, warranties and covenants made by Seller and Purchaser
herein shall survive the Closing.

[N WITNESS WHEREOF, thg parties have hereunto caused, this
Agreement to be executed this 14*¥"  day of February, 2007

Signed, Sealed and Delivered
in the presence of: PURCHASER
UNITED WATER PENNSYLVANIA INC.

(LD JHAL

MN HOLLENBACH, VICE

PRESIDENT
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AND
GENERAL

MANAGER

SELLER
Attest: ‘
/ W.P. WATER COMPANY, INC.
Afzie By: __ [ ) X .
" Secretary U/ | CARL K. KRESGE, PRESIDENT

W.P. WATER COMPANY, INC. d/b/a

Attest: WASHINGTON PARK WATER
/ COMPANY | :
Secretary CARL K. KRESGE, PRESIDENT
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STATE OF \ewwayWamia. |
COUNTY OF Dawphin \ |
th
On this, the 4 day of February, 2007, befare me a Notary Public the

undersigned Offi cer gerzonaﬂy appeared ¥ . who acknowledged
hxmself fo be the i Y of United Water Pennsylvama lnc and that he as

- such 35resmlent being authorized to do so, executed the foregomg instrument for

the purposes therein continued by signing the name of the Corporation by
himself as President.

IN'WITNESS WHEREOF, | hereunto set my hand and ofﬁcxdl seal,

CCMMONWEAL?H OF PENNSYLVANIA

Notanal Seal Léz -‘ﬂ
Brenda D. Crumich, Notary Public Mﬂ » NS(- P \D
Lower Paxton Twp., QN S

Daughin Ca
My ommisson Exres . 20, s TITLE OF OFFICER

tamber. Pannsy.ania Aszosiation of Notarios

COMMONWEALTH OF PENNSYLVANIA}

COUNTY OF LACKAWANNA )

I :
On this, the /9 Qay of February, 2007, before me a Notary Public the
undersigned Officer, personally appeared Carl K. Kresge, who acknowledged

~himself to be the President of W. P. Water Company, Inc., and President of W.P.

Water Company, Inc., dib/al Washington Park Water Ccmpany and that he as
such President, being authorized to do so, executed the foregoing instrument for
the purposes therein continued by signing the name of the Corporatlon by
himself as President. ,

~ IN WITNESS WHEREOF, | hereunto set my hand and official seal.

* TITLE OF OFFICER

COMMONWEALTH OF PENNSYLVAMIA
Wotanial Saa
Joyce A Sposto, Notary Publis
- Cily Of Strarite x.a.jravmm County
My Commiseros £ saires Oct 20, 2007

Member. Ponns sieamz Aszoranon Of Notaries
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) THE AW Of'f‘ll:t:s B E
BOoORLAND & BORLAN‘D, | 0 T =
F1TH FLOOR

69 PUBLIC SQUARE
WILKES - BARRE, PENNSYLVAKIA 18701.2567

KB ERLY O BLALANG

. Bortandk@bottaw.com
p'mnf m,;mu,rf 8*{?1{‘;.5:; _ ‘ YECEPHONE (ST0F B22.381 ¢ v ‘::z;:gm"zx .
f: :ﬁ: ,Mmé:?:vuw»u , EAX (870; 8229694 : - caséyh@boraw com
Laj U@B MU&
March 6, 2007 ) ?; ‘{';"75t
u o | BBy
JAMES J MCNAULTY ~ ; TE Ty o
SECRETARY : Cr -
COMMONWEALTH OF PENNSYLVANIA : ,;,“;_ o “:ﬁ
PENNSYLVANIA PUBLIC UTILITY COMMISSION %;:: = ii;;,
PO BOX 3265 W=
HARRISBURG PA 17105«3265 : : ;;5; o
5 / /6’;»/’ <
Re: Kathleen Sayder—-vvxmam Finkler and
: James Pugh vs. W.P Water Co., Inc
Docket No. C-20055453
Docket No. C-20055473 .
Docket No. C-20065849
5' /u@j‘f“x’xx/ )
, Kathleen-&nyder, William Finkler and

James Pugh vs. W P. Sanitary Co., Inc.
Docket No. C-20055455

Docket No. C-20055473 R
Docket No. 620085456~ C - 2oc 6582

File No. CM/57293 ~

Dear Mr. McNaulty:

Enclosed please find an original and three copies of Respondent s Motion for
Extension of Time to Respond to Interim Order. Also enclosed is a Certificate of

Service evidencing service of this Motion upon the Admzmstranve Law Judge and all
parties af record

DOCUMENT S h
COLDER BIL




.
b P
.
| &

James J. McNaulty, Secretary
March 6, 2007
Page Two

Thank you for your consideration.

Sincerely,

T HAR -7 Ao s

):.:o‘-g‘i-‘n * A
E{i‘-’aﬁf (“g{.:ﬂ
i At

F

Kieran M. Casey /

KMC bd
Enclosures:

Cc  Enn Gannon, Esquire (w/encl.)
Rhonda L Daviston (w/encl )
-~ Honorable Ember S Jandebeur (w/encl )
Kathleen Sylvester (w/encl)
William Finkler (w/encl )
James Pugh (w/encl))
Ernest D. Preate, Jr., Esquire (w/encl)
Carl Kresge (w/encl.)
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BEFORE THE O

PENNSYLVANIA PUBLIC UTILITY COMMS.ION CALE
=1 e
?“C} ;1 i‘.u
St AU
Kathleen Sylvester; : Docket No. C-20055453""
William J. Finkler; ' ‘ $ Docket No, C-20055473
and James Pugh; L Docket No. C-20065849
~ Complainants -
V.
- W.P. Water Company, Inc.
Respondent
Kathleen Sylvester; : Docket No. C-20055455
William J. Finkler; : Docket No. C-20055473
and James Pugh; : Docket No. C-20065450
Complainants : '
V.
W.P. Sanitary Company, Inc.
Respondent '

'MOTION FOR EXTENSION OF TIME TO RESPOND TO INTERIM ORDER

Now come the Respondents, W.P. Water Co., In¢., and W P. Sahitary Co.. Inc.
by and through their attorneys, Kieran M. Casey, Esqui‘re‘ and Ernest D. Preate, Jr.,
Esquire, kwh'o in support of their Motion for Extension of Time to Résp'ond to Interim
Order state the following: ‘

1. Complainants, Kathleen Sylvester; William J. Finkler, and James Pugh :
are custémer's of W.P. Water Co., !né. and W P. Sanitary Co., Inc. (hére.inafter referred
to as Pespondent companies) who all filed customer complaints against Résp‘ondent
companies with the Pennsylvania Public Utility Commission (hereinafter PUC).

2 The Respondent companies are both owned by Sandra Kresge. Carl
Krésge is the President of both Respondent companies.

B NOCKETE]
D?%HMENT D MAR 0 7 2007 |
FOLDER '
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9 Todate, Respondent companies have been unabie to produce all of the

information required by this Courts February 14, 2007 Interim Order. Counsel for the

Respondent companies do not anticipate that said companies will be able to comply

with this Court’s Interim Order by March 7, 2007.

10.  Respondent Companies will be unable to comply with the March 7, 2007

deadline for the following reasons:

a.

Although the Interim Order is dated February 14, 2007, the
undersigned counsel did not receive said Order until February 20,
2007, ‘

On or about February 12, 2007, Carl Kresge underwent surgery on
his back;

Subsequent to the date of this surgery, Mr. Kresge has been
treated with medication to aid in his recovery;

Mr. Kresge's aforementioned surgery and subsequent recovery
period has 'moeded his ability to perform the tasks necessary to
comply with the February 14, 2007 interim Order:;

Subsequent to the date of Mr Kresge's aforementioned surgery,
Sandra Kresge has been the primary caretaker of Mr. Kresge
during his period of recovery from surgery;

Mrs. Kresge's recent care of Mr. Kresge following his surgery, as
aforesaid, has reduced the amount of time available to her to
comply with the Interim Order dated February 14, 2007:

11 | Compliance with the Interim Order will require the Kresges to consult with

~an accountant. As the Interim Order was issued during tax season, compliance

theréw;t\h will require additional time so as to allow the Kresges the neoeséary timeto -

consult with an acecountant.




12 Movants submit that in light of the pending Petitian to R’eopenk, referenced
above, a four week extension of time {o comply with the Interim Ordef will not
unreasonably delay the disposition of the customer complaints at issue.

| WHEREFORE, Movants krespectfuliy request an extension of time of four (4)
weeks, until April 4, 2007, to produce the documehts delineated in the Interim Order

dated February 14, 2007.

RESPECTFULLY SUBMITTED:

ERAN M. CASEY ESQ
BORLAND & BORLAND, L.L.P.
68 PUBLIC SQUARE, SUITE 1100
WILKES-BARRE, PA 18701
CO-COUNSEL FOR RESPONDENTS

ERNEST D. PREATE JR., ESQ.

400 SPRUCE ST,

SUITE 400

SCRANTON, PA 18503
CO-COUNSEL FOR RESPONDENTS
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BEFORE THE ,
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Kathleen Sylvester C-20055453
William J, Finkler C-20055473
James Pugh ' C-20065849

Formal Complainants , ,
And

PA PUC Law Bureau,

And

Office of Consumer Advocate
Intervenors

Vﬂ

‘Washington Park Water Company

Kathleen Sylvester ‘ ) C-20055455

William J. Finkler ' C-20055473

- James Pugh : ‘ C-20065850
Formal Complainants :

And

PA PUC Law Bureau,
And ‘
Office of Consumer Advocate
Intervenors
V.

Washington Park Sanitary Company

Interim Order
Reopening the Record

This matter is currently before the undersigned Administrative Law Judge
(ALJ) for decision; however, there are numerous gaps in the evidence presented by the

Parties rendéring an accurate, useful and thorough decision impossible. In accordance




s
‘ | ‘

with 52 Pa. Code § 5.571 it is in the public interest to reopen the record to receive this

additional evidence.
ORDER
THEREFORE,
1T IS ORDERED:
1. The Record in the above captioned formal complaints is reopened:

B 2. The following information shall be submitted by Carl Kresge and
Eazmdra Kresge to the undcrmgncd ALJ! within 21 days, 1.€, on or beforc Wednesday
March 7, 2007:

1) Ttemized dbcumentation of all business expenses for
WP Water for the years 2005, 2004, and 2003;

2)  Itemized documentation of the income of WP Water
for the years 2005, 2004, and 2003

3)  Ttemized documentation of all business expenses for
WP Sanitary for the years 2005, 2004, and 2003;

4) Iterized documentation of the income of WP
- Sanitary for the years 2005, 2004, and 2003;

5) Copies of incorporating documents for WP Water
and WP Sanitary, include accurate listing of all principals
for each entity;

6) Listing of all of the business enterprises with
address for base of operation (including a bnef description

! In accordance with the Pennsylvania Code 52 PA Code § 5.409, one copy shall be provided to the
ALY, with 2 additional copies for the Secretary's Bureau; one copy to OCA, one copy to the Law Bureau,
and the Kresge's are invited to ask the formal complainants Sylvester, Finkler and Pugh if they want to be
copied. If they decline, no copies need be provided to them,



. E
‘ ‘

of business) of Carl Kresge and/or Sandy Kresge and
current status (active, inactive, bankrupt or other) for the
years 2005, 2004, and 2003;

7 Start date for the “surcharge” listed on WP Water
and WP Sanitary bills, and end date if surcharge stopped;

8) Number of customers annually that the “Sufbharge"
was collected from and annual dollar amount collected
(“surcharge” only) for the years 2005, 2004, and 2003,

9) WP Sanitary’s documentation of vegetation root
clearing(s) for the years 2005, 2004, and 2003;

10) Documentation of any and all Jine replacéments
made on the WP Sanitary system for the years 2005, 2004,
and 2003;

11)  Documentation of any and all line replacements'
made on the WP Water system for the years 2005, 2604,
and 2003;

12)  Status on 56000 civil penalty assessed against Carl

Kresge by the PUC for actions in his other company,
Wilbar Realty, Co., Inc,;

3, The Record in this matter will be re-closed on Mar‘c,h?, 2007

- ; 73‘-’.3‘5 ed sTﬁ\
Date:  February 14, 2007 e ;

Em rS. ]
Adrmmstr ve Law Judge
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BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Kathleen Sylvester; ~:  Docket No. C-20055453

William J. Finkler; o Docket No. C-20055473
and James Pugh; : : Docket No. C-20065849
Complainants : '
o v,
W.P. Water Company, Inc.
Respondent
Kathleen Sylvester; : Docket No. C-20055455
William J. Finkler; ' Docket No. C-20055473
and James Pugh; : Docket No. €-20088530—
Complainants : ’ %
mpnans (o 2ouly 58 570
W.P. Sanitary Company, Inc.
Respondent

CERTIFICATE OF SERVICE

|, Kieran M. Casey, Esquire, do hereby certify that on this 6 day of
March, 2607, a true and correct copy of the attached Motion for Extension of
Time to Respond to Interim Order was served upon the following individuals
electronically and by First Class U.S. Mail:
Enn L. Gannon, Esquire
Office of Consumer Advocate
555 Wainut Street, 5™ Floor, Forum Place

Harrisburg, PA 17101-1923
egannon@pacca org

Rhonda L Daviston

PA Public Utility Commission
PO Box 3265

Harrisburg, PA 17105-3265
rdaviston(@state pa us




I ’ '

- Honorable Ember S. Jandebeur
Administrative Law Judge

PA Public Utility Comrmission

Room 317 Scranton State Office Buldmg

100 Lackawanna Avenue

Scranton, PA 18503

ejandebeur@state pa us

By First Class Mait Only To The Following:

Kathleen Sylvester
17 Jeanne Drive
Tunkhannock, PA 18657

‘William Finkler
18 Jeanne Drive
Tunkhannock, PA 18657

~ James Pugh

8 Thomas Drive
Tunkhannock, PA 18657

BY: 7//'(/%"71/7](&114

K{eran M. Casey, Esquird
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CQONWEALTH OF PENNSYLVA SR
pUC ~ PENNSYLVANIA PUBLIC UTILITY COMMISSION

Punge v S

March 7, 2007

James J. McNulty, Secretary
PA Public Utility Commission
Commonwealth Keystone Building
400 North Street
~ P.O. Box 3265
Harrisburg, PA 17105

Re:  Kathleen Sylvester, William J. Finkler, and James Pugh, Complainants v.

WP Water Company, Inc., Respondent; Docket Nos. C-20055453,
(C-20055473, and C-20065849

Kathleen Sylvester, William J. Finkler, and James Pugh, Complainants v.
~ WP Sanitary Company, Inc., Respondent; Docket Nos. C-20055455,
(-20055473, and C»ZOO(BS%&;SO

Déar-Secretarv McNulty: DOGUMENT k
e FOLDER

Enclosed for filing please find an original and three (3) copies of the Law Bureau
Prosecutory Staff of the Pennsylvania Public Utility Commission’s Answer in Opposition

to Respondent’s Petition to Reopen the Hearing and Answer to Motion for Extension of
Time in the above referenced proceeding.

; Copies have been served upon all parties of record as shown on the attached
Certificate of Service.

Sincerely,

Rhonda Daviston

Law Bureau Prosecutory Staff

- g 10

P,
Enclosures

ce:

-

- Per Certificate of Service

12 4 Hd

BTL

INREPLY PLEASE

REFER TOOUR TILE
P.O. BOX 3265, HARRISBURG, PA 17105-3265
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BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Kathleen Sylvester;
William J. Finkler;
and James Pugh;
Complainants
Y.
W.P. Water Company, Inc.
Respondent

PA PUC Law Bureau Prosecutory Staff;

Office of Consumer Advocate
Intervenors

Kathleen Sylvester;
William J. Finkler;
and James Pugh;

Complainants
V.
W.P. Sanitary Company, Inc.
, Respondent

Law Bureau Prosecutory Staff;
Office of Consumer Advocate;
Intervenors

. % *

°ORIGImAL

Docket No. C-20055453
Docket No. C-20055473
Docket No. C-20065849

NOCKETE])

MAR 1 3 2007

Docket No. C-20055455
Docket No. C-20055473
Docket No. C-20065450

DOCUMENT
FOLDER

Answer to Opposition to Respondent’s Petition to Reopen
Administrative Hearing for the Purpose of Taking Additional
Evidence Pursuant to 52 Pa. Code § 5.571, and |
Answer to Motion For Extension of Time

P.0). Box 3265
Harrisburg, PA 17105-3265
(717) 787-6166

Dated: Mareh 7, 2007

Rhonda L. Daviston
Assistant Counsel
Law Bureau Prosecutory Staff




NOW COMES, the [ntervenor, Law Bureau Prosecutory Staff (LBPS), by its
cc:mnsel,pursuanf to 52 Pa. Code § 5.571, and files its Answer in Opposition to
‘Respondent’s Petition to Reopen the record. LBPS objects to the reopening of the record

and in support thereof, respectfully avers as follows:
Background

L. ‘This matler was initiated by numerous custorners of Washington Park
Water Co. (WP Water) and Washington Park Sanitary Co. (WP Sanitary} { collcctiveiy
WP or Respondent) who filed Formal Complaints between October 19, 2005 and
November 10, 2005. ‘

2. Most of the Complainants gencrally alleged that there are reliability, safety,
or quality prob}ems with their utility service. All of the Complainants ahegcd prdblems
with either poor water pressure and/or no water pressure. One 'Complaiﬁant alleged that
as a result of poor wastewater service, sewage backed up into his basement. Most of the
complainants requested that the current president of WP, Mr. Carl Kresge, be removed as

operator of WP.

3. Respondent filed Answers to the Complaints denying that there is a
mliabilizy, safety, or quality problem with the service it provides its customers.

Respondent also stated that WP did not need a new operator.

4. The Commission’s Law Bureau Prosecutory Staff (LBPS) filed its Notice
of Intervention on November 30, 2005. The Office of Consumer Advocate (OCA) filed

its Notice of Intervention on January 4, 2006.



S. A hearing was held on February 27, 2006, at which time only two

~ Complainants, Kathleen Sylvester and William Finkler, appeared at the hearing.

Respondent and Intervenors were also in attendance.

6. As a result of the other Complainants not appearing at the hearing and not
requesting a change of hearing date or to participate telephonically, the Administrative

Law Judge dismissed with prejudice the complaints of customers who had not appeared.

7 An additional hearing was scheduled for July 18-19, 2006, At the

conclusion of that hearing, a briefing schedule was agreed upon.
8. Main briefs and reply briefs have been filed and the record was closed.

9. February 14, 2007, Administrative Law Judge Jandebeur issued an interim
order reopening the record in order to receive additional documentary evidence from Carl
and Sandra Kresge, the principals of Respondents, in an effort to render an accurate,

useful and thorough decision.

10, Carl and Sandra Kresge were directed to submit all of the requested

information concerning Respondent companies on or before March 7, 2007.

11, In the meantime, on February 27, 2007, LBPS received a pcii‘tion filed on
behalf of the Respondents, to reopen the record, generally, for the purpose of additional

evidentiary hearings.

12.  Respondents aver that W.P Water Company, Inc. (W.P. Water) and United
Water Pennsylvania (United) have executed a sales agreement for the assets of W.P
Water, including the ownership of the well and related facilities, transmission lines and

 easements in and about the Sleepy Hollow Development area of Kingston Township,

3



Luzerne County and the Washington Park Development in Washington Township,
Wyoming County. Respondents attached a copy of the sales agreement to its petition.

The Petition to Reopen the Hearing Should be Denied

13. 52 Pa Code § 5.57(a), (b) and (d) (Reopening prior to a final decision)
provide in pertinent part: | ‘

(2)  Atany time after the record is closed but before a 'ﬁn’al decision is
issued, a party may file a petition to reopen the proceeding for the purpose of
taking additional evidence. , ;

(b) A petition to rcopen must set forth clearly the facts claimed to
‘constitute grounds requiring reopening of the proceeding, including material
changes of fact or of law alleged to have occurred since the conclusion of the
hearing. |
| (d)  provides that the record may be reopened upon notification to the
parties in a proceeding for the reception of further evidence if there is reason to
believe that conditions of fact or of law have so changed as to require, or that the

public interest requires, the reopening of the proceeding.

14.  LBPS objects to the request to reopen the hearing based upon the fact that
the purported sales agreement is prematuré, antieipatof;v and speculative at this time.
Although Respondents attached a copy of the sales agreement to their petition, a review
of Commussion records does not confirm that any formal Section 1102 application to

abandon and transfef has been filed for W.P. Water.

15. Moreover, an application proceeding is a separate proceeding and is treated
differently than a complaint proceeding. If and when an application to abandon and
transfer service is filed by W.P. Water and United, it will be processed through the

normal course of business by the Commission’s Bureau of Fixed Utility Scrvices.




As stated earlier, that process is a separate and distinct process than this complaint

proceeding.

16.  The Complainants in this case filed Formal Complaints seeking relief from
substandard service. The public interest requires that the issues set forth in those

complaints be resolved.

17 While the Formal Complaints allege substandard service for both water and
wastewater, the Petition to Reopen address only the potential sale of water assets and

fails to address the issues with respect to W.P. Sanitary Co.

18.  Based upon the foregoing, Respondents have not met the requirements of
52 Pa. Code § 5.571 to reopen the proceeding for the purpose of taking additional

evidence,
The Motion for Extension of Time to Respond to Interim Order Should
be Granted in Part

19.  On March 6, 2007, Respondents filed a Motion for Extension of time

in response to Your Honor’s Interim Order for the production of documents by

- March 7, 2007.

20.  Respondents based their request on the following:

(@)  Mr. Kresge underwent back surgery on February 12, 2007, and is
being treated with medicine to aid in his recovery. '

(b} His current condition impedes his ability to perform the tasks
necessary to comply with the Interim Order.

(¢}  Mrs. Kresge, President of Respondent companies, is the primary

caregiver of Mr. Kresge.




¢ ®
(d)  Her duties as primary caregiver limit the amount of time available to
her to comply with the Interim Order.
(¢)  Compliance with the Interim Order requires Mr. & Mrs. Kresge to
consult with an accountant.
(f)  Because the Interim Order was issued during tax Season, additional

time will be necessary for the Kresges to consult with an accountant.

21 While LBPS is sympathetic to the Kresges’ situation, LBPS submits that
this case should not be prolonged for another four weeks. As stated above, the public
interest requires that the Formal Complaints concerning substandard water and

wastewater service be resolved and continuing service deficiencies addressed.

22 While LBPS is not willing to agree to a four week extension, it is willing to
agree to a two week extension in order to allow the Kresges to meet with their accountant

and gather all of the documentation mentioned in the Interim Order.




@ ®
Wherefore, LBPS requests that the Petition to Reopen the Hearing filed by
Respondents be denied. LBPS does not oppose a two week extension to compl,y with
" Your Honor’s F ebruary 14, 2007 Interim Order. In the event that a two week extension is
granted, I.BPS requests that Respondents face appropriate sanctions if they do not

comply with the extended deadline.

Respectfully submitted,

%) 7
Zf/‘%ﬁﬂ/ﬂw , :&/j/ﬁ(’:&’{{tf}z CEA
Rhonda L. Daviston
Law Bureau Prosecutory Staff
Attorney ID No. 49640

P.O. Box 3265
Harrisburg, PA 17105-3265
(717) 787-6166

Dated: March 7, 2007




CERTIFICATE OF SERVICE

I hereby certify that | have this 7th day of March, 2007, served a true copy of the
foregoing document upon the participants listed below, in accordance with the
- requirements of §1.54 (relating to service by a participant).

BY ELECTRONIC AND FIRST CLASS MAIL

Kimberly D. Borland, Esquire Emest D. Preate, Jr., Esquire
Kieran Casey, Esquire 400 Spruce Street - Suite 300
Borland & Borland, LLP Scranton, PA 18503

69 Public Square, Suite 1100
Wilkes-Barre, PA 18701

Erin L. Gannon, Esquire Honorable Ember S. Jandebeur, ALJ
- Office of Consumer Advocate PA Public Utility Commission

555 Walnut Street Room 317 Scranton QOffice Building

Forum Place, 5™ Floor 100 Lackawanna Avenue

Harrisburg, PA 17101-1923 Scranton, PA 18503

BY FIRST CLASS MAIL

Kathleen Sylvester James Pugh

17 Jeanne Drive . 8 Thomas Drive ,

Tunkhannock, PA 18657 Tunkhannock, PA 18657

William J. Finkler
18 Jeanne Drive
Tunkhannock, PA 18657

%/{“;’-ﬂ/ﬂ Z // u/zz/z%?

Rhonda L. Daviston
Assistant Counsel
Attorney ID # 49640

Pennsylvania Public Utility Commission
PO Box 3265
Harrisburg, PA 17105-3265

DATED: March 7, 2007




COMMONWEALTH OF PENNSYLVANIA

OFFICE OF CONSUMER ADVOCATE
555 Walnut Street, Sth Floor, Forum Place
o Harisburg. Pennsyivaria 171011923
IRWINA, POPOWSKY . {717y 783-5(48 FAX (77) 7837152

Lonsumer Advocate 40C-684-6560 (in PA only) consumer@paoca org
March 8, 2007

James J. McNulty, Secretary
I'A Public Utility Commission
Commonwealih Keystone Bldg.
400 North Street

Harrisburg, PA 17120

- Rer Re Kam]eenSyIvester, Williamn J. Finkler, and James Pugh, Complainants

_ v. W_P. Water Company, Respondent
o M E_N T Docket Nos. C-200553453, C-20055473, and C-20065849
D 0 C U ; = - Kathleen Sylvester, Wilbiam J. Finkler, and James Pugh, Complainants
‘ F O L D E R v. W, P, Sanitary Company, Respondent
‘ ' r Docket Nos  (C-20055455, C-20055473 and C-20065850

Deur Secretary MeNulty:

v Enclosed please find for filing an original and 3 copies of the Office of Consumer
Advocate's Answer to Protestant, W.P. Water Company's Petition to Reopen in the above-captioned
proceeding. .

Copies have been served upon all parties of record as shown on the attached
Certificate of Service. v '

Sincerely,
S

, A , ;4)07, » <

Cﬂ/wej:;.. Pltin £ A e

Christine Maloni Hoover Kg‘s‘?‘ {\:\.\’

Senior Assistant Consumer Advocaie ;;_;f.‘»“‘.f‘* N

PA Attorney 1.D. 50026 et C:’&D
Lnclosures &{ R ‘
c¢ The Honorable Ember landebeur ' , e -

All parties of record , (g_s

GAHEE




PENNSYLVANIA PUBLIC UTILITY COMMISSION

Kathlcen Sylvester,
Williwm 1. Finkler,
and James Pugh;

v,
WP, Water Company

Katlileen Sylvester,
Wilhamn Finkler;
and James Pughs
v
WP Samitary Company

BEFORE THE

Docket No.
Docket No.
Daocket No.

Docket No.
Docket No.
Docket No.

U"(f\ A) P
Qa‘ f_:,f;‘ 1:“
WP
P A
EAC I
P . -
po et i
C-20055453 EEe
s e L
C-20055473 A =
C-20065849 “ =2
s
[l

C-20655435
C-20055473
C-20065850

DOCUMENT
FOLDER

ANSWER OF THE OFFICE OF CONSUMER ADVOCATE
TO PETITION OF WP WATER COMPANY AND WP SANITARY COMPANY

TO REOPEN ADMINISTRATIVE HEARING

s

A INTRODUCTION

" MAR 1 2 2007

The Office of Consumer Advocate (“OCA™) herehy files this Answer 1o the Petit'on to

Reopen Admmistrative Hearing by W.P Water Company and W.P. Samtary Company (WP

Water, WP Sumitary und, collectively, WP or the Compamies). On February 26, 2007', WP filed

its Petition to Reopen Administrative Hearing (Petition) in this proceeding involving the issue of

“whether WP has violated the safe ard adequate service requirements of Section 1501 of the

Public Uhlity Code. 66 Pa. C.S. § 1591, WP’s Petition is based upon the grounds that because

WP and United Water Pennsylvania (UWPA) have executed an Agreement of Sale of the assets

' The cover lerter attached to WPt Petition 1o Reopen Admimstrative heanng is dated February 26, 2007 and the
OCA recgved the Petnon by electionmie and fust class mud on February 260 2007 and Februaty 27, 2007,
respectively, pmes Schedules A-1 duongh G that are nussang from the attackment to hoth elecronic and hardeopy
versions of the filing The OCA hos conuected W about the nussing schedules and currently s awmting theu

] b




@ @
of WP Water that include ownership of its drinlang water facilities, the record should be
recpetied o tzke additonal evidence as to UWPA's financial, managerial and techaical fitmes..
The OCA submits that WP's Peution should be tejected and dismissed.  The record
shouid be reopened only for the limited purposes already stated in the ALJ's Febr_uary 14,2007
Inter'my Order to Reapen Hearing and should not be expanded to introduce cv‘idencc that s

snmaterial to the ssues raised and relief requested in this case.

B ANSWER

1. Admitied.

2 | Admitted.

3 Admitted.

4 Admitted.

5 Admntted

. Admatted 1 part. The OCA admuts that 1t 1s fmt aware of any final written
decision 1ssued by Administrative Law Judge (ALJ) Ember S. Jandebeur in the instant case, By
way of further infbﬁmliom the OCA has received ALJ Jandebeur's Interimy Order of February
14. 2007, reopening the record for the purpose of taking additional information related o WP’s
busines;s: records, amony other items. Beyo’nd this, the OCA is withoul knowledge or
smformation sufficient to form a belief as to the status of the ALY's decision in this proceeding.

7. Admitted in part, denied in part. It iz adnntted that complaints agamst WP
pertamed 1o water quality, water outages, insufficient boil water advisories n failure to provide
“adequate notice of the start and end of such advisories, Jow water pressure, and technical

defivienc.es in the water delivery system. By way of further mformation, problems of water



cgaz\r}ity included sediment 1 the water caused by insufficiency of water storage. 'WD’s statement
that there is a single customer complaint of sewage backup is denjed  WP's nﬁanagc‘:rial practice
is thut 1t does net answer or take record of customer éalis or complaints, so that the assertion that
there 15 only a single customer complaint of sewage backup is not necessarily accurate. The
maeeuracy of WP's averment of a .émgle customer complaint regarding sewage backup is ﬁmhér
demonstrated by the fuct that WP's sewage plant has (!pf’:‘m{&d without a vahd discharge pernnt
and OCA witness Terry Fought's linding that unproper upe:z‘&ii@n and management of WP's
fucilities has affected the service Iife of the facilities and impeded service to customers.

8§ Admitted in part, denied in part. It s admutted that WP has ackndw)edged the
nced o make some improvements to its water and Wasmwa&&r systems. To the extent that WP's
averment alleges that WP has taken full responsivility or has remedied all problems found 1n its
water and wastewater systezﬁs, that is denied. The mprovements which WP admits aré
necessury fél} short of addreseing the full breadth and depth of the quality issues raised in this
proceeding. Moreover, WP has filed answers to the complants denying any&eiiabﬂity, safety or
quality préble:n with 1ts service

9 Admizted :n part. denied in part. It is admitted that WP is unable to acquire assets
or funding necessary to implement certain recommendations with respect to constructing a new
water smmge tank and installing customer water mairs  To the extent that Paragraph 9 of W P's
Peution mmphes that all necessary improvements have been made, {sthyer than improvemenis
related to o new storage tank and nstalhieg water métexs, that everment is demcd. By way of
f‘urthe:i response. the QCAs answer to Paragraph 8 of WP's Petition is ini:csrpomted herein.

1¢.  Paragraph 10 of WIP's Petition relates solely to WP and UWPA, so :hai ne answer

15 1equired by the OCA.



11, Admitted in part, denied in part. That WP and UWPA appear to have executed an

Agreement of Sale of the assets of WP Water, including ownership of the facilities in and about

the Sleepy Hollow system i Luzerne County and the Washmglon Park system in Wyoming
County. is admitted. Jt 15 denied that the complete Agrccmeni is attached to WP's Petition. for
schedules A-1 through G appear to be missing from the copy served to the OCA

12, After reasonable investigation, the OCA 15 without knowledge or information
’fsuf’ﬁuimt to form a beliel as to the tuth o whether the Agreement of Sale betweea WP and
LIWPA 15 intended to be filed with the Pennaylvania Public Utihty Commission at Docket Nos.
, &213?2(} and A-96554.

13.  Paragraph 13 of WP's Petition relates solely to WP"s motives and reasoning. so
that no answer i$ required by the OCA.

14, Admitted w:th clarification. To the best of the OCA’s knowledge, s of April
2006 when LJWPA ﬁied its most recent base rate case, UWPA had approximately $3,725

residential, commercial, mdustnal, public authonty, and private and public fire protection

~customers in portions of Dauphin, Cumberland, Perry, York, Luzerne, Wyoming, Columbia and

Sc:hbylkill Countics

15, Denied. It is denied that the Agreement of Sale 2xecuted between UWPA and WP
gonstitutes a muaterial change of fact to support reopening the mstant proceeding for laking
additional evidence, The issues und remedies requested in the mstant pmccc:ding do 1ot depend
upon any Agreemen’ of Sale between UWPA and WP, and the parties’ interests i this case do

1ot change as a result of that Agreement. The issue in the instant case is whether WP has failed

1o provide adequaze, efficient, sate and reasonable service and lacilities under Section 1501 of

the Public Utihty Code, 66 Pa. CS. § 1501, The remedies requested by the OCA are the



r;:?umtitm of WP’s certification of public convemence, an order by the Commussion for a
Secton 529 proceedimg, 66 Pa CS.§ 529, and refunds o customers where WP imptoperly
- charged customers rates for service duning which ume the customers did not recei{*e safe.
adequate or reasonable service. By way of further clarification, the Agreement of Sale between
WP ard UWPA  is contingent upon the outcome of another proceeding, at Docket No. A~
210104F0074, which will determune whether WP is able to deliver to UWPA the territory that
metudes the future SadtikiRidgr; development 1o Luzerne County.  In that proc:ccding, Aqua
Pennsylvamia (Aqua PA or AP) bas filed an application with the Commission for a certificate of
public convenience to serve offer, render, furnish and supply water service to the public in
pmﬁmi‘;s of Dallas Township, Luzerne County, Penmsylvania, in an area tﬁat ineludes the new
Saddle Ridge development. WP filed a protest in that application proceeding, asserting that WP,
not Aqua PA, mamtains the right to serve new Saddle Ridge customers. The OCA intervened.
Under the WP-UWPA Agreement of Sale, Aqua PA’s Applicaton to serve Saddle Ridge
custermers must be dismussed, otherwise UWPA s under no obligat:on to purchase WP, in
regard to the mstant proceeding, the OCA submits that the WP-UWPA Agreement of Sale is
nrelevant 1o the issue of whether WP has violated Scction 1501 and whether appropriate
remedies should therefore be ordered. | |

16, Denied By way of further response, the OCA’s answer t¢ Paragraph 15 of WP’s
Peution is herem mcorporated m this answer.

i‘i ~ Admitted in pari . dented 1nopart. Itis a‘dmi(téd that at jeast to some extent, UWPA
15 SuCCessor i Lterest, to WP Water, should the Agreement of Sale be closed; however. certan
canditions 1 the Agreement of Sale must be met and Commnssion approval must issue before

cicsmg can oceur. Jtas also admitted that UWPA, at the outset, 15 presumed fit to serve. To the
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extent that Patagraph 17 of WE’s Petition implics that such pwwmpiim is not rebuttable, that 13
denied Lo the extent that Puaragraph 17 of WIP's Petiuon suggests that THVPA ncccssurily will
andertake habihiies of WP tat result from thus case or other proceedings, that 1s denied The
Agreement of Sale specifically excludes 1WPA from “{ajny hability or obbgation resulting from
violations of any applicable laws or regulations by Seller prior to the Closing Date™ and
f;pr.zcdéca’;‘iy excludes LWPA from assuming WP’s place in proceedings including thé mstant
case. See Agreunent of Sale ut 3-4,

1K Denied It 15 dented that the conditions of fuct andror law have so changed az w0
require, 1 the public mterest. the reopemng of this p:‘f:mecd‘ing. By way of further response, the
OCA incorporates its answer to Paragraphs 15-17 herein,

1y, Admitted i purt, denied in part. It s admitted that AL Jundebeur’s Febraary 14,
207 Interrn Order to Reopen Hearing does not include 1§L:cpnun of evidence raised i WP's
Petiton It is cenied that the alleged change of fact raised 1 WPs Petition 1s matenal to the

mstant procecding,

n summary. the OCA opposes WP's Petition to Reopen for the reasons stated above,
Hewever, 1f the ALY decides to grant the Petition, the OCA submits that there 13 additional
evidence that should be presented as well. The additoral evidence relutes to un Order issued by
DEP an December 29, 2006, against WP Sanitary Company and an Applwation for Approval of
CAbandomnen? or UDiscontimuanee of Service, Docket Noo A-86552, filed wita the PUC by WP
Sanitary on February 26, 2007 Both decuments ;ir;: public docaments as defined in the PUC's

viies and regulicions . 32 Pa Code § 5 40060a),




L CONCLUSION

The OCA respectfully requests that ALL Jendebewr find that WP's Petition must be
rejected and dismissed. The record should be reopened only for the limited purposes already
Cstated in the ALEs February 14, 2007 Interim Order v Reopen Hearing and should not be
eapanded (0 ntroduce evidence that is immatenial o the ssues rnsed and rebief requested i this

Lahtr

Respectiully Submuitted,

C(:’a «,Lj/‘m/!/ (Y %@f«&f\d
Chnstine Malont Hoover ;
Sentor Assistant Consumer Advocate
PA Attorney [ D & 50026

E-Mail. CHoover@paocu.ory

Darlene R Wong

- Assistant Consumer Advocate
PA Attomey LD. # 87381
E-Mail: DWongf@paoca org

$2972
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CERTIFICATE OF SERVICE

Re:  Kathleen Sylvester, Wilitam J. Finkler, and James Pugh, Complainants
‘ v,
W. P. Water Compuny, Respondent
Docket Nos, C-200535453, C-20055473, and C-20065849
~Kathleen Sylvester, William J. Finkler, and James Pugh, Complainants
‘ v

W. P. Sanitary Company, Respondent
Ducket Nos, C-200558455, C-20055473 and C-20065850

L hereby certify that L have this day served a true copy of the foregoing document, the
Otfice of Consumer Advocate's Answer o Protestant, W}P. Water Company’s Petition to Revpen,
upon parties of record in this prbc:eeding in accordance with the requirements of 32 Pa. Code § 1.54
(relating to service by a participant), ir: the manner and upon the persons histed belaw;

Dated this 8th day of March, 2007.

SERVICE BY ELECTRONIC MAIL AND INTER-OFFICE MAIL

- Rhonda Daviston, Esq.
Y aw Bureau
Pennsylvania Pubhce Unility Commission
P. O Box 3265
Harmsburg, PA 17105-3265
rduvistonfosiate pa us

SERVICE BY ELECTRONIC MAIL AND FIRST CLASS MAIL

Kiniberly D. Borland, Esq. ; &

. ” . ~ 7
‘Kieran Michaz! Casey, Esq. ~ . O N
Borland and Borland, L L.P. ~7 S
69 Public Square, Suite 1100 : IR N

B , AR
Wilkes-Barre, PA 18701 | e
berlandkepboriaw com | R
casevkehorlaw com : « N \‘F’

Q\ N «




Fayhng Dempsey, Assistant Counsel
Pa, Dept. of Environmental Protection
Office of Chief Counsel

2 Public Square

Wilkes-Barre, PA 18711-0790
fdempseylostate.pa.us

Emest D Przate, Jr, Esquire

‘Mellon Bunk Bldg

400 Spruce Street, Suite 300
Seranton, PA 18503
edpreatefepadelphinnet

SERVICE BY FIRST CLASS MAIL, POSTAGE PRI:;PA{D

Mr. James Holmes

Water Quality Speciahist Supervisor
Pu. Dept of Environmental Protection
Witkes-Barre Regional Office

2 Public Square ‘

Wilkes-Barre, PA 18701

Kathleen Sylvester
17 Jearne Drive
Tunkhamnock, PA 18657

William J. Finkler
{8 Jeanne Drive
Tunkhannock, PA 18657

© James Pugh
& Thomas Drive
 Tunkhannock, PA 18657 |

szﬂ/m e ; ’i/ilzlﬁ“vu %‘/ﬂ@"{’/\

Christine Malom Hoover
Axsistant Consumer Advoeate
FA Attormey 1D # 87381
E-Mail dwong@pacca org

Counsel for

Office of Consumer Advocalte

585 Walnut Street Sth Floor, Forum Place
Harrisburg, PA 171011923

Gty
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OFEFICE OF CONSUMER ADVOCATE
555 Walnut Streer, 5 Fioor, Foram Place
‘ : . Harnshurg, Penasylvatia 171011823
RWINA POPOWSRY {717) 783-5048
CorButlier Atvecale

FAX {717} 7832152
B800-684-6:560 {in PA only) ConsulneGIpanca org

(8] P
3 =
Lo wianich .
ey o %
~March 9, 2007 — 5 -
. PSSR | -
Mel N ¥ 5
James J. MeNulty, Secretary i -
. . " - - } L g} barw] ‘
PA Public Utiinty Commussion - TE ‘
= L L P f: «
Commonwealth Keystone Bldg. = € .
4060 Nortl: Street ik

avic

Harrisburg, PA 17120

Re  Re

' D O C U M E N T Kathleen Sylvester, Wilham 1. Finkler, and James Pugh, Complainants
' f:‘ O L D E R v. W. P. Sanitary Company. Respondent

Docket Nos. C-20055455, C-20055473 and C-20063850

Kathleen Sylvester, William J. Finkler, and Janies Pugh, Complanants
v. W, P. Water Company, Respondent o '
Docket Nos. C-20055453, €. 20055473, and C-20065849

Dear Secsetary MeNulty:

Enclosed please find for filing an oniginal and 3 copies of the Answer of the Office
of Consumer Advoeate to Motion of WP Water Company and WP Sanitary Company for Extension
of Time 10 Respond to Interim Order in the above-captioned proceeding

Cupies have been served upon all parties of record as shown on the attached
Cerulicate of Service. '

Sincerely,
Prv—
Wl“jfb\_:u M&vﬁ%: /_{\J)%
Christine Malom Hoover

Senior Assistant Consumer Advocate
PA Attorney L1 50026

soclosures

et The Hongrablez Enber Jandebeur

All parties of record
BRIAN
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Kathleen Svlvester, ' Docket No. C-20055453 = gl

Willratn ). Fiokler, Duacket No. (-20055473 = —
and James Pugh, Docket No. C-20065849 ‘

v,
WP Water Conipany

Kathieen Sylvester;
Wilham Finkler;
and Jares Pugh,
S v
WP Sautary Company

Lincket No.o C-20035455
Diocket No. U-2005547:
Docket No. C-20065850

DOCUMENT
_ FOLDER
ANSWER OF THE QFFICE OF CONSUMER ADVOCATE

TOMOTION OF WP WATER COMPANY AND WP SANITARY COMPANY
FOR EXTENSION OF TIME TO RESPOND TO INTERIM ORDER

A INTRODUCTION

The Office of Consumer Advocate (“OCA ") hereby files this Answér to the Motion of
W P Water Company and W . Sanitery Company (WP Water™, “WP Sznitary™ and,k
coltiestively WP or “the Companies™) The OCA opposes the relief requested for a number of
rersons as noted below.! |
B, ANSWER ~
i Admutted. %@@&EEE \

Admitted. MAR 17 9 2007

b

Admijtted

Lt

"Tue UL A seknowictees that 1t Answer 15 being filed after the deadline set for WP's submission of addrional
evedence s set forth i the ALS's Internn Crdet, howeves, W did not {ile 18 Metion wiud the day before the

deadhine. The UL 4 has not avarled usel? of the full 20 day rezponse period provided for i the PUC s
wdmanstiatve wales and regalations Sge 52 Pa Code § § Vistc)



4 Admtted
3 Admtted.

i} Admtted

7 Dened To the best of she OCA’s information, knowledge, .;md beliel. the entry
of appeatance by Ermest D, Preate. Jr., Esq and the accompanying Pention 1o Reopen
Acministrative Hearing For the Purpose of Taking Additional Evidence ("Petivon™) were served
by vover ietter dated February 26, 2007, and were recetved by OCA by email on February 26 and
fitst cluss man! on February 27, 2007.

8 Adnutted i part, denied in part. It is admitted that United Water Pennsylvania ts
a Peﬁnsylvmm corporation with a principal place of busmess at 4211 East Park Curcle,
Harrisbwr, PA 17111, The OCA denies that the Petitémx was based on the existence of a
muterial change of {zet for the reasons set forth in the OCA”s Answer to the Peution, filed on
Muarch 5, 2607, and incorperated by reference.

G The OCA 15 without knowledge or information sufficient te form a belicf us 10
w}ﬁexizc:r the («mipmnes have been able to produce the information reqaired bty ALY Jundebewr's
Feorvary 14, 2007 Interim Order. The OCA, however, has not recerved a copy of the |
information us reqaired in the Iiterim Order.

10 Parzgraph 10 relates solely 10 WP’s motives and reasoning. so that no answet 13
requared by OCA

PE o Paragraph Horehues socely 1o WP motives and reasoning. so that no answer is
required by UL A.

12 Dened The OCA subunuts that o four week extension in this proceeding is not

apported aad will unreasonably delay the disposition of the customer complaints wissue. To

)



® ®
the extent the Compames {elt that they couic}knol‘ comply with the Interim Order. 1t was
meumbent upon them o file a Monon requesting rebief at the earhiest possible ime  Moreover,
the OCA submits that there has been no showing that the Compzmics will in fact zomply with a
new c:.lﬁadlirsf: and/or will he able to Supp}y the informiation réqnested by ALT Tandebeur. If the
Meotion s pranted and, at the time of the new deadlme, no formanon s subnutied by the
{ranpaies, thcsc proceedings hav{: neen uaduly and vnreasonably derayed to the ongomg
detriment of the WP customers
WHEREFORE, the Office of Consumer Advocate apposes the Companies” request for a

four week extension of tme and asks that the Motion be denied

Respectfully Submitted,

o/
Cluste bt theer-
Christine Maloru Hoover
Senior Assistant Consumer Advoeate

PA Attorney LD, # 50026
E-Mail: CHooverfupaoca.erg

Counsel for.
Irwin A. Popowsky
Consumer Advocate

Office of Consumer Advocate

355 Walnut Street 5th Floor, Forur Place
Harnshurg, PA 17101-1923

Phone: (717 783-3048

Fax (7173 7837152

fagcly 9, 20457

G334
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CERTIFICATE OF SERVICE ey =
i Mo

e R
Re  Kathieon Sylvester, Withans 1. Finkier, and James Pugh Complanants Ty
v =
WP Water Company, Respondent = L2
Docke: Nos (-200554583, C-20055473, and C-20063849 i ol

Kathlcen Sylvester, Wailliam J. Finhler. and James Pugh, Complainants
¥,
W P Sanitary Company, Respondent
Docket Nos. (-20055455, C-20035473 and C-20005850
1 herehy cerufy that | have this day served @ true copy of the foregoing document,

Answer of the Gffice of Consumer Advocate to Motion of WP Water Company and WP Sanitary
Company for Extension of time to Respond to interim Order, upon parties of record i this
proceeding m aceordance with the requirements of 52 Pa. Code §1.54 {relatng to service by a
participart), i the manner and upon the persons listed below:

Drated thus 9th day of March, 2007.

SERVICE BY ELECTRONIC MAIL AND INTER-OFFICE MAIL

Rhonda Daviston, Esq.

Law Burcau ‘

Pennsylvan.a Publie Utiity Commission
PO Box 3265

Harrisburg, PA 17115-3265

i

SERVICE BY ELECTRONIC MAIL AND FIRST CLASS MAIL

Kinberly I Bordand, ksg.
Kaeran Michue! Casey, Bsq
Borlund and Borland, LLP
(9 Public Square, Suite 100
Wiikes-Bare, PA 18741
bosJanckGeborlus com

i

caseyld@hozlaw com




Faylig Dempsey, Assistant Counse]
Pa Lept of Eevirennientad Protection
Oritice of Chief Counsel

2 Public Squaie

Wiltkes Barre, PA 18711-0790
fdempsevisiale pa.us

Ernest D Preate, v Esquire
Mellon Bask Bide.

400 Spruce Street, Surte 30D
Scranton, PA 18503
cepreste eadelplua net

SERVICE BY FIRST CLASS Mall, POSTAGE PREPAID

Mr James Holmres

Water Quality Speciahist Supervisor
Pa Dept of Environmental Protectien
Wilkes-Barre Regronal Office

2 Public Square

- Wilkes-Barre. PA 18701

Kathieen Sylvester
17 leanne Drve
Tunkhannock, PA 18057

Willium 1 Finkler
18 Jemne Diwve
Tunkhannock., PA 18657

James Pugh
8 Themnag Drive
Tunkhannock, PA 18657

. oy P
Mo oo Madins Hona
Chrigtine Maloni Hoover
Senigr Assistent Consumer Advocate
A Attorney LI # 50026
E-Muil CHovverf@pacca.org

Counsel {for
Otfice of Consumer Advocate

555 Walnut Street Sth Fioar, Forum Place

Humsbure, PA 17101-1923
S AL
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March 16, 2007
James J. McNulty, Secretary , -
PA Public Utility Commission M\ D ﬂ

- 400 North Street O % L{‘, il E }
P.O. box 3265 ' U

Harrisburgh, PA 17105-3265

In re: Kathleen Sylvester. William Finkler & James Pugh, , : pest
Complainants vs. W.P. Water Company & W.P. Sanitary SR
Company, Respondents ; N

o

Docket Nos: C20055453, C20055473, C20065849,
(20055455, C20055473, C20065850

Y
{T',’.?? e
SN

- Dear Mr. McNulty: ; ;;7*,

Encloscd please find an original and two (27 copies of United Water Pa, Inc.”s Petition to

Intervene in the above captioned case.

A true and correct copy of the Intervener’s filing has been e-mailed to ALJ Jandcheur and
all attomeys of record ami also mailed to all parties as evidenced by the attached Centificate of
Service.

Thank you for your courtesies.

*

Q.,,\

C
Smcerely yours /

l

/

A /‘ ‘7

W.BOYD HUGHI:S

WBHIJgp @@@uf‘* *;-,,:’&;u |
" . iad ‘::, )K k"' E} :x
Enclosure k | ({;, g\{; AT

BLALELY 'FA Bda?




€ 4SusanDocPUC United Water PA/petition (o intervene2 D 0 c K E ?g '

BEFORE THE § “;,;;‘*
PENNSYLVANIA PUBLIC UTILITY COMMISSION ' 'f',,;’& :

Kathleen Sylvester, : : Docket Nos.

William J. Finkler, : C20055453
1 C20055473

James Pugh, : C20065849
Complainants : C20055455

: C20055473

Vs, : €20065850

W.P. Water Company &
W.P. Sanitary Company,
Respondents

UNITED WATER PENNSYLVANIA INC.’S
PETITION TO INTERVENE

AND NOW, comes the Petitioner, United Water Pennsylvania Inc., by and through its
attoméy‘s, Hughes, Nicholls & O’Hara, pursuant to 52 Pa. Code §5.72, seeking to intervene as a
' ’par’iy to the within proceeding specifically limited to the custbmerj comp‘ia‘ims against W.P. Water
Company, Inc., and the remedies sought by PA PUC Law Burekau Prosecutory Staff and the
Office of Consumer Advocate, Intervenors, against W.P, Water Comany, Inc., only and in
support thereof avers as follows:
| . The Petitioner, United Water Pennsylvania Inc. {*Petitioner™) is a Pennsylvania
; ccrporation with a registered address at 4211 E. Park Circle, Harrisburg, PcnnsylvaniaA
2. Pursuant to the Pennsylvania Administrative Code, a Petition To Inter\"ene may be
brought by a person whose interést may be directly affected and who 1s not adeqq,‘g‘tgléfﬂ. R
: ' .fi'qu"ﬁ":"' '

-~ .
[l Y
. 1’-) PEREE A

(O




U SSusanDocs/PLCUnited Water PA/petition 10 intervena?

represented in the proceeding 52 Pa. Code §5.72(a)(2).

3. Pursuant to the Pennsylvania Administrative Code, a Petition To Intervene may be
brought ‘whére the participation of the petitioner may be in the public interest. § 2 Pa. C‘ode
- §5.7200)(3).

4. W.P. Water Company, Inc. (“W.P."") is a Pennsylvania Corpyomtion that is a separate
and distinct entity from W.P. Sanitary Company, Inc., (“Sewer”) in that each corporation has its
own Internal Revenue Service EIN Number, Pennsylvania Entity Number, its own corporate
purpuse and each have individual’ Certificates of Public Convenience issued by the Pennsylvania
Public Utility Commission (“PUC”) for its specific utility services provided to the public and
separate tanif{fs, | |

5. In late December 2006, the Pctitiorier entered into n’c‘gotiations with W .P. Water
Company, Inc. (*“W.P.”) for the asset purchase of W.P.’s two water transmission and distribution
systems located iﬁ Dallas and Kingston Townships, Luzerne County and Washington Township, |
Wyoniing County (the “S_Ystr:m”), which have been issued Certificates of Public Convenience by
the Pennsylvania Public Utility Commission to provide potable water as follows:‘ L‘uyzemeV ‘
Ccumy, A2 13520 and Wyoming County, ’A»96553 (the “Cértiﬁcates“).

6. An Agreement of Sale (“Agreement”) dated February 14, 2007 has been executed by
Petitioner and W.P, and Petitioner is in the process of completing its “Due Diligence”
in?estigatioﬁ pursuant to Article 10(g) of the Agreemem which should be completed b) March
31,2007. A copy of the Agreement is attach;:d hereto as Exhibit 1 without Exhibits and is

incorporated herein by reference.
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7. Pursuant to the Agreement, the Pc;itioner and W.P. are in the process of filing an
“Application for Commission Approval of the Transfer of any Tangible or,intangible Property
Used or Useful in the Public Service” pursuant to the Publyic Utility Code, 66 Pa. C.S. §1102(3),
to approve the sale of W.P.’s assets and Certificates to Petitioner which will be filed upon
- completion of the “Due Diligence” investigation on or about April 2, 2007.

8. WP’s Certificated Service Area in Washington Township, Wyoming County is for an
area encompassing seventy one (71) acres which is a residential subdiﬁ/isi,on known as
Washington Park (“Park”).

9. By separate Order, AU Jandebeur approved the Petitions to Intervene in the case sub
judice by the PA PUC Law Bureau Prosecutory Staff (“Bureau”) and the Office of Consumer
Advocate ("OCA™) both of whom participiatéd at the hearing.

10. The above captioned proceeding originally involved threc (3) private %:amplaints
- against both W.P. and Sewer on which a combined hearipg was held F ebmary 27, 2006 at which
ALJ Jandebeur dismissed’a’d Complainarts, including James Pugh, who did not appear at the
hearing thereby reducing the outstanding Complaints against W.P. to two (2), i.e. Kathleen
Sylvester and William J. Finkler. ‘

H.’ W P. is a PUC provider of water service to 154 cusiom’ers at Park pursuant to its
Certificate of Public Convenience issued by the PUC at A96553 (“Certificate”).

12. The OCA in its Answer 1o Respondent’s, W.P. and Sewer’s, Petition to Reopen
Administrauive Hearing (“OCA Answer”) states in paragraph 15 “The remedies requested by

QCA are revocation of W.P.’s certification (sic) of public convenience, and Order by the
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Commission for a §529 proceeding, 66 Pa. C.S. §529, ..."

13. The OCA Answer in paragraph 17 states “...admitted that UWPA (“United")y at the
outset is pr‘esvumc:d fit to serve.” |

14. The Petitioner is the third largest water compaﬁy in Pennsylvania and the second
larpest water cvompany in the United States.

15. The Petitioner operates five (5) water company divisions within Pennsylvania having
over 53’,000 customers including the Dallas division whi’ch has over 3200 customers and has the
ﬁnémcial, technical and Jegal fitness to provide water service within W.P.’s certificated area in
the Park. |

16. TI'he remedies requested by OCA in paragréph 15 of the OCA Answer for revocation

}_ol‘ W.P’s Certificate when only two (2) custor:ners du{ bf 154 or 1.3% of W.P.’s customers,
appeared at bearing, is Draconian and is not in the public interest where there is a “capable pubiic
utility”, Petitioner, that has an Agreement to purchase W.P.’s water assets which will beA
integrated into United’s Dallas division.

17. United’s Petition to Intervene is not to refute the issues about water service by Jess
than 2% of W.P."s customers, which W.P. denies, but to protect Petitioner’s equitable interest
under the Agreement since if the OCA’s position regarding revocation of the Certificate prevails,
it would have an adverse impact on United, W.P. and the 154 water customers at Park.

18. The QCA’s position regarding the 529 proceeding on W.P.’s Certificate whig:h i
based on the Bureau's 529(b) Notice of Mandatory Acquis’ition issued to Karl Kresge, President,

Sandra Kresge, W. P. Water Company and W P. Sanitary Company dated December 9, 2005 is
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Sandra Kresge, W. P. Water Company and W.P. Sanitary Company dated December 9, 2005 is
CITONEOUS $ince:
1). The Pa Fish and Boat Commission never filed 40 actions
against W.P. Water but only against Karl Kresge and
Sandra Kresge (“Kresges™);
2).  The DEP’s issuance of a Notice for Proposed Assessment
for 125 alleged violations of the Clean Streams Law and
Sewage Fuacility Act were against Sanitary only;
3).  There only exists two (2) complaints against W.P.
regarding poor water pressure or no water pressure which
are denied by W P.

19 Since W.P. can be considered a non-viable water company under 52 Pa. Code
69.711, the Petitioner, as the third largest water company‘in Pennsylvania and the second largest
in the United States, has the financial means to construct, improve and maintain the water system-
- in Park.

20. Since the Bureau gave a 529(b) Not:ce to the Kresges, W.P. and Se wer on December
9, 2005 *“...that the Commission may Order a capable public utility to acquire a small
water ., utility if ...the conditions enumerated have been met.” it is in the public interest for
Petitioner as the purchaser of W .P.'s watcr assels to intervene in this précceding to protect not
only its equitable intcrest in the Agreement but the public’s interest, i.e consumers of W.P. and
Park.

21 By allowing Peutioner to intervene in the procceding the remedies sought both by the

Bureau and the OCA pursuant to 529(b) will be met without the requirement of the Burean

taking any further action in an independent 529 proceeding against W.P.
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WHEREFORE, Petitioner, United Water Pennsylvania Inc., respectfully requests that the

Public Utility Cormnmission enter an Order granting United’s Petition to Intervene and allowing

sa ‘\} . ”/ l{
N 1

NIC HOLI &@ (

Petitioner to become a party to the within procecdings.

HUGH
4

By: W, BOYD HﬁGHEs E‘«}Q ”
1421 E. Drinker Street

Dunmore, PA 18512
(570)344-7171

Attorney for Petitioner
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PENNSYLVANIA PUBLIC UTILITY commxsan;q “in

Kathleen Sylvester,
William J. Finkler,

James Pugh, ‘
Complainants

VS.

BEFORE THE | o
C'P".jffv'. /2:

- , L <

: Docket Nos. e g
A N

. C20055453 LS ‘
: €20055473 ‘ <-«;fé
: C20065849
: C20055455
: C20055473
: C20065850

W.P. Water Company &
W.P. Sanitary Company,
Respondents

I, W. BOYD HUGHES, do hereby certify that on this 16" day of March, 2007 a true and
correct copy of United Water Pennsylvania Inc.’s Petition to Intervene by W.P. Water Company
was served upon the following named parties electronically and upon all parties by First Class

Mazl postage prepaid:

- Erin L. Gannon, Esq.
Otfice of the Consumer Advocate
555 Walnut Street
5* Floor, Forum Place
Harrisburg, PA 17108

epannonfaipaoca ory

Honorable Ember S. Jandebeur
Administrative Law Judge

PA Public Utility Commission

Room 317 Scranton State Office Building
100 Lackawanna Avenue

Scranton, PA 18503
ejandebeurfiistate.pa.ug

Wanda L. Daviston, Esg.

PA Public Utility Commission
P.O. Box 3265

Harrisburg, PA 17105-3265
Rdaviston/fstate. pa.us

Ernest D. Preate, Jr., Fsq.
Mellon Bank Building

400 Spruce Strect, Suite 300
Scranton, PA 18503
edpreate(@adelphia net
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STATE OF PENNSYLVANIA : Y
ss.
COUNTY OF DAUPHIN :
AFFIDAVIT

JOHN HOLLENBACH, duly swom according to law; deposes and says that he is Vice
President and General Manager of United Water Pennsylvania Inc., and that as Vice President
and Gcnéra} Manager is authorized to file the Petition to Intervenc and ihat the facts set forth in
the foregoing Petition to Intervene are true and correct to the best of his knowledge, information
and belief.

~ This Verification is made subject to the penalties of 18 Pa. C.S.A. §4904 relating to

unsworn falsification to authorities,

O DNNA .

+JOHN HOLLENBACH .
A/ICE PRESIDENT/GENERAL MANAGER
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AGREEMENT OF SALE

AGREEMENT OF SALE (“Agreement"), made this_|] day of February,
2007 by and between W. P. WATER COMPANY, INC., a Pennsylvania
Corporation, the owner of Assets as hereinafter defined, having an address of
1199 Laurel Run Road, Wilkes-Barre, Luzerne County, Pennsylvania, 18702,
(hereinafter sometimes referred to as "Seller”), and United Water Pennsylvania
Inc., a Pennsylvania Corporation, having a principal place of business at 4211
East Park Circle, Harrisburg, Pennsylvania, 17111 (hereinafter sometimes
referred to as “Purchaser”).

WHEREAS, Seller is the owner or equitable owner of water transmission
and distribution systems located in Dallas and Kingston Townships, Luzerne
County and Washington Township, Wyoming County (the "System") which have

been issued Certificates of Public Convenience by the Pennsylvania Public Utility

Commission as follows: Luzerne County A-213520 and Wyoming County A«
96553 (the “Certificales”) ;and

WHEREAS, Seller is willing to sell the System, Certificates and Assets to
Purchaser; and :

WHEREAS, Purchaser is willing to acquire the System, Certificates and
Assets under the terms and conditions set forth herein: and

WHEREAS, the Seller is selling and the Purchaser is acquiring certai’n
Assets of the Seller, but not the liabilities or the shares of stock of the Seller.
NOW THEREFORE, in consideration of the foregoing premises which
constitute a material part of this Agreement and the mutual covenants,
conditions and premises contained herein, and intending to be legally bound, the

parties for themselves, their successors and assigns do hereby mutusily agree
as follows: (

WITNESSETH:

1. SALE OF WATER SYSTEMS AND GONSIDERATION.

| 1.1 Water System, Seller agrees to sel, assign, transfer, and
convey to Purchaser, on the Closing Date (as defined in Article 6 hereol)by
general warranty deed, declaration of easement, bill of sale, assignments, and

‘other instruments of transter satisfactory to the Purchaser, and Purchaser

agrees to purchase, all of Seller's asscts and property rights, real, personal, and
mixed, tangible and intangible relating (o the Systemn, whether now owned ar

EXHIBIT 1

VL LD
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- existing or, at any time prior o the Closing Date, created or acquired, including
without limitation real property, machinery, equipment, fixtures, customer lists,
and contract and the Certificates issued to the Seller by the Pennsylvania Public
Utility Commission ("PUC") related to the System all of which are collectively
referred to herein as the "Assets”, including without limitatiors the following:

(8) Al wells (active and inactive), water mains, pipes, valves,
pumps, hydrants, conduits, and other apparatus and
appurtenances compromising the System, whether fixtures
or personal property. Seller shall convey all personal
property used and useful associated with or part of the
System to Purchaser by means of a Bill of Sale in the form
set forth on Schedule A herefo: and

(b)  Copies of business records of Seller related to the System
including customer lists and maintenance records; and

(c)  As partof the transfer of the Syster, Seller will convey to
Purchaser, at no additional cost to Purchaser, parcels of
land by general warranty deed all as set forth on Schedule
B; and ‘

(d)  Additional easements or rights that may be required by
‘ Purchaser for legal access to the Systemn and
appurienances as set forth on Schedule B; and |

(e} Anyand all water line easements in favor of the Seller, both
easements currenily used for water mains and those not
used but designated water line easemeants on Recorded
Maps copies of which are atfached hereto as Schedule C;
and ‘

() All System Distribution Maps which the Seller is required to
file annually with the Department of Environmental
Protection ("DEP") pursuant to the Pennsylvania Safe
Drinking Water Act, 35 P.8. §721.1 et seq. {the "Act”) as
required by §7 of the Act, 35 P.S. §721.7(d), copies of which
are attached hereto as Schedule D; and

(@)  Anyand all Certificates of Public Convenience issued by the
Pennsylvania Public Utility Commission pertaining to the
System, copies of are attached hereto as"s,chedute E.

bt
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1.2 Consideration. The purchase price for the hersinabove
described Assets, Syslem and Certificates related thereto is Two Hundred Eighty
Thousand ($280,000.00)Dollars and other valuable consideration (the “Purchase
Price”) and shall be payable to Attorney Emest D, Preate, Jr., Escrow Agent. A
good faith deposit of Thirty Thousand ($30,000.00) shall be payable to the
Escrow Agent within fifteen (15) days of the execution of this Agreement which
shall be held in the IOLTA Escrow Account of Hughes, Nicholls & O'Hara either
release {o Seller on the Closing Date or return to Buyer on Termination.

1.3 Liabilities Not Assumed. Purchaser shall neither assume
nor be responsible for, nor take any Assets subject to any liability or obligation of
any kind, known or unknown, absolute, contingent, or otherwise, of Seller or any
other person whatsoever, whether or not Seller is aware of, or made a reserve
far, such liability or obligation. Without limiting the foregoing, it is specifically
agreed that Seller shall have sole responsibility for all claims, losses, liabilities,

obligations, and damages, whenaver arising, which relate to an act, failure to act,

or accurrence involving Seller or Seller's property or the operation of the System
~ and taking place on or prior to the Closing Date. Without limiting the foregoing,
Purchaser shall not assume:

(a)  Any liability or obligation resulting from violations of any
applicable laws or regulations by Sel!er pnor to the Closing
Date;

(b)  Anyand all employee liabilities and obligations of Seller, if
any, relating to present and past employees of Seller with
respect to wages, accrued benefits plans (as defined in
§3(3) of ERISA), programs, policies, commitments, and
other benefit entitiements established or existing on or prior
to the Closing Date (whether or not such liabilities are
accrued or payable on the Closing Date, and whether or not
such fiabilities are contingent in nature).

{¢)  Any liability or obligation, including, without limitation, for any
personal injury or property damage or hamm to the
environment, resulting from the presence or release of
hazardous substances at or from the Real Property or
Easements prior to the Closing Date or any off-site disposal
of hazardous waste prior to the Closing Date.

(d)  Any proceeding instituted before any federal or state
regulatory agency or cormmission or any proceeding before
any Court of competent jurisdiction or administrative

3

B4/ 26
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proceeding initiated by any Federal, State or local bureau,
commission, department or agency or any of Seller's
customers against the Seller including but not limited to the
following: , ;

Kathleen Svlvester, Willam J. Finkler and James Pugh v. W,
P._Water Company, Docket No. C20055453, C20055473

~and C200658489 for failure to properly manage and deliver
water in Washington Park, Wyoming County.

{e)  Any Mainienance Contracts which Seller has with any third
party will be the sole responsibility of Seller to terminate and
be responsible for the payment of all payments due and
owing and if applicable, hqu:dated damages

‘ 14 Expenses of Transaction. Except as otherwise expressly stated in
this Agreement, each parly shall bear its own respective attorneys’ and
accountants’ fees and expenses, investigation expenses, and consultants’ fees
in connection with the negotiation of this Agreement and consummation of the
fransactions contemplated by this Agreement. Purchaser shall bear all costs of
title insurance for the Real Property and surveying costs, Rents, interest, real
estate taxes, ulility and sewer bills, and other such matters, if any, shall be

- apportfioned as of the Closing Date as set forth herein or if not specifically stated
herein as in the usual and customary apportionments in Lackawanna County,
Pennsylvania.

2. TITLE.

(a)  Deed as to Conveyance of Real Estate. The deed of
conveyance shall be a full covenant General Warranty Deed
in proper form, and shall be duly executed and
acknowledged by Seller and delivered with the necessary
amount due the State of Pennsylvania and municipality for
the really transfer taxes, which will be paid one-half (2} by
Seller and Purchaser, in order to convey to Purchaser fee
title in and to the real estate and easements ("Premises”)
described in Schedule B annexed hereto and made a part
hereof, free and clear of all encumbrances including those
stated in said Schedule B and related attachment and in
Article 4 hereof. Purchaser shall be responsible for the
expense of recording said Deed. Conveyance of
Easements to be in form and manner acceptable to
Purchaser.

B85/26
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(b)

If, upon the Closing Date as hereinafter provided, Seller -
shall be unable to convey to Purchaser a good and
marketable title to the Premises, in addition to any
easements required for proper operation of the System,
subject only as aforesaid, Seller shall have a further period
of ninety (80) days within which to perfect title. It is mutually
understood and agreed that no matter shall be construed as
an encumbrance or defect in title so long as such matter is
not construed as an encumbrance or defect under the Title
Insurance Policy 1o be issued without exception by a Title
Insurance Company authorized to do business in
Pennsylvania, where applicable, or, where a policy of title
insurance can be obtained at Purchaser's expense, at no
additional premium, without any exception for the presurmcd
titte defect. If, at the end of said period, Seller is still unable
to convey good and marketable title to the Premises subject
only as aforesaid, Purchaser may elect to accept such titls
as Seller ¢can convey or may refuse to accept the deed of
conveyance of the Premises. Upon such refusal, Seller may
request further action as the part of the Seller o provide
clear title to allow conveyance of the Premises associated
with the System. In the event that marketable title could not
be conveyed Seller in its discretion could cancel the
transaction. Upon receipt of such payments‘ this Agreement
shall terminate and become null and void and all further
claims and obligations between the parties hereto, by reason
of this Agreement, shall thereupon be released and
discharged.

3. RISK OF LOSS.

(@)

The risk of loss or damage by fire or other damage to the
System until the time of the delivery of the deeds and
easements is assumed by Seller. In the event that such loss
or damage is not covered by insurance, the Seller shall be
allowed a reasonable time thereafter, not to exceed ninety -
(50) days after the date for the delivery of the deed
hereunder, within which to repair or replace such loss or
damage. Inthe event Seller does not repair or replace such
loss or damage within sard tzme Purchaser shall have the
option:
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(i)  of terminaling this Agreement;
or

(i  of accepling a deed and bill of sale for personal
property conveying said Premises in accordance with
all the other provisions of this Agreement, upon
payment of the aforesaid Purchase Price and of
receiving the benefit of all insurance monies
recovered or to be recovered on account of such loss
or damage, less the amount of any monies actually
expended by Seller on said repairs. Purchaser shall
be included as an additional insured and loss payee
on Seller's property insurance policy and shall provide
Purchaser with a certificate of insurance as evidence
of coverage.

Written notice of Purchaser's exercise of either of these options

shall be given by Purchaser to Seller by registered or cerified mail
at its address as herein written.

4.  ENCUMBRANCES.

In addition to those encumbrances set forth in Schedule B (if any)
attached heretfo, the Premises described in said Schedule B are to be conveyed
and sold as follows:

(a) Subjectto any and all provision of any law, statute,
ordinance, regulation, including zoning and planning, or
public or private law of the political subdawsxons wherein said
Premises are situated.

(by  Taxes of the political subdivision in which the Premises are
situated will be apportioned pra rata on a per diem basis and

any lienable municipal services will be apportioned pro rata
as of the Closing Date.

(¢} Transfertaxes will be paid one-half ()
by Seller and Purchaser.

(d)  Ali morfgages, judgments, liens,

6
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assessments and any taxes and fines to any governmental
entity shall be deducted from the Purchase Price at Closing
to be paid at Closing or adequate amounts placed in Escrow
for payment so that the sale of the Assets will be free and
clear of any encumbrance and comply with the Bulk Sales
Act of Pennsylvania, 72 P.S. §1403.

5. APPROVAL OF STATE REGULATORY COMMISSION

Purchaser shall make all necessary filings o secure approval from

‘the Pennsylvania Public Utility Commission ("PUC") for the transfer of the Assets

forthwith after the execution of this Agreement. Both parties agree o cooperate
to the extent required to accomplish the obtaining of the approval of the PUC to
the transfer. This may include but not be limited to executing the Apphoaﬂon to
Abandon and Acquire and attendance at hearings and the prompt preparing and
filing of financial information and other required material with the PUC. The form
requested for the PUC of an order approving the sale shall be under
Pennsylvania statutes relating to either voluntary or involuntary transfer which

- will include acquisition of Small Nonviable Water Systems under 35 Pa.Code
§69.711 et seq., and may include any orders pertaining to a rate surcharge to
customers. Seller shall be responsible for its own costs, if any, related to
participation in or assisting in obtaining PUC and all reguiatory approvals.

6. CLOSING.

The closing shall take place within fifteen (15) days of all conditions
having been met and receipt by the parties of all final and non appealable Orders
fram the PUC and all other state and federal regulatory agencies which are
required and necessary pursuant to this Agreement (the “Closing Date”), unless
the parties mutually agree in writing o alter such period. In the eveni thatthe
Agua Proceeding as referenced in Article 10(e) is not successfully resclved in
Seller's favor by September 30, 2007, the Buyer, in its sale discretion, can
{erminate this Agreement and the PA PUC Transfer Appli catxon without any
liability to Seller.

7. CUSTOMER LIST.

; Also included in this transaction is a list of water customers for the

- System, as set forth on Schedule F-1 the Washington Park Division, Wyoming
County and on Schedule F-2, the Sleepy Holiow Division, Kingston Township,
Luzerre County.

The list is composed of 180 residential customers, more or less.

7
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&  REPRESENTATIONS, WARRANTIES, COVENANTS, and
AGREEMENTS OF SELLER,

; Seller hereby represents and warrants to, and covenants anc
agrees with, Purchaser as follows: ‘ ‘

8.4 Oranization, Standing and Authority of Seller. Selleris a
corporation duly existing and in good standing under the laws of the
Commonwealth of Pennsylvania. Seller has full power and authority to carry out
and perform its undertakings and obligations as provided herein. The execution
and delivery by Seller of this Agreement, and the consummation of the
transactions contemplated by this Agreement:

(a) have been duly authorized by all proper or requisite
proceedings of Seller and will not conflict with any law,
including without limitations any local law, ordinance or .
resolution; '

(b)  do not and will not conflict with or constitule a breach of, or a
default under, or result in a violation of, any agreement or
other instrument to which Seller is a parly or by which the
Seller or the System or any of the Assets are bound; and

(c)  Seller shall provide appropriate Corporation Resolution from
Seller's Board of Directors and Shareholders authorizing the
sale of the Assets, in form acceptable to Purchaser prior to
Closing Date.

8.2 Title to Assets. Selleris the sole owner of, and has good
and marketable title to, the Assets, free and clear of any and all ciaims, liens,
encumbrances or liabilities of every nature and on the Closing Date, Seller will
transfer good and marketable title to the Assets to Purchaser, free and clear of
any and all claims, liens, encumbrances, equities, or liabitities of every nature.
Seller agrees to execule appropriate standard affidavits as may be required for
Purchasers title Insurance and any other documents necessary for the closing of
this transaction, including an affidavit as to any debts of or relating to the Assets
that are being purchased by Seller at the time of Closing. ’

8.3  Litigation. Other than as set forth on Schedule G annexed
hereto, there are no judgments, liens, actions, proceedings, or litigation pending
 or threatenad against Seller with respect to the System anywhere, or against the

B
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‘Assets, and Seller does not know of, or havs reasconable grounds to know of,
any basis for same. There is no action, proceeding, or investigation pending or,
to the knowledge of Seller, threatened before any court or other governmental
body or instrurentality seeking to restrain or otherwise challenge the
transactions contemplated by this Agreement or wherein an unfavorable
judgment, decree or order could restrain, prohibit, rescind, or declare unlawful, or
could result in substantial damages in respect of this Agreement or the
performance herect.

8.4  Compliance with Law. Ssller is unaware of any violations of
any law, rule, regulation, ordinance or resolution of any Kind, including, but not
limited to, those involving non»comphance or alleged non—comphance with any
applicab'e air, water, including water quality testing, or noise pollution standards,
or any occupational safety and health standards under the Occupational Safety
Health Act of 1870 including any amendments thereto, the Pennsylvania Safe
Drinking Water Act, 35 P.S. §721.1-721.17 including any amendments thereto or
other applicable laws or regulations pending, claimed, or threatened against the
Assets or with respect ta the System.

8.5  Condition of Real Property. That the Premises being
transferred to Purchaser is not in violation of any applicable laws, regulations,
ordinances, local laws, resolutions, restrictions, and requirements of any
gmemmental authorities having jurisdiction thereof, including without limitation,
those pertaining to zoning, subdivision, building, safety fire, health, and the
environment,

Seller represents that all parts of the System, mcludmg well,
pump house, and appurienances, is situated upon real property owned by Seller
oris equitably owned by Seller pursuant to an Agreement of Sale, daled

~ December 12, 20086, between Seller, as Purchaser, and Joseph and Mary
Elizabeth Lombardo, his wife, as Sellers, for Lot No. 14 in Sleepy Holiow,
Kingston Township, Luzeme County, containing % acre of land upon which a
well, pump house and storage facilties are constructed. Further,

Seller possesses all easements necessary for its current access 1o the well,
pump house, and appurtenances.

8.6 As to Real Estate Conveyed: That there are no communty
or association dues, nor does the property lie within any special fax district in
which taxes or assessments are levied separate and distinet from municipal
taxes.

87 Combliance with Environmental Requirements. There is no

9
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ground water, surface water, or soil contamination on the Premises or
elsewhsre caused by any substance which was released or which migrated from
the Premises which would or could necessitate taking remedial or protective
action or that does or could cause harm to persons, property, or the
environment; and there are no enforcement actions or any investigations
pending by any federal, state, or local governmental agency or any pending
claitns or complaints by any private third parties regarding spills, leaks, or losses
‘of hazardous wastes, hazardous substances, or hazardous materials on the
Bremises. No hazardous wastes, hazardous substances, hazardous materials,
oil, or petroleum products or other materials which may pose a risk to human
nealth or the environment (collectively, "Risk Substances”) are being generated,
 used, stored, treated, or otherwise managed at or are located (or are being, are

intended to be, or are threatened to be spilled, released, discharged, disposed,
placed, or otherwise caused to become located) in, on, under, or upon any of the
Pramises or the structures thereon. For purposes of this Agreement, “hazardous
wastes," “hazardous substances,” "hazardous materals,” “oil,” and “petroleum
products” shall have the meanings set forth in the Federal Resource
Conservation and Recovery Act, the Federal Comprehensive Environmental
Response Compensation and Liability Act, the Federal Hazardous Materials
Transportation Act, the Federal Clean Water Act, and corresponding State and
local laws and ordinances, as such acts, laws, or ordinances are currently in
effect, or from time to time amended, or as defined in any federal, state, orlocal
regulation currently in effect, or from time fo time amended, adopted under such
acts, laws, or ordinances; and the term "hazardous waste” shall include, without
limiting the generality of the foregoing, polychlorinated biphenyl (*PCBs"),
chemicals covered by one or more provisions of the Emergency Planning and

" Community Right to Know Act of 1986, 42 U.8.C. Sections 11001-1 1050, and its
implementing regulations, and substances or materials which would constifute
the basis for the necessity of taking remedial or protective action. There is no
asbestos anywhere on, in or under the Premises; and in any event, there is no
ssbestos located on the Premises with respect to which removal, encapsulation,
or other preventative acticn is required by any law, rule, or regulation. There are
no devices of any kind or description on the Premises which contain a PCB
concentration of fifty parts per million or greater.

, Without limiting the foregoing, Seller has no liability
(contingent or otherwise) under, and is presently in compliance with, all federal,
state, and local environmental laws, regulations, rules, ordinarces, resolutions,
and other requirements currently in effect, including, but not limited 1o, all laws,
regulations, rules, ordinances, and other requirements relating to the storage,
emission, disposal, spilling, release, discharge, management, control, and
reporting of pollutants, contaminants. hazardous wastes, hazardous materials,
hazardous substances, oil, and petroleum products, and other materials which
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may pose a risk to human health or the environment except for the actions set
forth in Article 1.3(d) above. R -

Except as set forth in Article 1.3(d) above, no circumstances

exist to support any, and Seller has not received, and has no reason to believe it

will receive any:

(1)

@)

8.8

Notice of violation of any federal, state, orlocal
environmental law, regulation, ordinance, ar other
requirement currently in effect or which Seller knows will be
put info effect or which Seller believes is likely to be put into
effect; or

Notice of any suit, action, claim, liability (contingent or
otherwise), of legal, administrative, or other proceeding
conceming environmental conditions or matters, including,
but expressly not limited to, notice of responsibility under the
Federal Gomprehensive Environmental Response
Compensation and Liability Act or any similar state or local
law, regulation, or ordinance. ;

Environmental Inspection,

(1)  Purchaser may engage a qualified firm of its
choosing to perform a Phase ! Environmental Survey
(and a subsequent Phase ll, if necessary) of such
portions of the Real Property as Purchaser elects.
Copies of each such Environmental Survey shall be
promptly provided by Purchaser to Seller. Purchaser
shall satisfy itself that the Real Property being
acquired is in compliance with all applicable
Environmental Law and that Purchaser will have no
material liability thereunder, and that there is no
reasonable basis for the imposition of such liability in
the future, due to the condition of the Real Property
as of the Closing Date. Should contamination be
found on the Real Property prior to the Closing Date,
-Seller shall have the right, but not the duty, to perform
such clean up and remediation as is necessary
thereunder. Upon Seller's failure to perform such
clean up and remediation, prior ‘o the Closing Date,
 Purchaser may terminate this Agreement, and neither
party shall have any liability to the other. The cost of
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(3)

the Environmental Surveys shall be paid by

Purchaser.

(2)  Purchaser may, at all times prior to the
Closing, do such investigation, sampling, analysis and
testing of the properties of the System as necessary
to determine the condition of the soiis, the presence
of any material in those soils, including hazardous
waste and substances, petroleum products or
derivatives, and underground storage tanks, pipes,

~and other associsted equipment, and to determing

the hydrology of the area, the soil type and the
species of vegetation present. If any hazardous
waste or substance regulated pursuantto any
Environmental Law, or underground storage tanks or
pipes, are discovered on any of such properties, such
that the owner of such property would be required
under any Environmental Law to incur response or
remedial costs, Purchaser shall have the right, at its
option, to elect to terminate this Agreement.

To perform the test inspections, investigations and anzlyses authorized

in the preceding paragraph, Purchaser may eater and
remove, disturb and/or destroy, or bore through, as
much of the vegetation surface or surface of the
properiies of the System as Purchaser believes is
hecessary to perform those functions. Purchaser
shall replace any fences removed, disturbed and/or
destroyed as soon as possible following such entry.
All such investigation shall be conducted at
Purchaser's sole risk and expense.

Watar Supply. The entire source of water for the System is currenily obtained

fromn the Assets being transferred.

8.10 Condition of System. The Systern, including without

iimitation the Facilities and appurtenances and improvements to the Premises, is
in good working order and in confermity with all laws, regulations, rules,
srdinances, and resolutions applicable to the System. The Purchaser states that
it has conducted a review of the system and is familiar with the condition of the
existing system as it has been represented to Purchaser by the Seller. The

person responsible for daily operations of the System prior to Clesing is Carl
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Kresge at phone number (570) 760-6348,

8.11 Use. The Premises complies with all pre«;ent zoning
requirernents, and upon conveyance to Purchaser will comply in all respects with
all applicable zoning (or is an allowable use as a non-conforming use),
subdivision, and building code requirements, or will be deemed a valid
preexisting use, and no such requirement or other restriction or covenant
preciudes or impalrs, or will preclude or impair upon conveyance to Furchaser,
the use of the Premises as part of the System. Seller has not received any
notice that the Premises fails to comply with any applicable zoning or other
governmental requirement or other restriction or covenant.

8.12 Access to Premises. There are no impediments to the free
access to, and the eqress from, the Premises by means of fool, auto or truck
now or upon conveyarnice of the Premises to Purchaser. There is no plan, study,
or effort by any governmental authority, or any non-govemmental person or
agency, which may adversely affect the current or planned use of the Premises.
There is ho existing, proposed, cr contemplated plan to modify or realign any
street or highway, or any existing, proposed, or contemplated condemnation or
eminent domain proceeding, that would result in the taking of all or any part of

‘he Premises or that would adversely affect the current or planned use of the
Premises by the Seller,

8.13 Leases. Seller hias not subjected the Premises or any
sertion thereot to any lease, sublease, tenancy, concession, license, occupancy
agreerment, or similar right and has not entered into, and shall not enter into, any
agreement to do any of the above except as specified in Article 8.5 above.

Seller has no outstanding management agreements or otherwise for the water
~system, that would be breached by a sale of the assets of the System.

8.14 Customer List. Prior to the Closing Date, Seller shall supply
to Purchaser the names and addresses of the System’s customers. Such
Customer List shall be substaritially complete, true and correct in all material

respects. Within five days following the Closing Date, Seller shall fumish to
Purchaser complete customer history files ard customer complaint files, On the
Closing Date, Seller shall provide to Purchaser a list of any customers who, as of
the Closing Date, are more than ninety (90) days past due in the payment for
water service.

- The Purchaser shall be entitled to receive all of the customer
charges and rates for service provided from and including Closing Date. The
Purchaser has no obligation to collect past dug utility bills from customers, but in
the event said charges are collected, Purchaser shall, after deduction for

13



@2/15/5007 1241 S64R44B UNTTEDWATER : | PAGE  15/76

LCDataAgreementsirited Agreamant of Sate {Clean Copy)

collection and administration charges, forward same to Seller within a period of
one (1) year from Closing Date. ‘ ‘

8.15 Materdal Adverse Change. There has nof been a material
adverse change in the Assels or the condition (financial or otherwise), business,
properties, affairs, prospects, or results of operations of the System since
February 10, 2007 and there will be no adverse material change untit the Closing
Date. All changes to the System which Seller desires o make or must make in
accordance with any PUC Orders, e.g. installation of meters, etc., must be
approved by Purchaser.

8.16 Sufficiency of Assets. The Assets conveyed to Purchaser
pursuant to this Agreement constitute all of the assets owned or held for use by
Seller with respect 1o the System, and the Assels conveyed hereunder constitute
all of the assets needed by Purchaser to operate the System (including any
necessary sanitary easements) as the System was operated by Seller
immediately prior to the Closing Date. ‘

8.17 Insurance Policies. Until the Closing Date, Seller shall
maintain in effect all insurance and reinsurance, surety, bonding, or indemnity
policies, binders, or contracts (“lnsurance Policies”) relating to the System and
the Assets in force as of the date hereof, naming Seller as an insured or
beneficiary or as a loss-payable payee or for which Seller has paid, or is
obligated to pay, all or part of the premiums. Seller has not received express
notice of any pending or threatened termination or retroactive premium increase
with respect thereto, and Seller is in compliance with all of the conditions
contained in the Insurance Policies, the non-compliance with which could resuit
in termination of insurance coverage or increased premiums for prior or future
periods. There are no pending material claims against such insurance by Seller
as to which insurers have denied liability. There exists no material claim under
such insurance that has not been properly reported o the insurer by Seller.
Seller shall maintain each of the Insurance Policies in full force and effect until
the Closing Date.

8.18 Untrue or Omitted Facts. No representation, warranty, or
statement by Seller in this Agreement, nor any document, instrument, schedule,
statement, or certificate fumished to Purchaser pursuant hereto, contains any
untrue statement of a material fact or omits to state a fact necessary in order to
make such representations, warranties, or statements not materially misleading.
There is no fact known to Seller that has had, or which may be reasonably
~ expected to have, a matenally adverse effect on the System or the Assets or that

has not been disclosed in writing to Purchaser. Except for estimates pertaining
1o the present worth of the System or the Assets, the written materials provided

14
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by Seller to Purchaser prior to the date hereof with respect to the System and the
Assets were accurate in all material respects as of the dates specified and for
the periods specified therein. :

8.19 DEP and the Environmental Quality Board Approvals and
Permits. Seller represents that it has the required approvals and permits from the
Commonwealth of Pennsylvania Department of Environmental Protection _
(“DEP*) and the Environment Quality Board (‘EQB") to operate the System as a
public water system having DEP Operational Permit No.4095507 (Well Number
1 Sleepy Hollow) and the following DEP Operational Permits in the Washington
Park System: 6671501 (Well Number 1); 6671501 (Well Number 1); 6691505
(Well Number 2); 6694502 (Well Number 3), ("Permits’) copies of which are
attached hereto as Schedule H, that there are no outstanding water quality
{esting violations, that the System meets all regulatory water quality testing
including secondary standards for manganese and iron and that Seller will assist
Purchaser in obtaining such approvals and permits as Purchaser shall need to
acquire and operate the System, including but not limited to an application to
DEP for the fransfer of the Permits pursuant to §7 of the Act, 35 P.S. §721.7(i),

Seller represents it has riot received any notifications, from
the DEP or EQB regarding the System, nor has the Seller received any water
“quality tests for its supply showing any elevated level above the standards-
established by the DEP and EQB inciuding the level of sodium chloride, nor has
the Seller in the last twelve (12) months been required by DPH to issue boil
notices or notices of violation of regulations to its customers,

The Seller represents it has compﬁed with all regulatory
water quality testing requirements required by the Act, 35 P.S. §721.1 el seq.,
and the Rules and Regulations adopted by the DEP and EQB.

‘ The Seller represents it has all necessary permits for its
wells required by the Act, 35 P.S. §721.1 et seq., and that the sanitary radius by
easement or fee around the System wells comply with the Act,

8.20 Employees. The Seller does not have any employees and
there are no "Employee Benefit Plans” (as such term is defined in §3(3) of
ERISA) effecting any of the employees or former employees of Sellet, that there
are no collective bargaining agreements and that any individual working for the
Seller is not a party fo any employment or similar agreement, whether written or
oral, that would prohibit the Purchaser from immediately terminating such
individual,

8.21 Reaqulatory Filings. Seller will be solely respansible for filing
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any and all regulatory filings with the PUC, DEP, the EQB or any other reguiatory
agency board of commission which must be filed and that the CCR filings which
are due by June, 2007 for the year 2006 will be timely flled by Seller as will all
interim filings for the year 2007 up through the Closing Date.

8.21 Foreign Persons. That Seller is not a "foreign persan” within
the meaning of Sec. 1445 of the United States Intemal Revenue Code and that
Sellers U.S. Taxpayer ID# has been provided by separate correspondence.

9.  REPRESENTATIONS AND WARRANTIES OF PURCHASER.’

Purchaser hereby represents and warrants to Seller that Purchaser
is a valid Pennsylvania corperation duly organized, validly existing and in gaod
standing under the laws of the Commonwealth of Pennsylvania and has all
requisite power and authority to enter into this Agreement and perform is
obligations hereunder. This Agreement has been duly and effectively executed
and delivered by Purchaser and constitutes a valid and binding agreement of
Purchaser enforceable against Purchaser in accordance with its terms.

10.  CONDITIONS PRECEDENT TO OBLIGATIONS OF
PURCHASER. j

The obligations of Purchaser under this Agreement are subject in
the discretion of Purchaser, o the satisfaction, at or prior to the date of closing,
~ of each of the following conditions:

(a)  Accuracy of Representations and Warranties. The
representations and warranties of Seller herein contained in
this Agreement shall be true on the date hereof and shall
also be true on and as of the date of Closing with the same
force and effect as though made on and as of the date of
Closing.

(b)  Performance of Agreements. Seller shall have performed or
caused to be performed all obligations and agreements and
complied or caused to be complied with all covenants and
conditions contained in this Agreement {o be performed or
complied with by it at ar prior to the date of closing.

(c)  Acquisition of Real Property. Seller has acquired or will be
able to provide at the closing, any and all () easements and
real property necessary to permit a right of access over
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private property for the purposes of maintenance and repair
of System components being conveyed herein and any and
(ii) all real property necessary for the continued functioning
of the System,

(d)  Approvals. Purchaserand Seller shall have received all
required approvals, consents, permits and authorizations of
governmental authorities necessary fo consummats the
transactions, without materal change, contemplated by this
Agreement on financial terms acceptable 1o Purchaser, and,
in its sole and absalute discretion, without limiting the
foregoing, all such approvals, consents, permits, and
authorizations shall be final and nat materially inconsistent
with the provisions set forth in this Agreemant..

(¢) Saddle Ridge. This Agreement is contingent upon the Seller
being able to deliver the entire teritories as set forth in its
Cerificates of Public Convenience and Necessity issued by
the PUC A213520, Schedule E, which will require the
dismissal of the application of Aqua Pennsylvania, nc.
(“Aqua”} to provide water service fo an area know as Saddle
Ridge in Dallas Township, Luzerne County, Pennsylvania as
filed before the Pennsylvania Public Utility Commission In
Re: Application Aqua, Docket Number A-210104F0074
(“Aqua Proceeding"). Upon the filing of the Application to
Abandon and Acquire with the PUC the Purchaser will file a
Petition to Intervene in this proceeding in order to assist the
Seller in having the application of Aqua denied. In the event
that there Is a final non-appealable Order approving the
application of Aqua to provide water service to Saddle
Ridge, the Purchaser shall have the absolute right to
terminate this Agreement without any liability to the Seller.

(f)  This Agreement must be approved by the Board of Directors
of Purchaser.

(g)  Due Diligence, Purchaser and seller agree that (a) untit 45
days following the date of this Agreement (the "Due
Diligence Termination Date"), Sellers and Purchaser shall
cooperate to permit Purchaser to, and Purchaser shall,
conduct confirmatory business and legal due diligence with
respect to the business, assets {including, but not limited fo,
all Permits and Contracts) and liabilities of Company, (b} if
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Purchaser reasonably believes that any information it
becomes aware of (whether disclosed before or after the
date of this Agreement) could reasonably be expected to
have a Company Material Adverse Effect, then Purchaser
shall have the right to provide written notice {the "Due
Diligence Out Notice™) to seller at any time prior to the Due
Diligence Termination Date, that sets forth that Purchaser

_ has determined not to, and shall not, purchase the Assets,
and (¢) that in the event that Purchaser provides Seller with
the Due Diligence Out Notice, then this Agreement shall
terminate in accordance with the provisions set forth in
Section 10(e).

11.  BULK SALES COMPLIANGE.

The Seller will strictly comply with the requirements of the
Pennsylvania Bulk Sales Act, 72 P.S. §1403 and provide Purchaser with a
Corporate Clearance Certificate, post Closing, from the Pennsylvania
Department of Revenue that all of Seller's State taxes are paid. Prior to Closing,
Seller will provide Purchaser a Certificate of Good Standing issued by the
Pennsylvania Department of Revenue Seller shall also provide a statement from
Seller's Certified Pubic Accountant that all federal, state and local taxes imposed
by any governmental entity and all reports to the PUC have been filed, all taxes
and assessmenis have been paid and that there are no outstanding obligations

by Seller to any taxing agency or governmental commission that remain unpaid
or that are under review. To assure payment of any outstanding tax obligations
until a Corporate Clearance Cerlificate is issued by the Commonweatth of
Pennsylvania Department of Revenue, the Seller authorizes the Purchaser 1o
deduct at Closing the sum of Twenty Five Thousand ($25.000.00) to be held in
escrow in the IOLTA Escrow Account of Hughes, Nicholls & O'Hara. Seller
authorizes the Purchaser to pay any oulstanding taxes due and owing o any
taxing agency from the JOLTA escrow account of Hughes, Nicholls & Q'Hara.

12.  INDEMNIFICATION,

(8)  Seller's indemnification: Prior Claims, Debts, and Liabilties.
Seller agrees to defend, indemnify and hold Purchaser
harmless from all such claims, debts, and tiabilitiss accrued
prior to the closing date or arising from the operation of the
System during the time the Seller owned and operated
same. Seller will wholly and fully indemnify Purchaser
against any and all claims made by creditors of the Seller
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13.

which exist or which have accrued as of the closing date or
are attributable to Seller's operation of the business prior to
the closing date. In the defense of any claim, Seller retains
the right, at its sole cost and expense and where
reasonable, to dispute, litigate or arbitrate the claim and to
appeal any adverse decision resulting therefrom.

(b)  Seller's indemnification: Agreement Representations or .
Warranties. The Seller agrees to indemnify and hoid the
Purchaser and its officers, directors and agents harmless
from damages, losses or expenses {including, without
limitation, reasonable counsel fees and expenses), suffered
or paid, directly or indirectly, as a result of or arising out of
{he failure of any representation or warranty made by the

~ Seller in this Agreement or in any Schedule attached hereto
to be true and correct in all respects as of the date of this
Agreement and as of the Closing Dale.

(¢}  Purchaser's Indemnification: The Purchaser agrees to
indemnify and hold the Seller harmless from damages,
losses or expenses (including, without limitation, reasonable
counsel fees and expenses), in the aggregate, suffered or

paid, directly or indirectly, as a result of or arising out of the
fallure of any representation or warranty made by the
Purchaser in this Agreement to be true and cotrect in all
respects as of the date of this Agreement and as of the
Closing Date. ‘

TERMINATION OF AGREEMENT

(a)  This Agreement may be terminated. (i} by mutual written
consent of the parties, (i) by any party if the transactions
contemplated hereby have not closed by September 30,
2007, through no fault of the party seeking termination, or
(i) as provided in paragraphs b and c below.

(b  Purchaser may terrinate this agreement, in its sole
discretion, upon the occurrence of any of the following:

1, The (i) fallure of Seller to satisfy, in any material respect,
prior to September 30, 2007, its condition(s) precedent to
Slosing set forth herein or (i) failure of the conditions
described in Articles 8 and 10 hereto.

19
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- (c)

(d)

(&)

2. Any material breach of this Agreement by Seller,
including, but not fimited to, a material breach of any
representation or warranty, if Seller has not cured such
breach within 30 days after notice from Purchaser, provided,
however, such breach must in any event be cured prior to
the Closing Date uniess the date for cure has been
extended by Purchaser, or waived by Purchaser.

Seller may terminate this Agreement, in its sole discretion,
upon the occurrence of any of the following:

1. The (i) fallure of Purchaser to satisfy, in any material
respect, its conditions precedent to Closing, or (ii) failure of
the conditions specified in Article 1 and Article 10 hereof.

2. Any material breach of this Agreement by Purchaser,
including, but not limited to, a matenal breach of any
representation or warranty, if Purchaser has not cured such
breach within 30 days after notice from Seller, provided,

 however, such breach must in any event be cured prior to

the Closing daete unless the date for cure has been extended
by Seller, or waived by Seller.

Upon the occurrence of any of the bases for termination of
this Agreement, the party seeking to terminate this ,
Agreernent shall provide written notice of its termination to
the other by delivering the same as provided in Article 18.

Upon the termination of this Agreement, the following shall
ocour:

1. Each party shall return all documents, including
copies, in its possession, or in the possession of its
agents and consultants {o the other, as the case may
be. Each party, its agents and consultants, shall treat
any information previously received as confidential,
and shall not disclose or use such information.

‘2. Neither party shall have any liability to the other for
any damages, costs, expenses or attorney’s fees.

20
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14. MISCELLANEOUS

14.1 Entire Agreement. This Agreement contains the entire
agreement and understanding among the parties with respect to the subject
matter hereof and shali be deemed to supersede and cancel all other
agreements and understandings, written or oral, relating to the transactions
conternplated by this Agreement. No amendment or modification to this
Agreement shall be valid unless made in writing and signed by the parties
hereto.

The following Schedules attached to this Agreement are incorporated
herein for all purposes. shall be considered a part of this Agreement and shall be
in a form acceptable to both parties in their sole diseretion at the time of Closing.

Schedule A-1- Bill of Sale Sleepy Hollow

Schedule A-2- Bill of Sale Washington Park

Schedule B - List of Real Estate and Easemnants with
any outstanding encumbrances

Schedule C - Recorded Map for Water Linas

Schedute D Maps under ACT ;

Schedule E - PUC Certificates

Schedule F-1- Customers List - Washington
Park

Schedule F-2 - Customner List - Sleepy Hollow

Schedule G - List of Outstanding Litigation

14.2. Captions.  The headings used herein are insetted solely
for convenience and shall be disregarded in interpreting the provisions hereof.
The word “Agreerment” refers to the body of this Agreement, alif attached
Schedules, and all documents and instruments delivered in connection with the
purchase and sale of the System and Assets.

14.3 Nutices . All notices, requests, demands and other
communications which are required or may be given under this Agreement shall
be in writing and shall be deemed to have been duly given if delivered personally
or sent by registered or certified mail return receipt requested, postage prepaid:

(8) ifto Purchaser, to:
John Hollenbach
United Water Pennsylvania Inc.
4211 East Park Circle

Q2150067 17040 5640446 UNITEDWATER ) ‘ PAGE  22/26
Harrisburg, PA 17111 ‘
l
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- With Copies to:

W. Boyd Hughes, Esquire
1421 E. Drinker Street
Dunmore, PA 18512

and

United Water Management & Services, Inc.
200 Old Hook Road

Harmrington Park, NJ 07640

ATTN: Legal Department

(b)  If to Seller, to:
Car Kresge
W, P, Water Campany, Inc.
1119 Laurel Run Road
Wilkes-Barre, PA 18702

With Copy to:

Emest D, Preate, Jr., Esquire

Mellon Bank Building ;
400 Spruce Street , Suite 300

Scranton, PA 18503

14.5 Legal Effect. This Agreement shall be binding upon and
inure {0 the benefit of the parties hereto and their respective successors and
assigns, ~ : '

14.6 Goveming Law. This Agreement shall be governed by and
construed and enforced in accordance wilh the taws of the Commonwealth of
Pennsylvania,

147 No Broker. Each party represents and warrants thatno
broker or finder has acted in its behalf in connection with this Agreement.
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14.8 Additional Acts and Documents. In connection with the
{ransactions contemplated by this Agreement, the parties herelo agree to
execute such additional acts and things as may be reasonably necessary and
propet to effectuate and carry out the transactions contemplated by this
Agreement.

14.9 Waiver. No delay or omission on the part of either party in
exercising any right shall operate as a waiver of such right or any other right. A
waiver on any one occasion shall not be construed as a bar {o, or waiver of, any
right on any future occasion. ‘

' 14.10 Third-Party Beneficiaries. Each party hereto intends that
this Agreement shall not benefit or create any right or cause of action in or in
behalf of any person other than the parties hereto.

14,41 Assignment. Seller shall not assign all or any part of its
interest in this Agreement without the priof written consent of Purchaser, and any
permitted assignment shall not relieve Seller of any of its liabilities or obligations
under this Agreement. ~

14.12 Counterparts. This Agreement may be executed
simultaneously in any number of counterparts, each of which shall be deemed
an original, but all of which, together, shall constitute one and the same
instrument.

14.13 Survival of Representations, Warranties and Covenants.
The representations, warranties and covenants made by Seller and Purchaser
herein shall suivive the Closing.

(N WITNESS WHEREOF, the parties have hereunto caused, this
Agreement to be executed this {u¥™  day of February, 2007.

Signed, Sealed and Delivered

in the presence of: PURCHASER
A:tzt: ~ Mé// UNITED WATER PENNSYLVANIA INC.
7 7 T f
JOHN HOLLENBACH, VICE
PRESIDENT
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JCIDatalAgres mentarUnitad Agreement of Sale {Clean Copy)
. - AND
GENERAL
MANAGER
; ' SELLER
Attest. | | ,
' W.P. WATER COMPANY, INC.
By: .
Secrelary CARL K. KRESGE, PRESIDENT
: W.P. WATER COMPANY, INC. dfb/a
Attest: : WASHINGTON PARK WATER
COMPANY
By:
Secretary CARL K. KRESGE, PRESIDENT
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JCUOatAgreements/United Agreement of Salo (Clean Capy)

STATE OF Penwsylvania )
COUNTY OF Bm\-,lh )

On this, the 1’“4‘33ay of February, 2007, before me g Notary Public the
undersigned Officer, personally appeared D, Rellenkach  who acknowledged
_himself to be the ViceBrated of United Water Pennsylvania Inc. , and that he as
, 9\'}‘? sudH Fresident, being authorized to co so, executed the foregoing instrument for
the purposes therein continued by signing the name of the Corporation by
~ himself as President. | , ;

ial seal.

IN WITNESS WHEREOF, | hereunto set my hand and offic
:COMMONWEALTH OF FENNSYLVANIA

~ Nowla Seal 2 N S
Branda D, Cruntect, Notary Pubic ' Mﬂ, v

Lower Paxtor Tun, Detus ity

My CommsskoBgius s 308 | TITLE OF OFFICER

Msnibor, Pornsylveniy o cia Notarios:

 COMMONWEALTH OF PENNSYLVANIA]}
COUNTY OF LACKAWANNA )

On this, the  day of February, 2007, before me a Notary Public the
undersigned Officer, personally appeared Carl K. Kresge, who acknowledged
himself to be the President of W. P. Water Company, Inc.. and President of W.P.
Water Company, Inc., d/blal Washington Park Water Company and that he as
such President, being authorized to do so, executed the foregoing instrument for
the purposes therein continued by signing the name of the Corporation by
himself as President. |

IN WITNESS WHEREOF, | hereunto set my hand and officiai seal.

TITLE OF OFFICER
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‘x}". f"' ’ - ; oL y
NPT LD O THE LAW OFFICE ‘

I A it
PRI o ’:,‘1?‘: ' OF
B A YATTORNEY ERNEST D. PREATE, JR.
q('?»‘;;\ T -'ﬁ b MELLON BANK BUILDING
e 400 SPRUCE STREET SUITE 300
f’;f& - SCRANTON. PA 18503 SUCCESIOR TO
(570) 558-5970 , £ JuLius Levy (1924-1978)
. (570) 558-5973 FACSIMILE . ERNEST D, PREATE, SR {1934-1945)
Ernest D PREATE, JR. edpreate/@adelphia.net ROBERT A. PREATE (1969-2002)
| April 6, 2007

James J. McNulty, | 1 RIS
Secretary AN ’; !
PA Public Utility Ccmmwssxon F ke bdded A ol Ronifond Tourma]

400 North Street
P.C. Box 3265
Harrisburg, PA 17105-3265

In re: Kathleen Sylvester, William Finkler, & James Pugh,
Complainants vs. W. P, Water Company & W. P, Sanitary Company,
Respondents
Docket Nos, C20055453, C20055473, C20065849,
C20055455, C%@QS&QB C200658SO

Dear Mr, McNulty:

, Enclosed please find an original and one copy of the Respondents
Supplemental Answer to the February 14, 2007 Interim Order of Administrative
Law Judge Ember S, Janderbeur in the above captioned case.

This copy of W, P. Water Company’s annual report for 2006 pertains only to
the proceeding pending before Administrative Law Judge Janderbeur pending in
the above referenced action. Under separate cover on this date, 1 will be mailing

~copies of W. P. Water Company's Annual Report for 2006 for official filing with the
PUC.,

A true and correct copy of the Respondents filing in the Jandebeur action
has been mailed to the parties as evidenced by the attached certificate of service.

Thank you for your courtesies.

EDPIr/riw

Enclosure

¢¢: parties of record
Carl K. Kresge



COMMONWEALTH OF PENNSYLVANIA
PUBLIC UTILITY COMMISSION

Office of the Administrative Law Judge
Administrative Hearing

Ember S. Jandebeur S
Presiding Officer | e )
et e &“T”:“
Kathleen Sylvester, : Docket Nos. ' ‘ ,_‘é% =
William J. Finkler, . C20055453 w7
:  €20055473 | = 9
James Pugh, : C20065849
Complainants : €20055455
: C20055473
VS. : €20065850
W. P, Water company &
W. P. Sanitary Company,
“Respondents
CERTIFICATE OF SERVICE

I, Ernest D. Preate, Jr., Esq. do hereby certify that on this 6" day of
April, 2007, a true and correct copy of the attached Respondents
Supplemental Answer to the February 14, 2007 Order of Administrative Law
Judge Ember S. Jandebeur was served upon the following hamed parties
by First Class U. S. Mail.
Christine M. Hoover, Esquire
Erin L. Gannon, Esquire
Office of the Consumer Advocate

555 Walnut Street, 5* Floor, Forum Place
Harrisburg, PA 171011923




Rhonda L. Daviston, Esquire
Law Bureau Prosecutory Staff
PA Public Utility Commission
P. 0. BOX 3265
Harrisburg, PA 17105-3265

Honorable Ember S. Jandebeur
Administrative Law Judge

PA Public Utility Commission

Room 317 Scranton State Office Building
100 Lackawanna Avenue

Scranton, PA 18503




COMMONWEALTH OF PENNSYLVANIA DOGKETED

PUBLIC UTILITY COMMISSION

APR 2 0 2007
Office of the Administrative Law Judge
Administrative Hearing -
Ember S. Jandebeur SR
presiding Officer wooE o
- : “'34’ ‘3% ;;‘%
Kathleen Sylvester, . Docket Nos. SEoEmoy
William J. Finkler, : C20055453 The el
| 20055473 e
James Pugh, . C20065849 (YA
complainants : 20055455 . ' b
: C20055473 ‘ ' .
Vs, : 20065850 NT
W. P. Water company & : @OCUM
W. P, Sanitary Company, :

L FOLDER
Respondents :

RESPONDENTS SUPPLEMENTAL ANSWER TO ORDER OF
ADMINISTRATIVE LAW JUDGE EMBER S. JANDEBEUR
DATED FEBRUARY 14, 2007

NOW COMES, W. P, Water Company & W. P. Samtary Company,
Respondents, by and through thelr attorneys, ernest D. Preate, Jr., Esquire
and Kieran M. Casey, Esquire, and hereby files this Supplemental Answer
and submits the attached Information as directed in the Administrative
Law Judge’s February 14, 2007 Interim Order, Reopening the Record in the
above referenced matter, and states as follows

1 through 12: Attached hereto is the verified copy of the PUC AnnUal
Report of W. P. Water Company to the Pennsylvania Pubtlic Utility
Commission for the year ended December 31, 2006



oated:W J w’)

RGSDeCtﬂ}HV submitted,

Ernest D. Preate. Jr., Esa.
Counsel for W. p. Water Company, Inc.
& W, P. Sanitary Company, inc,

Respondents

400 Spruce Street—Suite 300
Scranton, PA 18503

By: Kieran M. Casey, Esq.
Co-Counsel for Respondents

 Borland & Borland

69 Public Square—Suite 110
Wilkes-Barre, PA 18701

il



THE LAW OFFICE

Or
ATTORNEY ERNEST D. PREATE, JR.
MELLON BANK BUILDING'
400 Spruce STrREET SUITE 300
SCRANTON, PA 18503 SUCCESSOR 1O
(570) 558-5970 T Jursus Levy (1924.1978)
: (570) 558-5973 FACSIMILE ErnesT D. PREATE, SR (1934-1995)
Ernest D Preate, Jr. . _edpreate@adelphia.net ROBERT A. PREATE (1969-2002)
, April 6, 2007 ~
James J. McNulty, S g
Secretary rr =
PA Public Utility Commission £ = s
400 North Street AT
P.O. Box 3265 i p -~
Harrisburg, PA 17105-3265 = W
In re: PUC Annual Report of W. P. Water Company, Inc. : oo :w
To the Pennsylvania Public Utility Commission - 9
for the year ended December 31, 2006 o &

Dear Mr. McNulty:

Enclosed please find an original and three verified (3) copies of W. P. Water
- Company, Inc.’s Annual Report for the year ended December 31, 2006.

- Tregret that copies of W. P. Sanitary Company, Inc’s 2006 annual report are
not available for filing at this time., The accounting office preparing the W. P.
Sanitary Company annual report was unable to have it completed at the same time
as the W. P, Water Company’s report for two reasons:

One, the very recent death of the father of the CPA preparer, Philip Reid of
Coach, Kopko, Shorts & Reld in Kingston. Mr, Reld, who has prepared the arnual
reports for many years was understandably unable to complete this report under the
circumstances. The second reason Is the fact that the accounting office of Mr. Reid
is overwhelmed by the demands of tax season and the IRS filings of other individual
and business clients. i

Therefore, the W. P. Sanitary Company, Inc. 2006 annuat report will be
mailed to the PUC immediately upon completion and receipt by the company and

the undersigned. ‘
ry truly yours,u
- Ernest D. Preate, Jr., Esq. %“‘\«-

EOPIr/riw . .
Enclosure '
ce: Carl K. Kresge,

Thank you for your courtesies.
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i | cxgss "C" WATER COMPANY
PUC ANNUAL REPORT
| | OF
Utility Code
| ClassC
~ Company: L

W.P. Water Company, Inc.

Address:

1199 Laurcl Run Rd, Wilkes-Barre, PA 18702
Address City State Zip ’
' TO THE

~ PENNSYLVANIA
PUBLIC UTILITY COMMISSION

For tlzé Year Ended December 31, 2006

Telephone Number  570-472-3808

570-472-9501 St

Fax Number
| e

E-Mail
- Officer to whom correspondence
concerning this report should be addressed:

Carl K , Kresge:y

Tast Name

First Name

President

Title

PR i 17
V42038

T T Address City State

1199 Laurel Run Rd, Wilkes-Barre, PA 18702
Zip .
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W.P. Water Company, Inc. (See Accountants' Compilation Report)  For the Year Ended December 3 1, 2006
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TABLE OF CONTENTS

Sehedule Page
General Instructions 1
General INFOmMAUON .. i e e 3
Important Changes During Year e e e PR B TR 4
Wristen Responses for lmport'mt Changes During Year ... ... .. ... .. v e 5
Definitions . B N RO e e G e 6

120 Voting Powers and Etccimns W0
b Sequrity Holder Information and Vn*mg Powers 1]
102 Companies Controlled By Respondent .. ... ... . . . .. 12
' . I3

FO3  Direelors o oo e

WA OFBCErs oo o e
200 - Comparabive Balance Sheets: ,

Assets and Other Debits

Cuarrent Assets and Other Debits ..o el 16

Liabilities and Other Credits  ........0.. oieiiiii i, e e i 17
261 . Utility Plant in Service ..., . e e e e 19
202 Gulity Plant Leased to Others Suppomng Scheduk UL 20
203 Propeny teld forﬁ:mrcLscSuppomng Schedule ... ... 20
204 Construstion Work in Progress ... e e ey
205 Ac\,umuiaied Depremangnof‘UerityP!ant R T T R R ORI, 3
206 - Utility Plant Acquisitions Adjustments .. e b L 9
210 investmoents ... ... .. e e e e e L 23
21 Notes'udUtherAccount;Rexw.xble e e e e e e L
212 Notes Receivable from Affiliated Companies ... ... . ... ... .. . .. vt e 24
213 Accounts Receivable from Affiliated Companies ... ... ... . ... T ST SO 25
“214 . Plam Materinls and Supplies .. L. e e O ST c e 26
215 - Prepayments Supporting Schedule ., ... L, e e e R ¥
216 Miseellancous Current and Accrued Assets Suppgrtmg S‘chedule B ‘ 27

221 Defened Rate Case Expense Supporting Schedule |
222 Other Deferred Debits Supportting Schedule ... ... 28
223 Statement of Retained Eamings Supporting Schedule .. . e 2

224 Long Term Debt ... . A e e e e e e e eaih aeanl. L R
225 Wules Payable Supporung bchec}uk ................. T OO PRSI 31
226 Accounts Payable to Atfiliated Companies bupportmg Suhrzduic e e e 31
227 Notes Payable to Affibated Compantes Supporting Schedale . .. . .. 12
228 Miscebaneous Curtent and Accrued Liabilities Supporting Schedule ... 32
229 Advances for Corstruction Supporting Schedule \ 33
230 Other Deferred Credits Supporting Schedule ... .. . ... . 33
231 34
44 Comparative Income Statement - Revenues and Expenses .. .. ... . a3
b

491 Operating Kevenue Supporting Schedule - Revenue



W.P Water Company, Inc. (See Accountants’ Compilation Report)

For the Year Ended December 31, 2006

Schedule

4062
403
404
4G5
446
447
K
$08-A
4069
A00.4
40913
410
41 1A
4118
411.C
411D
41
417
4184
4188
419-A
419-B
472
504
500
502
610

{Company Name}

TABLE OF CONTENTS

(Continued)

Operating Revenue Supporting Schedule - Customer Data ... . . ...
COpecating Revenue Supporting Schedule - Gallons Sold . .. ...

Other Sales 1 Public Water Utilities Supporting Schedule ... ... .
Sales for Resale Supporting Schedule ..., ... .. ... .. .

Other Water Revenues Supporting Schedule .. 0.

Water Operatiens and Mamtenanee Expense Accounts

Water Purchused for Resale Supporting Schedule ... ek

Water Obtained from Own Source(s) In 1000-Gallon Quantmes .

Zater Operations and Maintenance Expense Accounts (Alloeation) . ... ... . .. ... .. ...
Employee Pensions and Benefits Supporting Schedule

Chemicals Used in Water Treatment DEriE oo vt e cieec e oo oo s o oo

Employee Payroll Statistics .
Contractual Services Supporting Schcdule fm' Engmcmng, Accountstw and Lez,a} Expcnccs .........
Contractual Services Supporting Schedule for Management Fees, Testing and Other Maint. Expenses
Contractual Services Supporting Schedule for Rent, lnsurance and Regulatory Comm. Expense

Mireellaneous Other Expenses Supporting Schedule .,
Travel Expense Suppotting Schedule . ... ... O
Amortization Expenses Supporting Schedule ..o e

Taxes Accrued and Prepard During Year ... ... ..
Taxes Avenied and Prepaid During Year ..o
Taxes Other Than Income, [ncome and Deferred ’I‘Axef;
Taxes Other Than Income, Income and Deferred Taxes . A , .
Revonciliation of Net Income Shown on Schedule 406 thh I‘cdcral Normal Tax th Incnme
Water Delivered into System During Year .. .. . :
Important Phiysical Chunges During the Year ... ..
PA-DEP Annual Water %upp!y Reports ... ..o oL
Territory Served ..
Verification
Oath ... ..00 L e
Supplemental Oath e

n

Page

37
3%
39
40
41
42
43
a4
45
46
47
48
49
50
51
52
s3
54
55
56
57
58
59
61
62
63
64

63
65



W.P. Water Company, lnc. (Sce Accounmms (,ﬂmpxiatwn Report) For the Year Ended December 31, 2006
{Company Name)

'GENERAL INSTRUCTIONS

1. Two copies of this report shall be prepared by each water utility. One copy should be mailed
to the Pennsylvania Public Utility Comimission, P.0O. Box 3265, Harrisburg, PA 17105-3265 by
Apnil 30 ol the year following the calendar year. The other copy should be retained by the Company
for reference. Compames may file this report in an electronic format supplied by the Commission
along with 4 hard copy. “All water utilities are required by statute to complete and file this annual

report,
2. Peneil entries will not be permitted on hard copy.

3 All accounting terms and phrases used in this report are to be interpreted in accordance
“with the effective applicable Uniform System of Accounts prescribed by this Commission, as
set forth in the NLALR.ULC. Systems of Accounts. The N A R U.C. System of Accounts defines Class
C companies as those with annual revenues of $200,000 or less.

-4 Standard accounting procedures shall apply in determining the nature of any entry (e.g entries
of a reverse or contrary character shall be indicated by a parentheses around the number).

5. The report shall be filed using data on a calendar year basis.

6, Ifthis report 1s made for a period less than the calendar year, the pertod covered must be
clearly stated on the front cover and elsewhere throughout the report where the period covered
is thown. When operations cease during the year because of the disposition of property, the
balance sheet and supporting schedules should consist of balances and items 1mmedmte1v prior

to transfer (for accounting purposcs)

7. All instructions shall be followed and each question shall be answered fully and accurately.
Sufficient answers shall appear to show that no question or schedule has been overlooked.
The expression "none” or "not applicable” shall be given as the answer to any particular inquiry
or scliedule where 1t truly and completely states the fact. Unless otherwise indicated, no
information will be accepted which incorporates by reference information from another
document or report  Where information called for herein is not given, state fully the reason
for 1ts omission.

& Dates, when called for, should include the day, month and year. Customary abbreviations may
be used in stating dates. :

Pagel
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W_P. Water Company, Inc. (See Accountants' Compilation Report) For the Year Ended December 31, 2006

{Company Nume}

GENERAL INSTRUCTIONS

{Continned)

4. Whenever schedules require a comparison of figures of the previous year, the figures reported must
be based upon those shown in the annual report of the previous year or an appropriate explanation
should be given why different figures were used.

10. One copy of the respondent's latest annual report, if issued, should be submitted with this report.
If respondent 15 a member of a group, both parent and subsidiary's annual report should be submited.

- 11. Throughout this report money items should be rounded off to the nearest dollar.

12, In the space provided at the top of each page insert the name of the utlity and the year to which this
report relates,

EXCERPT FROM TITLE 66, THE PUBLIC UTILITY CODE, APPROVED JULY 1, 1978

SECIION 504.  Reports by Public Utilitics

The Commission may require any public utility to file periodical reports at such times, and in such
form, and of such content, as the Commussion may prescribe; and special reports concerning any matter
whatsoever about which the Commission is authorized (6 inquire, or to keep itself informed, or which it is
required to enforce. The Commission may require any public utility to file a copy of any report
filed by such public utility with any Federal department or regulatory body. All reportq shall be completed
under oath or atfirmation when rtqmred by the Commission.

SECTION 3301,  Civil Penalties for Viol:m‘ous ‘

{2y General rule. -~ If any public utility, ..shall fail, omit, neglect. or refuse to perform any duty
enjoined upon it by this part; or shall fail, omit. neglect or refuse to obey, observe, and comply wath any
regufation or final direction, requirement, determination or order made by the Commission, _.such public
utility, person or corporation for such violation, omission, failure, neglect, or refusal, shall forfeit and pay
t the Commanwealth a sum not exceeding $1,000, to be recovered by an action of assumpsit instituted
ir: the name of the of Commonwealth. In construing and enforcing the provisions of this section, the
violation, omussion, failure, neglect, or refusal of any officer, agent, or employee acting for, or employed
by, any such public uatility, person or corporation shall, in every case be deemed to be in violation,
omission, fatlure, neglect, or refusal of such public utility, person or corporation.

(b) Continuing offenses. -- Each and every day’s continuance in the violation of any regulation or
final direction, requirement, determination, or order of the Commission,. shall be a separate and distinct
offense.

Page 2
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WP Water Company, Inc {See Accountants’ Compilation Report) For the Year Ended December 31 , 2006
{Company Name)
GENERAL INFORMATION

1. Name and title of officer haviig ~stody of the general books of account md address

of the office where such books are kept.
Carl K Kresge, President
977 Laurel Run Road

‘Wilkes Barre, PA 18702

2. Name of State under the laws of which respondent is incorporated and the date of
incorporation. If incorporated under a special law, give reference to such faw. If pot
inzorporated, state that fact and give the type of org‘amzanon structure and
date organized

Pennsylvania

7717197

3. If at any time durtng the year the property of respondent was held by a receiver or
trustee, give: (a) name of receiver or trustee, (b) date such receiver or trustee took
possession, (¢} the authority by which the receivership or trusteeship was created
and. (d) date when possession by receiver or trustee ceased.

N/A ~

4. State the classes of utility and other services furnished by respondent during the year
in each state that the respondent operated.
Water class C

Page 3




W.P. Water Company, Inc. (See Accountants’ Compilation Report) Fdr the Year Ended December 31, 2006

{Company Name)

IMPORTANT CHANGES DURING THE YEAR

- Provide on the following page written responses for each of the items listed below, Make the written statements
exphicit and precise, and number each statement in accordance with the inquiries. Each inguiry must be answered.
However, if the word "none" states the fact, it may be used in answering any inquiry, or 1f information is given

eleewhere in the report which answers any inquiry, reference to such other schedule will be sufficient.

- 1. Changes in, and additions to franchise rights; descnbing () the actual consideration given therefor, and
{b) from whom scquired. If acquired without payment of any consideration, state that fact,

2. Acqusition of other comparaes, reorgamzation, merger or consolidation with other companies; give names
of companies involved, particulars concermung the transavtions, and reference to Lommtsswn anthorization

meluding docket numbers

3. Purchase or sale of operating units, such as sources, treatment and storage facibities, transmission
and distributinn systems, ete., specify items, parties, effective dates and also reference to Commission

authorization, including docket numbers

4. Jmpornant leascholds acquued, given, assigned, or surrendered, effective dates, lengths of terms,
rames of partics, rents, Commnusston authorization, (docket numbers), if any, and other condihions.

5. Important extensions of service territones, including Commission authorization {docket numbers),
giving location of the new service territory covered by distribution system, and dates of beginning
sperations: Give the number of customers by class, and for each class of customers the estimated -
annual revenues relating to the new tertitories.

6. Estimated increase or decrease in annual revenues due to important rate changes, (docket numbers), and
the approximate extent to which such inerease or decrease is reflected in revenues for the reporting year.

7. Important wape scale changes, showing dates of changes, effect on operating expenses for the year, and
estimated annual effect of such wage scale changes on operating expenses.

8 Cbligations incurred or assumed by respondent as guarantor for the performance by another ofany
agreement of obligation, excluding ordinary commercial paper maturing on demand or not later than

_one year after date of 1ssue, and giving Commussion authorization, {docket number), 1f any.

9. Changes 1n articles of incorporation or amendments to charters; explain the nature and purpose of such
changes or amendments, Note any filing with the Commission.

16. Dther unportant chang,’es not provided for clsewhere,

Page 4

13




‘WP, Water Company, Inc. (See Accountants' Compilation Report)  For the Year Ended December 31, 2006

N

1)

{Company Name)

WRITTEN RESPONSES FOR
IMPORTANT CHANGES DURING THE YEAR

Provide written responses for each of the items listed on the previous page.

None
None
i\’one
None
Nnne

1"#0:35
Ntm¢
None

Nong

None 7

Page §




W.P. Water Company, Inc. (Sec Accountants’ Compilation Report) For the Year Ended December 31, 2006
{Company Nume)

DEFINITIONS
“Accounts” means the accounts prescnbed in the NARUC System of Aceounts.

“Amortization” means the gradual extinguishment of an amount in an account by distributing such
amount over a fixed period, which may be over the life of the asset or liability to which it applies, or
over the perind during which it is anticipated the benefit will be reajized. ~ V

“Book Cost® means the amount at which property is recorded 1 the applicable account without
deduetion of related provisions for accrued depreciation, amostization, or for other purposes.

“Control” (including the terms; “controlling,” “controlled by,” and “under common control with")
means the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of a company, whether such power is exercised throuph one or more
intermediary companies, or alone, or in conjunction with, or pursvant to an agreement, and whether
- such power is established through a majority or minority ownership or voting of securities, common
dircetors, officers, or stockholders, voting trusts, holding trusts, affiliated companies, contract or
any other direct or indirect means, ’

“Cost™ means the amount of money actuaily paid for property or service. When the consideration
given 1s other than cash, the value of such consideration shall be determined on a cash basis

“Debt Expense” means all expenses in connection with the issuance and initial sale of evidences
of debt, such as fees for drafting mortgages and {rust deeds; fees and taxes for issuing or récording
evidences of debt; cost of engraving and printing bonds and certificates of indebtedness; fees paid
 trustees; specific costs of obtaining governmental authority; fees for legal services; fees and
cennmissions paid underwriters, brokers, and salesmen or marketing such evidences of debt: fees
and expenses of listing on exchanges; and other like costs. :

“Depreciation”, as applied to depreciable unlity plant, means the loss mn service value not restored
by current maintenance, incurred in ¢onnection with the consumption or prospective retirement of the
- utility plant i the course of providing service. This includes causes which are known to be in
current operation and against which the utility 1s not protected by insurance. Among the rauses to be
given consideration are wear and tear, decay, action of the elements, inadequacy, obsolescence,
changes in the art, changes in demand, and requirements of regulatory bodies. ‘

“Distribution Mains" means any pipes whose primary purpose 15 to distnbute treated water

throughout & community, and whose components include arterial or primary feeders, secondary
feeders, and the dstribution grid works.

Page 6
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fvg:,p“'&‘vféx;f;r Company, Inc, (See Accountants' Compilation Report)  For the Year Ended Deceruber 31, 2004

(f;‘ompany Name) ;
DEFINITIONS
(Continued)
“Investrment Advances” means advances, represented by notes or by book accounts only,
with respect to which it 1s mutually agreed or intended between the creditor and debtor that they
shal: be settled by the issuance of securities or shall not be subject to current settlement.

“Minor [tems of Property” means the associated parts or items of which retirement units are

composed.
“Net Salvage Value” means the salvage value of property retived less the cost of removal.

“Nominally Issued”, as applied to securities issued or assumed by the utility means those
which have been signed, certified, or otherwise executed, and placed with the proper officer
for sule und delivery, or pledged, or otherwise placed in some special fund of the utility, but
which have not been sold, or issued directly to trustees of sinking funds in accordance with
contractual requirements. :

“Qriginal Cost”, as applied to utility plant, means the cost of such property to the person first
devoting 1t to public scrvice. ,
“Property Retired”, as applied to utility plunt, means property which has been removed, sold,

abandoned, destroyed, or which for any cause has been permmanently withdrawn from service.

“Replacing or Replacement”, when not otherwise indicated in the context, means the
construction or installation of utility plant in place of property retired, together with the
retoval of the property retired.

“Retained Earnings” means the accumulated net income of the utility less distributions to

stockholders and transfers to other capital accounts, and other adjustments.

“Salvage Value” means the amount received for property retired, less any expenses incurred in
connection with the sale or in preparing the property for sale, or, if retamned, the amount at
which the matcerial recoverable is chargeable to materials and supplies, or other appropriate
account. '

“Straight-Line Remaining Life Method®, as applied to depreciation accounting, means the
pian under which the service value of property is charged to operating expenses {and to clearing
accounts if used), and credited to the accumulated depreciation account through equal annual
changes during its service life. "Rematning Life" implies that estimates of the future life and
salvage shall be reexamined perodically and that depreciation rates will be corrected to reflect
any changes in these esumates. Page 7
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W P. Water Company, Inc. (See Accountants’ chmpﬂatmn Reporty  For the Year Ended December 31, 2006

{Company Name)

DEFRINITIONS
{Continued)

“*Supply Main™ means any main, pipe, or aqueduct or canal whose primary purpose is to convey
raw untreated water from one unit to another unit in the source of supply and pumping plant, and to
the water treatment equipment. ,

“""mnsmmwn Maiu” means any pipes whose primary purpose is to convey treated water from the
water freatment equipment or pumping station to the distribution system sen’mp 4 community and
gcmmlly provides no service connections with customers.

“Utility” as used herein and when not otherwise indicated in the context, means any pubhc utility to
which the uniform system of accounts 1s applicable. :

*Contributions - in - Aid - of Construction -This account shall include:
A} 1. Any amount or 1tem of money, services or property received by a utility, from any person
ar governmental agency, any portion of which is provided at no cost to the utility , which
represents an addition or transfer to the capital of the utility, and which is utilized to offset
the acquisttion, improvement or construction costs of the utility's property, facilities, or
equipment used {o provade utility service to the public.

2. Amounts transferred from account 252 - Advances for Construction, representing
unrefunded balances of expired contracts or discounts resulting from termination of
coutracts in accordance with the Commission’s rules and regulations.

3C t}mpcmatxon received from governmental ag,enmes and others for relocation of water
mairs or other plants,

4. Any amount of money received by a utility, any portion of which is provided at no cost to
the utility, which represents an addition or transfer to the capital of the utility and which is
utihized to offset the federal, state, or local income tax effect of taxable contributions in aid
‘of construction, taxable amounts transferred from account - 252 Advances for Construction,
and taxable compensation received from governmental agencies and others for relocation of
water mains or other plants shall be reflected in a sub-account of this account.

Page 8




WP, Water Company,
{ Compan ¥ Name}

Inc. (See Accountants' Comprlmon Report)  For the Year Ended December 31, 2006

DEFINITIONS
(Continued)

"Contributious - in - Aid - of Construction -This account shall include:
B, The credits to this account 9hall not be transferred to any ather account thhout the approval
ot the Commussion. :

) The records supporting the entries to this account shatl be so kept that the utility can furnish

rformation as to the purpose of each donation, the conditions, if any, upon which it was made.

the amount of donations from (a) states, (b) municipalities, (¢) customers, and (d) others, and the
amount applicable to each utility department.

‘Note:--There shall not be included in this account advances for construction whxch are ultimately

to be repaid whelly or in part.
(See account 252 - Advances for Construction).

Page 9
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W P, Water Company, Inc (See Accountants’ Compilation Repor) - For the Year Ended December 31, 2006
' {Company Name) ' :
200. COMPARATIVE BALANCE SHEET
ASSETS AND OTHER DEBITS
Balances at Beginning of Y ear must be consistent with balances at end of nrevions year

Scheduld Balance Balance T

| No. Beginning End of [neresses

Line Account Number and Title of Year Year Decrase

Mo | S i o (b) (c) (dj (e}

i O UTILITY PLANT ) ) XXX XXX XXX
2]t Litvily Plant in Service 201 142,919 147,607 4688
1 1 1020 Unaty Plant Leased To Others 202
4 .} 13 0 Property Held for Future Use 203
51 1040 Utx«z(y?)nnt Purchased or Sold .
g T34 Construciion Work i Progress 204
7 11060 Completed Constraction Not Classilied ;
& “Total Utility Plant 142,519 | 147.607 4,688
N ACCUMULATED DEPRECIATION XXX i AKX T exx
10§ 108.1 Utity Plantin Service 205 | §0,961 83022 7.061
t1 ] 1082 Utlity Plant Leased1o Others 1208 T
12 ’03 3_Property Held for Future Use 205 o
% Total Accomilated Depreciation 80,961 831,022 2 061
14 T ACCUMULATED AMOR [1ZATION AXX %XX T xxn
LS b LMY Lintivy Plant In Service
2604 16 2 Uity Plant Leased o Others
i7 Total Accumulated Amortization ,
el GTILTTY PEANT ADJUSTMENTS e . o
191 114 0 Lulty Plant Auquisition Adjustments 206 '
20 1 115 O Accumulated Amortizatton of Utility Plant Acquisition Ad_;u stments

. 21 k 'Totaf Utility Plant Adjustinents ‘

Tz " TOTAL NET UTILITY PLANT 61,958 64,585 2627
23 5 OTHER PROPERTY AND INVESTMENTS XXX AXX X%k 1
24 - OTHER PROPERTY — b XXX XAX XXX

25 ;“121 _Non-Utitity Property
26 1 1220 Acanulsted Deprccmtmn & Amprtization of Non- -Uttlity Pmpcny

27 Total Other Property o
a4 INVESTMENTS ' B XXX XXX o
3% 1,124 0 Uty Investments 210 '

D] ' "Fotal Investnients
al) TOTAL OTHER PROPERTY AND | NVkS I‘MEI\TQ

Page 1t
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W.P. Water Company, Inc. (See Accountants’ Compilation Report) | Fo: the Year Ended December 31, 2006

- {Cumpany Notne)
200. COMPARATIVE BALANCE SHEET
CURRENT ASSETS AND OTHER DEBITS
‘Balarces at Beginmng of Year must be consistent with balances at end of previcus year
Scheduld Balance Balance
No. { Beginning End of [ncrese/
Line “Account Number and Thtle , “of Year Year Decresse
No, @ N ® | @ ©
1 | CURRENT AND ACCRUED ASSETS , XXX XXX XY
2 41301 Cah ys§ : E (98)
1 | 1326 Specal Deposits - Intems( and Dwxdcnds
4 1 141G Custumers Accounts Receivable , 4 ‘
5 | 142.6 Other Accnunts Recervable 121t L , ‘
1 143 6 Accumnulated Provision for UncoilcctxbleAccoums&reiu I ’ :
"7 | 144.0 Notes Receivable 21 b o ,
2 | 1450 Accounts Recewvable from Affiliated Company 213 e 2,037 2,937
9 | 1460 Notes Receivable from Affiliated Company 212
1) Al"»“ O Plant Matenials und Supplies 214 1
11 ] 1620 Prepayments , 215-418
121 1740 Miscellaneous Current & Auzmcd Asscts o 216 ; , :
13 ___TOTAL CURRENT & ACCRUED ASSETS , TR 2,937 2839 |
141 DEFERRED DEBITS - - S XXX | XXX AXX
15 ] _;186 1 Defersed Rate Cuase Expenge 221 ) '
b 1862 Deferred Debits 222
17 | 190.0 Accumulated Deferred Income dees 419-420
18 | " TOTAL DEFERRED DEBITS L o ,
1. , - TOTAL ASSETS & OTHER DEBITS o N 62,056 67,522 5466

SR
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WP Water Company, Inc. {See Accountants' Compilation Report). For the Year Ended December31, 2006

fCompany Name}

200. COMPARATIVE BALANCE SHEET
LIABILITIES AND OTHER CREDITS

Bualances st Bepinning of Year must be consistent with balances at end of previous year

' Schedule Balance Balance
; . No. Beginning Endof ercase/
Line! Account Number and Title of Year Year (Decrease)
No.{ (a) o {ey C{dy o {e
P ) E%_Q}}]'I‘Y CAPITAL & LIABILITIES XXX - XXX XXX
2 "TEQUITY CAPITAL X0 XXX XXX
|3 ”201 J Common Stock Issued 1000 1060
4 2(, U Preferred Stock Issued ‘ B
5 10 Other Paid-In Fﬁ];:i:ll , 12,100.00 12,100.00 o
& 5140 Rewned Earnings 273 T 19188 21669 2451
7 218.0 Retamed (Sole Pmpnemrslups & Parmershps) , , ;
8 TOTAL EQUITY CAPI’ YAL 6088 -8569 -2481
1o " LONG-TERM DEBT XXX XXX K
11 22’5 (- Advances from Afiiliated Companies
121 ?’?é O (nher Lonp-tenm Debt 224
131 TOTAL LONG-TERM DEBT

Pape 17
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W F‘ Wmcr Company, nc. (See Accountants’ Compilation Report) For the Year Ended December 31, 2006

{Company Name} ;
200. COMPARATIVE BALANCE SHEET
LIABILITIES AND OTHER CREDITS
_Balunces at Begiamng of Year must be consistent with balunces at end of previcus year
Schedule Ralance “ Balance
~ No. Beginning Endof . Incresy/
Lite , * Account Nutnber and Title , of Year Year Decrese
N {a) e {b) (c) ‘ @ e
1 T CURRENT AND ACCRUED LYABILITIES R XXX XXX ) XXX
2 | 231 40 Accounts Payable S o , 26000 , 26000
3 | 232.90 Notes Payatle , ] o235 - ;
& | 27390 Accounts Payable to Affilisted Companies , 226 _A2144 - - 50091 7947
§.1 234,90 Nowes Payable to Affiliated Compan.es ; 227 ' '
T6 | 23500 Costomers’ "Depusits. Billing RN
71 2%11 Mcmed Tﬁxes i 418
B | 237 10 Acerued Tnterest o o
97| " 241,00 Miscellareous Current and Accrued Liabilities s T
0] T TOTAL CURRENT AND ACCRUED LIABILITIES ™~ | 8144 “I6001 T
| DEFERRED CREDITS ; XXX XXX « XXX
131 25700 Advsnces for Construction 229 ' RN
131 25% (0 Other Deferred Credits 2310
14 | 255 10 Accwpulated Deferred Investment Tax Credit
t5 | TOTAL DEFERRED CREDITS
W . e ; o ; ,
174 DPERATING RESERVES XXX XXX XXX
18 | 205.00 Uperating Reserves
IERS TOTAL OPERATING RFSEHVES
20 __CONTRIBUITONS IN AID OF CONSTRUCTION (CIAG) XXX XX XxXx' T
24 1 271.00 Al Contnbutions (See Delinttion pg. 8) 231 i o —
FYR N TOTAL NET (CIAC) o ] - ’
TOTAL LIABILITIES & OTHER CREDITS : 68144 76091 947

Page 18




WP Water Company Ine [See Accountants’ Compilation Report)

3. Credit adjustmerts m Colunn {e) should be shown inred, or in black enclosed in parenthesis  State in i footuole the generad charucter of any sdjustmers

‘ | .

For she Year Ended December 31, 2006

{Compuny Nayre)

201. UTLLITY PLANT IN SERVICE - Account No. 101.0

.. Reportby prescribed accounts the oniginal cost of utility plant in serviee and the additions and fetitements of such piant duning the year.
7 Do notnetude as adjustmenty, corvections to sdditions and retirements for the current o preceding year Such: 1lems should be included in apprapnaic Columu {¢or (d)

% w1 Column {€).

4. Submi, ina footiote, nre explamation of amouants wmelided in Columns (&) and/or (1), Line 34, for fowenng or changing the locatien of mains,

1 Balanee - | ; Bahince
Previous - Adjustnents Fndof

1 itie Account Number and Title Year Additions Relirgmients e Yar

No! , ) . L) {c) {d RN (o) {0

1 3 INTANGIBLE FLANT XX XXX Fes LR XX

473 3 10 Grgamzanuon ] Sinteehes
3 1302 My Franchses ) ] -

4 1 339 10 Other Plant and Miscellaneous Equipient e
5 Tolaf litangible Plant - , :

6 1 .2 SOUBCE OF SUPPLY AND FUMPING PLANT XXX XXX XXX TRXX XK

7 130320 Landand Land Rights ) B “

¥ ] 304 20 Steuctares and Improvements

5§ & 195 20 Colledtion and Impounding Keservous

13 306 20 [ ake, Rivers and Other Intakes ,

[ 11 2 30720 Wellsand Spritps 63812 TTE]

12 7 308 20 Infiltration Gaileries and Tunnels i

100 20 Supply Mains
5 3020 Powerfienertion Equipment L
11120 Pumipiag Bquipment e i
29.20 Oither Plant and Miszellaneous Equipment -
Y3 Total Source of Supply and Pumping Plast 63812 ‘ IR ] $1812
18 |3 WATERTHEATMENT EQUIPMENT XXX XXX XXX Xxx 7 X%

194 3(33‘3() _L:md ad Land Righis 5000 207 - 8300
i 20 ¢ 36430 Strucleres and Improvements 4118 ; T aflg

21 AU Power Deneration Byaipment 15164 {238 12403
{22 | M130 Pumping Equipment

23 | 22030 Waser reatinent Equipment

24 § 33970 Uther Plant and Miscelianenus Equipment

28 | 3939 Instewrentatipn ,

36 1 150730 Wastewater Treatiment Equipment

¥7 . Total Water Treatmert Fouipment N 24282 - 443% , , 38930
¥ A TRANSMISSION AND DISTRIBUTION PLANT XX XXX XXX XA XXX
- 201 3340 Land and Lund Ripghis

34 ) 30449 Structuess and [mprovepents -

Lo31 | 11,30 Power Gepemion Equipment !

32131140 Pun,ping Equisment T ;

43 {33040 Distribunon Reservous and Standpipes 11004 i oo i 160
24138 Ab - Transtussion and Distribution Mans 18821 T 18523
35 1 13340 Bervices L : e ABSLIE

361 33440 Meters and Meter Installations |
37 133540 Hydrns e ; i

38 1 330640 Backflow Prevention Devices !

3% 1 33940 Cther Plans and Miscellaseous Equipment

40 ~__ Toul Transousuon and Distribution Plant. 29827 567

il & GENERAL PLANT ! XXX XXX XXX XXX XXX

42 1303 50 Land and Fand Rights

41 ] W SC Srructutes aod Improvementy
(44 1 340,80 Uffice Furniture and Enuipment 250 280 0

45 & 341 50 Transportation Eqiiprment

46 1 314250 Swres Equiprent , T ]
47134330 Tuols Shop and Garsge Equipment N A

48 § 144.50 Laborastory Furntare & Equopment ~

49 | 145 8¢ PowerDueraed Bquiprient

86 1 146 50 Commumeation Bquipment .

31,1 347 50 Musceilaneous Equipment 2ATAR - N - TEATAR
“52 K5 Bt Lrher l'ang;i;tt; Plant B —
53 Totaleners Phnt ; ) 24908] 7EG Ty

341 TOTAL, WAT}ZR PLANT-INSERVICE 14254 4hE8 - “} 4?59?

Page §9
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W.P. Water Company, Inc. (Sec Accountants’ Compilation Report) For the Year Erded December 31, 2006

{Company Name)

202. UTILITY PLANT LEASED TO OTHERS SUPPORTING SCHEDULE Account No, 102.0

This schedule should include a breakdown of the accounts that constitute the ending balance in

Account No. 102.0 - Utility Plant Leased to Others.

v | Balance | : Balance
Name of Lessee ~ Previous | Additions | Retirements | Adjustments at
Linel Year { - | End of Year
No.| (@) ®) () (d) (e) ®
1 |None | |
3
7 TOTALS

203. PROPERTY HELD FOR FUTURE USE SUPPORTING SCHEDULE Account No. 103.0

Insert in Column (a) the titles of the applicable primary accounts for Plant in Service and the

details regarding Account No. 103.0 - Property Held For Future Use.

Anticipated | Balance at | Additions | Transfers | Balance |
[tem in Service | Beginning During | to Plantin at !

| Line v Date of Year Year Service | End of Year
| No. (a) (b) (c) _(d) (e) | (f)

1 [None '

2 |

3

4
S5
SN

7 .

g TOTALS

Page 20
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» W.P. Water Company, Inc. (See Accountants’ Compilation Report) ) ~ Forthe Year Ended Decemberd 1, 2006

{Company Name)
204. CONSTRUCTION WORK IN PROGRESS - Account No. 105.0
I. Descrbe the particulars concerning utility plant in process of construction but not ready for service at end of Calendar Year.

2. Describe separately each work order that exceeds an estimated expenditure of '$500 or 1%, whichever is less, of the
book cost of uthity plant at the begining of the year. All other work orders may be grouped by nature of project.

End of Year | Construction

fa) ; R ) _ Lo

ILine

Estimate Projected
Description of Work Balance | Total Costof | InService

Date
g

RR——

|

Wane

2N e v s e e e

R, S 1 et ek A g

oot £

o
-

» £

-

=

geies

>

b N &
(2R T O

b o i

et
Fon

B N  TOTALS
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For the Year Ended December 31, 2006

WP Water Company, Inc. (See Accountants' Compiiatxoh Report)

{Company Name)

205. ACCUMULATED DEPRECIATION OF UTILITY PLANT -
Account Nos. 108.1, 108.2 and 108.3

1. Report Gelow anatalysis of the changes fn accumulated depreciation during the year and the arrmmb applicable to presenbed functional classifications

2. Explan ond give putticulars ol important adjustments durng the year.

Account No. 108.1 1082 [ 3083
Utihty Utibty Plant | Property Held
Plant In Leased to for
Lang liem Total Serviee Others Future Use
 No b ) N ) (b} (c) N ), (&) '
.1, [Batance Bepinning of Year 80961) 80961) ;
2 ICradits Dunog Year AXXNK XXXXX XAXXX XXXXX
3 Depveuatxun :’mﬂsmnacharged to: XXXXX NXXXX XXXXX ~XXRXXX
4 03, Deoreciation / 2061 20641
5 {4813 Incame from Utdity Plamhased to Cithers
e
¥
8
9 . __ .
BN Totaf beprrcmiwn Frovisions 2061 2061
i Recovenes frem lnsurance '
iv [ Satvape Realized from Reurements
13 Ehier Credits (Desenbey
14
1K Total Credits During Year T
14 __Total Credits 2061 2061 : , ;
20 _|Debits Dunng Year XXANXX XXXXX NXXXX XXXXX
21 Retirpment of Unlity Pl:m!
22 Cust ol Removal )
23 O3ther Debts {(Deseribe)
o ;
CO2S
¢y e
oAy
i 28 Total Debits During Year ‘
{29 [Baiance at Eod of Year 83022 83022 -

{Ieserbe the baas apoy which depreciatior provisions for the year were determined and attach we rksheers showing the computahons made in wnving 5t the anaual provisions,

206, UTILITY PLANT ACQ{IISI TIONS ADJUSTMENTS - Account Ne. 114.0

Pape 22

Broject No. 1 Project Mo, 2 Project No. 3 PrcumNu 4
Line. lem Amount Amuount Asonnt Amount Totas
b V BGH o) {c) 1dy (2) D
1 |Bous Plant- Net ' NfA D
P, Heten: e(’i{:\texm}c ng) i
3 tess Centnbutions (Nety ! ; ] T
4 AKet 10t z‘:!y Plant Acquired ) 1
5 JPurcnase I’ma i
G jAcquintion Adstuent !
!
b ! o
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For the Year Ended December 33, 2006

W P Water Company, Inc, (See Accountants' Compilation Report) |
i erpamy Namey

210. INVESTMENTS - Account No. 124.0

i Repont briaw insestnents i Acccnt Ne 124 0, Uiy Investents

3 Provide & sublicaging iz ¢aci account and Jist théreunder the information called for, observing the mslmctxons belaw

3 investrrerns in Sesuniues - Lostand describe each security swied, giving name ofissuer For bonds give a'so principzt amunt, date of issoe, manmty,
ang sierest vate, Forcapial stuck siate number of shares, class and senes of steck. Minor investments may be grouped by classes.

4 Tvestiiers Advances - Répont sepatitely {ov-each persan or company the amounts of Ibans or investment advances which are subject to repaymnent bag whieh

are notsube s W urent seiticment, With respectlo each advance show whiether the ndvance i3 2 pote or opén s oust,  Each nbte $hould be listed

giving date of ssuante, matunty date. snd speciFying whether nole is 3 renewnal  Desipnate any advances due froo officess, directors, stockholders, or emplayess
Fuog any sevunies dotes, ue accuwnts that were pledged. designate such secur.ties, noles, orsccounts and ina fostnoie state the mame of pledges

s puipose of the pledge
& AT Uit approval was reguired for any advante inade or sécuntiy atquired, designate such faet and 10 3 footote give date ¢f authorzation and tase ot docket

5

murhber. .
# Interest and diadend -evenues fromanvestments should be reponted in Coluns (g), mncluding such revenues fromr secunities disposed of dunng the year

£ 3t otuti Th) repiat for eacvinvestiaent disposed of during the year, the gain or toss represented by the differcnee between ¢ost oF the mvestment {or the other smouns
gt whivh was castied in the bouks of acoount i & (Terent from costy and the selitug price therefor, not including sny dividend or interest ad,ustment included jn

Cotumn fg)
Date ook Costs* | - Pancipal | Hock Cost Kevenucs Gin or (Loss)

Lane} . Dare ol Beginning Amount or End For From Invest,
MNu Descnpion of Investrrent Acquired | Matunty of Year Mo of Shares of Year Year T Dispused of
NN . U ) L £ OO ) SR SO AN SRR ) tg} I )
2 1ione i .
3
HIE

ﬁ e

y; . .
g

1

i3

TR ST

TUFALE

* bk uw 5 dufm*at hﬂm cost i Liahty, give cost 1o Ubility tna ft & foomDie and uphm difference

Page 23y
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W P. Water Company, Inc. {See Accountants' Compilation Report) ” For the Year Ended December 31, 2006

(tCompany Name)
211. NOTES AND OTHER ACCOUNTS RECEIVABLE - Account Nos. 142.0 and 144.0

If interest was derived during year from notes liquidated before the end of the year, include such interest revenue
wr Column (&) ~ ‘

; Notes Receivable , Accounts Receivables
| Beginning|  Bnding Interest | Beginning Ending

Line Ttem 1} 12/31/____ | Revenue vy 231
No.y 00 b) (c) 4 | © ©))
{1 None ‘
2
1 3
4
ol
s . LOTALS

212. NOTES RECEIVABLE FROM AFFILIATED COMPANIES - Account No. 146.0

1. Furmish below the particulars indicated concerning notes receivable from affiliated companies at end of year,

2. If any note was received in sutisfaction of an open account indebtedness, state the period covered by such
open account. '

3. Include in Colunn (f) the amount of any interest revenue during the year on notes that were paid off before
the end of the year.

4. Give particulars of any untes pledged or discounted.

| Name of I Date Date | Amountat | Interest B
Line Affiliated Company ofIssue | of Maturity | End of Year Rate Amount
No| @ wm @ ] W @ o
1 None ‘
—— ;
-5~
R
e
6 |
8 1 TCTALS

Page 24
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W . Water Company, Inc. (See Accountants' Compilation Report) For the Year Ended December 31, 2006

{Cempany Nawie)

213, ACCOUNTS RECEIVABLE FROM AFFILIATED COMPANIES - Account No. 145.0

1. Furgh below the particulars called {or concerning each Account Recewable from Afthated Companies.

2. The term "Services Received” set forth on Line 22 of this schedu’e means the Manugement, Construction, Engineering,
Purchasing, Legal, Accounting or other simafar servive which has been rendered to- Utility ander wnitten, oral or implied contract,

4. This schedule shall mcjude all ransactions during the year with cach affiliated interest affectng Accoun: No. 142 O and
Account No 2340, If the fatter is-offset against Account No. 145 0, evan thoupa there were no outstanding balanees at
‘he hegnning und end of year, and regardiess of whether or not the ransactions were secorded in Account Nos. 145 0.or 234 0

- 3. The termn “Joint Expenses Transferred” set forth on Line 23 means Central office and/or other expenses continuously assessed
aganst respondent coverng all locations of common operating costs.

Pape 25§

; Name Of Aftilate

e e ‘Total
N oy (b ~ (e} L (e)

, "~ NAME OF AFVILIATE W.P_Sanstary

1 _iBalance at Beginning of Year - ‘ 7
| 2 | Debits During Year ' XXX XXX XX XXX
X Cash Inspensed 1865 3865 :
' 4 | Matenals and Supphes Soid
| 5 4 Services Hendered

R Jomt Expense Transferred -
7 Interest und Dividends Receivable
8 Hents Receivable
| 9 | Secunties Sold ,

15 1 {rher Debus (Soecify)

It Travel and Eatertamment Custs
12

14 _Total Debits During Year 3865 3865

15 Total Debits 3863 - JE6S

17 1 Credits During Year NXX XAX XEX XXX
t 18 Cush Recerved

19 | Water Purchased

20 | Fuel Purchased ,

21 | Matersals and Supplies Purchased T
22X Serviers Received

43 Junt Expense Transferred

24 Interest and Dividends Payable

25 | ReusPayable

26 | Seruntics Purchased

27 3 Trensferred ¢ Account 145 RS

2% 1 Other Credits (Specify) ) B b

20 | Prior years accounts payable 928 428

10

| 32 “Lotal Credits During Year 928 928

A3 f Balauceat End of Year 2937 1wy
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W P Water Company, Inc. (See Accountants' Compilation Report)

For the Year Ended December 31, 2006

{Lampany fame)

214. PLANT MATERIALS AND SUPPLIES - Account No. 151.0

1, Summanze below by character (such as chenncals, fuel o1, valves, pipe, ete) of matenals and supplies, the balances 1n

Account No. 151 U at the beginning and end of the vear

2. Importart mventory adjustments during the year of the materials and supplies account shall be explained, showing the class of
vaterials affected and the various classes of accounts (operating expenses, clearing accounts, plant aceounts) debited or credited

Clagsificatien of
Matertals And Supplies

~ {a)

Balance
Begmning
of Year
(b

Balance
Erd
of Year
(¢}

Increase
{Decrease)
d)

None

17

13

P19

21

20,

[T

At

123

*
24

f e

_Total

Page2s




W.P. Water Company, Inc. (See Accountants' CompilafontRepent Fnded December 31, 2006

{Company Name)

215. PREPAYMENTS SUPPORTING SCHEDULE - Account No. 162.0

Thus schedule should include a breakdown of the accounts that constitute the beginning and ending balance in
Aveount No. 162.0 - Prepayments.

Balance ' Reductions or B Balimcek |

Line Account No. Beg. of Year | Additions Deletions | Adjustments | End of Year
No. , (@® ) (c) @ | (e (B
1 __None |
4

5

0 N

8 _ TOTALS

216. MISCELLANEOUS CURRENT AND ACCRUED ASSETS
SUPPORTING SCHEDULE - Account No. 174.0°

This Account should include a breakdown of the accounts that constitute the beginning and ending balance in
Account No. 174.0 - Miscellaneous Current and Accrued Assets. :

o Balance Reductions or Balance
 Line Account No. Beg. of Year | Additions Deletions | Adjustments | End of Year |
| No. L0 b | () (d) () ©O

b1 None o |
5 _
3
4
)
| 8  TOTALS

Page 27




W‘ P. Water Company, Inc. (See Accountants' COfﬁ;th&éhdiEpdﬁtDDecemberBl 2006

({,ompanv Rame)

221 DEFERRED RATE CASE EXPENSE SUPPORTING SC‘HEDU LE
Account No. 186.1

Please provide pamcuhrs regarding activity associated with the beginning and endmg balance in
Account No. 186.1 - Deferred Rate Case Expense.

Total Total : Unamortized
Rate Case Amount Amount Normalize. Annual Ending
I.ine] Docket No. Claimed Allowed Period ~ Expense Balance
No.f  (a) (b) () (d) (o) (f)
1 NJA
2
4 4
[
6
8 | TOTALS

222.0 I‘ HER DEFERRED DEBITS SUPPORTING SCHEDULE

Account No. 186.2

‘This Account should include a breakdown of the accounts that constitute the beginning and ending balance
Account No. 186.2 - Other Deferred Debits.

Page 28

Balance at ~ Balance at

Lane] Account No. | Beg. of Year Additions Reductions | Adjustments | End of Year
No.f (a3} (b} (6) (d) (e) &3]
1] N/a -
=T

3

4]

N
1 6]

8§ | TOTALS | | ..
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“W.P. Water Company, Inc. (See Accountants' Compilation . For the Year Ended December 31, 2006

{Company Namc)

223. STATEMENT OF RETAINED EARNINGS SUPPORTING SCH}LDULE
Account Nos. 214 0 and 215.0

1 Dividends should be shown for each class and series of capital stack. Show amounts of dividends per share
2. Show separately the state and federal income tax effect of items shown in Account No. 409.0.

Line | Item Arﬁo‘un:s
{Noop o (@ . o o (b}
1 _|Unapprepriated Retained Earnings Account No. 215.0: | KXXKX
2 | Balance Beginning of Year -19188
3 | Changes to Account: , XXXXX |
o Adiustments to Retained Earnings *
5 | Credus
| 6| Debus S
{7 | , Bdhnuc Imnsfcrrcdlmm Imome 7 ; -2481
8 1 Iotal Unappropriated Retained Pammg<: , ~21669
10 Appmpria_tcd Retained EamingsmAccount No.214.0: ; o XXXXX
11| Total Apprcpriaﬁons of Retained Eamnings -
12 | Dividends Declared: NXXXY
13 | Preferred Stock Dividends Declared
- 14 _Cemmon Stock Dividend Declared
f 15 | ‘Total Dmdends Declared , ;
16 | Total Appropnated Retained F'rmmgs
17 : ‘ _Total Retained Farnings | » L 21669

* Requires Comnussion approval prior to use.

Notes to Retuned Earmings:

Page 29
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W P. Water Company, Inc. (See Accountants’ Compilation Repéat)he Year Ended Deccmbcr 31, 2006

{Company Nzme)

225. NOTES PAYABLE SUPPORTING SCHEDULE

This schedule should include a breakdown of the accounts that constitute the ending balance in

Account No. 232.0 - Notes Payable

- Account Ne. 232.0

i Description Date Date Amount at {Interest Ratg
T.ine Name of Creditor of Transaction of Issue |of Maturity| End of Year | Per Aonum

No (W) (b) {c) {d) () (6
1 None ‘

-2
31
4

31

6

7
3 TOTAL

226. ACCOUNTS PAYABLE TO AFFILIATED COMPANIES
SUPPORTING SCHEDULE - Account No. 233.0
This schedule should include a breakdown of the accounts that constitute the ending ba]ame tn
Account No. 233 0 - Accounts Payable to Affihated Companies.

; Name of Description ‘Date Date | Amount at |{Interest Rate|
Linc Affiliated Company of Transaction of Issue jof Maturityf End of Year | Per Annum
No. @ RO O G © | o

1| Carl L Krexg# & Sons Inc Fixed Asset Purchases {9/15/1996 41216
2 - SC Lmbm o - Cash Flow Advances | Various | 8875
3 ‘

4
3

™
8 TOTAL 50091

Puage 31




B

- W.P. Water Company, Inc. (See Accountants' Compilation Reporthe Year Ended December 31, 2006

{Company Name)

227. NOTES PAYABLE TO AFFILIATED COMPANIES
SUPPORTING SCHEDULE - Account No. 234.0

This schedule should include a breakdown of the accounts that constitute the ending balance in

Account No. 234.0 - Notes Payable to Affillated Companies.

i

P— . ——

: Name of Description Date Date Amount at {Interest Rate

Line;  Affiliated Company of Transaction of Issue {of Maturity} End of Year | Per Annum
No | (@ (b) (e) (d) (e (&3]

l None _

2
{2

n

3

6 1

7 )
RN TOTAL _

SUPPORTING SCHEDULE - Account No. 241.0

228. MISCELLANEOUS CURRENT AND ACCRUED LIABILITIES

This schedule should include a breakdown of the accounts that constitute the beginming and ending balance in

Account No. 241.0 - Miscellaneous and Accrued Labilities.

Balance at Reductions Balarnce at |

Line Account Beginning of Year | Additionslor Deletiony Adjustments | End of Yr.
No. (a} (by (© ) (e) o

1 _None

2 ]

4 — b
g 4
T
2.4 ;

g TOTALS

Puge 32



W P Water Company, Inc. (See Accountzmts Comp: lation demtt}c Ycar }*ndad December 31, 2006

(Company Name)

229. ADVANCES FOR CONSTRUCTION SUPPORTING SCHEDULE -

Account No. 252.0

This schedule should include a breakdown of the accounts that constitute the beginning and ending balance in
Account No. 252.0 - Advances for Construction.

Line

Ng,

Account
(a)

Balance at
Begof Year
(b)

Additions
(c)

Reduetions |
ot Deletions

(@

Adjustments |

(¢)

Balance ;il:(:
End of Year
(Y]

N/A

(SN (111 11 PO

TOTALS |

230. OTHER DEFERRED CREDITS SUPPORTING SCHED ULE - Account No. 253.0

Thig schedule should include a breakdown of the accounts that constitute the bcgmmng and ending balance n
Account No. 253.0 - Other Deferred Credits.

Balance at

, Balance at Reductions
Vne Account Begof Year Additions | or Deletions | Adjustments { End of Year
' No, o {a) {b) (e} (d) (e) o
L _N/A '

> .

T

5

6

7 —_—

% TOTALS

Page 33
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W P. Water Company, Inc. (See Accountants’ Compilation Report)

' For the Year Ended December 31, 2006

- tCompany Name)

231. CONTRIBUTIONS IN AID OF CONSTRUCTION
SUPPORTING SCHEDULE - Account No. 271.0

This schedule should snciude a Breakdown of the aceounts that constitute the ending balance 1o
Aceomnt N 2710 - Contributions in Asd of Construction.

KSource of
Line Liate Contribution | Descnption of Project

No | () SRR IR .

Ahmunl
{d)

N7TA

[ ——

TOTALS

Page 34




wp

Water Company, Inc (See Accmms‘ Compilation Report)

For the Year Ended December 31, 2006

umgany Hamgj

' 400. COMPARATIVE INCOME STATEMENT
REVENUES AND EXPENSES

Balaneg Balance
Sechedale Frdof Previous Increase/
1.ine Agéount Number and Title Mo of Year Year Decrease
' No o {a) {3 D) &) 6]
} 1] 4000 Operating Revenues 401 41184 33012 8172
31 UTILITY UPERATING EXPENSES XXX Pon, xxx
_4 | 4010 Operaung Bxperses N 41604 29339 12265
5 1 4400 Depreciabon Expense , ; 2061 1947 114
5 406 5 Amottizonion of Unlity Plant Aequisition Adjustment 417
7 4070 Amertizaton, Other 417
8; 30U G Taxes Other Than ecome 418 500 «300
: } I ‘g Federal Income Taxes, Linlity Operating Income 419 k '
B0 409 State Iecome Taxes, Utlity Operting Income 419
L 123 49912 Local Income Taxes, Unility Operating Ineome
12 1 4160 Deferred Income Tax a0 -
13 7 " tax Credits ) )
i34 1 4121 davestment Tax Credits, Deferred o Future Periods
L b ity Gperating Capital & Costy
g “fotal Tax Credits )
H TOTAL LS FILITY OPLRAY ING EXPENSES 33665 31786 3 1879
1o ] NET UTILITY OPERATING INCOME (LOSS) -2481 1226 37
0
21 OTHER OPERATING INCOME (LOSS) XXX XXX XXX
o :
{n TOTAL OTHER OPLRATING INCOME (LOSS)_ T T
24 :
251 NON OPERATING INCOME XXX AXX XXX
L26 {4214 NonUnlity Income :
27 . , ,
28 | TOTAL NON-OFERATING INCOME
25 s e )
3G ] NONOPERATING DEDUCEIONS XNX XXX X
31| 4050 Toxes Other Than income, Cther Income and Deductions ~
| 321 4092 Inuomé'?mgesi Dther Income and Deductions o
A3 14l Cost & Experises of Merchandismg, joblung and Contract Work
34 1 4260 Migcellonesas NonsUtfity Expenses !
A% 1 427 - loterest Expenie '
3b .
Ly TOTAL NONCGPERATING DEDLCHIONS
m ; | .
F 1Y | NET INCOMH (LOSS) -2481 1236 3707
s ; — REL LY
Al SN TR
a4z
a1 f
44
asf
46|

Page 33



W.P. Water Company, Inc. (See Accountants' Compilation Report) For the Year Ended December 31,2006

{Company Name)

"
5 . . .
|

401. OPERATING REVENUES SUPPORTING SCHEDULE - Account No. 400.0

This rehedule should melude a breakdown of the accounts that constitute the ending balance in Acconnt No. 400.0 . Operatiug Revenues.

‘ Sehedule Balance Balance Incrense/
Line! Aceount Number and Title Na., Ead of Year " Previous Year Decrease
Mo i {1y (b} N ) (e)
i WAIER SALES REVENUE ; XXX T XNX XXX
2 140600 Unmneteced Water Revenue XXX , ~ X ] XXX
3 2601 Residential ai.isa 33002 5172
4 {4602  Commercial :
{8 146803  Industl
6. 14604 Public
7 14695  Other
g o , ,
-9 - Total Unmetered Water Hevenue o B - 41,184 33,042 ; 8,172
111 :
| 11 | 461.6 Metered Water Revenue ‘ ] XXX XXX XXX
12V Apl.l Reswential 7 ]
t3 ] 4612 . Commercial
t4 | 4613 lodustrial
15 { 461.4  public o
16 | 461.5  Muliiple Family Dwellings
U7 1 AE1.6  Other
18 1 - .
190} “Teral Metered Watter Revenue
20 ‘ ,
21 1 4611 Public Fire Protection
224 46242 . Private Fire Protection
23 | 464.0 - Other Sales to Public (Special Contracts) oy 404
{241 4661 Sa’es for Resale b 408
25 | 4670 Interdepartmental Sales ‘
261 4650 Otner
208 ‘ , " ,
28 TOTAL WATER SALES 4 ; 41,184 33.012 5172
24
30 _OTHER WATER REVENUES ) T 7w XXX TTRXX
- 31 14700 Fodepted Discounts I3 o
32§ 4710 Miscellaneous Service Revennes
- 13§ 4720 Rents from Water Property
34 { 4730 - luterdeparimental Rents - ] v ;
35 | 474 0 Other Water Revenues . 406
16 :
37 ) TOTAL OTHER WATER REVENIIES
BT ,
30 | TOTAL WATER SALES & OTHER REVENUES LIRS 33013 5T

Page 36
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W.PWater Company, Inc. (See Accountants' Compilation Report)  For the Ye
' {(Company Name)

402. OPERATING REVENUES SUPPORTING SCH ED’ULE - CUSTOMER DATA

ar Ended December 31, 2008

Customers should be reported on the basis of number of meters, (except where muitiple customers have one meter)
plus number of flat rate accounts. Where separate meter readings are added for billing purposes, one custarnier

<hall be counted for each group of meters so added.

Customers  Customers |
, Endof End of
, | Customer Classes Current ' Previous
Line : o Year ‘ Year
No.| (a} e ' by (c)
1 Uninetered Sales 5 o XXX XXX
2 1 Residential 182 , ' 169
3 Commercial e
4 Apdustrial o - , ; ;
BN T T s
B ~Dther
7.} Public Fire
|8 | PdvaleFiue B L |
9 ~Total Unmetered Sales 182 _ 169
10 I ;
o Metered Sales _ XXX i XXX
12 | . Residential
13 Commercial
| 14 o Industnial . o , :
s T Pubhe T
16 ] Muluple Famuly Dwellings
17 . QOther '
18 . Private Fire
ECAD Public Fire
L2004 . Balesfor Resale
L2t Total Metered Sales

Page 37




W P Waier Company, Inc. (See Accountants' Compilation Report)

For the Year Ended December 31, 2006

{Company Numie)

403. OPERATING REVENUES SUPPORTING SCHEDULE - GALLONS SOLD

1. Reportbelow the gallons sold for the current year and the previous year for each customer class.

2 How the quantities of water sold to unmetered flat-rate customers were determinied should be expiained in a footnole

i Gallons Sold Gallens Sold
: } Current Year Previous Year
 Line Aceount (000 omitted) (000 omitted)
No, (@ {b} {c)
1
2 Unmetered Sales XXX XXX
3 Residential - 14,366 12,629
4 Commercial ' -
5 Industrial o T
L 6| ... Dubhic ’
7 __ Dther
81 ~ Public Fire
9  Private Fire
10 Total Unmetered Sales 14,366 12,629 ‘
{ 11 B
P12 1 Metered Sales XXX XXX
FEN) Restdential T
14 | Commercial
415 Industrial
16 ~ Pubiic
17 Multiple Family Dwellings.
{18 Other
19 - Public Fire CoTT
20 - Private Fire .
21  Saleg for Resale o
22  Total Metered Sales
AN ’ ‘
LR
26 Total Water Sales | 14,366 . 12,629

FOOTNOTES:

Page 38
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W. P. Water Company, Inc. (Sce Accountants' Compilation Rﬁmrﬂ)c Year Ended December 31, 2006
(Cempany Name) :

406. OTHER WATER REVENUES SUPPORTING SCHEDULE - Account No. 474.0

Provide & breakdcwn of Other Water Revenues - Account No. 474.0 not shown in any other revenue accoun.

Description ' ] Amounts
p

(a) SRR (®)

Line|
No. |
1 iNeone

>

o

g PN

TOTALS

Page 41




& Accountants’ Compilation Report) Fot the Year Ended December 1, 2006

{Corepany MName)

407. WATER OPERATION AND MAINTENANCE EXPENSE ACCOUNTS

‘ Asnoust of Operating Expenses
) Schicdule »

e Ateotinl Nomber and Tule No Cunrent y ear Previaus Year Incredse thiecreage)
No . (s} § s b} . [ [EH] (&)
oo | Sslanies dad Wages XXX XX0% XXX
2, uNG Employsez - 409
TTaye 7 Cliiay, Directors and Majury Stockholders prT)

P ’ ‘ “Fola} Salines and Wages :
5V enio " Eplovee Fensions and Benefits 094 ek 2757 2

s Leeg Patchased Water ' a0l

T ey T Poribated Power T84T IR 1548

5 | 616t Vel fot Power Producton ' T 1
5 L EEG. Chemmicats ‘ avin 781 757 e o ‘

1 : _— Cuntrsctual Services B ; o ; Xxx RXX

1% 1 6310 Engineenng FIrmy H

T Atcuunfiog LA 15 I s
o K Ly S
51 6340 Masagement Fexs 4138
’nx &33!{ ‘ Testing ‘ ’ 4@8 . 200? . o i34 ) 1853

¥ ) - 1 i X g -
52 636? o . Uther Mzmtchc RiRg:: 2110 ‘ tz?n; 4 2402
) oo Tent Contachal Servises 26230 13509, 12728
19 1 8400 Reats ; N
TN Transportation Expenses 781 £ ; 27&
R e . x| o Xx
DRET A5 Yehicie 41 519 1200 52
- - . y " N R
23 {B3Np Generat Lisbikity S AL T [ 251
. N . . . R e § 2

’24 o o Total lnsurance AL 70 o3 I
% | e66d Regutatney Comomision Expenses: Amaort, bl Rate Case Expeitse 1€ ) 96 195
26 | £00 B Bad Dbt Expense '

TR B ' Miscellspeous Eapenses XK XXA *HK

¥7 Olfics xnd bank charges AD Tiez T NeiE P
% ‘ Miscellanewin Eapenies 4110 Si ' .

o N ) ! D ' 1
P - Totat Mseeliucons Expenses ’ 4'11-0 1138 1018 516
33 : . Total Water Orrition and)lamz@ncc Expense Actouns : areca 9335 1omes
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e Accountants’ Compilation Report) For the Year ended December 31,20

{Compuny Name)

409-A. EMPLOYEE PENSIONS AND BENEFITS SUPPORTING SCHEDULFE
‘ Account No. 604.0 :

‘Thus schedule should include a breakdown of the accounts that constitute the end‘ing balance in
Account No 604 O - Employee Pensions and Benefits,

Total Expenses
‘ - for
Lane Benefit Type Employees - Current Year Prior Year

No | (@ SR U L) R R (0 (e)

1 ~ Pengion

2  Life Insurance o , , ‘

3 1 Health Insurance ‘ ~ ' 1,645 ‘ 2267
T Dental | | | |
s | EyeCare

o  Prescriptions
| 71 Employee Recognition

8 4 Physicals

D I Tuition Assistance

10|  Death Benefits |
11 | Other Post Employee Benefits |

124 40K

i3 | Employee Stock Option Program
{14  Others(Specify) | | - |
sy rorats | i _hess , 2,207 ]
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e Aciuugmnis‘ Compilationr Report)

For mg_m"ed December 31, 2006

Lompuny Name

409-B. CHEMICALS USED IN WATER TREATMENT DURING YEAR
ACCOUNT No. 618

' LAng
e

Lfentfy Veeatment
Chemieal Used
R

Bal ut Beginming
of year
"3

Totu: Annual Purchased

5 Quantity

- “Total Aanual Used

$ Quantty

Balance at Year Enc

5 . Quanty

hninge

87

IRTF

R R T R - e

787

787
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W P Water Company, Inc. (See Accountants’ Compilation Report) For the Year Ended December 31, 2006
{Company Nome) ,

410. EMPLOYEE PAYROLL STATISTICS

i Shuw hereunder the details catled for concerning the number of officers and employees at the beginning and end of the vear, and the

“uppregate sataries ond wages for the year.
2. The data shall be itemized according to the department payroll classification maintamed by Respondent at the end of the year (such

a3, forexample,officers, office, operations, maintenance, etc)

Agpregate
Nunibey ‘ Number Sularies
Beginoing - | Endof and Wages
1 Laie Payroil Classification » ol Yeur Year forthe Yeur
Ne R L) i , D, (<) {d)
t o . ) - ) None ) ) ;

ETPRREN

14
15
165
17
53
20 SO
; 21 A
12
PEY
i 24

a8
6
| 27
2%
24
33
3t

A2 ‘ _

kD

ke b 5 e

36 |
17
38
ay
a4 !

Page 48



W.P. Water Company, [nc. (See Accountants' Compilation Repartic Year Ended December 31, 2006
| {Company Name) ~

411-A. CONTRACTUAL SERVICES SUPPORTING SCHEDULE
Account Nos. 631.0, 632.0 and 633.0

Provide a breakdown of Engineering Expense- Account No. 631.0.

| Line | Dcscriptioﬁ of Project , | | Expense
No.t , @ o I R )
i&fom; - '

TOTAL

15N LV IS8 098 VY

Provide a breakdown of Accaunting Expense- Account No. 632.0.

R

me—: T ) ' ” Type of Service = | : | E;cpe;{;;w
L | - ; . b
jlax Retums & Regulatory Reports , ; L 85

§

IS (T Y N FIRS PROF O -

TOTAL s

Provide a breakdown of Legal Expense - Account No. 633.0

Line| : Description of Service ' Expense
N ' (a) . RO (b)
1 |Attorney fees k

224

e SR L e o e

e fatafwind

CTOTAL | 2241

Page <19
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WP Water Company, Inc. (See Accountants' Compilation Réfiontle Year Ended December 31, 2006

{Company Name)

411-B. CONTRACTUAL SERVICES SUPPORTING SCHEDULE

Account Nos, 634.0, 635.0 and 636.0

Provide a bréakdown of Management Fees - Account No. 634 0.

Line Description of Management Fee Expense |
No | (3) (b)
L [Nene R
R T
3 _
4
=
6 ;,
7 TOTAL
Provide a breakdown of Testing Expense -~ Account No. 635.0.
 Line Type of Testing Services  Expense
No.{ o | (a) (b)
1 |WaterTests 2,007
3
4
5
20 e o
7 TOTAL 2,007
Provide a breakdown of Other - Maintenance Expense - Account No. 636.0.
Line| Descniption of Maintenance Expense
No | ) _ A2 (b)
_ 1 _[Sub Contractors 21107
3 ,
N
S5
b N _ , ,
7 TOTAL 21,107

Pape 20
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W.P. Water Company, Inc. (See Accountants' Compilation Refwrthe Year Ended December 31, 2006

(Company Name)

411-C. CONTRACTUAL S‘ERVICES SUPPORTING SCHEDULE

Account Nos. 640, 655 and 665.0

Provide a breakdown of Rentals Expense~ Account No. 640,

- Line

N 'Iéentiiy Property or Equipment Rented
' (a) ‘

Expense

(b}

; No.

|None

 fori D | b

TOTAL

Provide a breakdown of Insurance Expense - Account No. 655.

| L.ine |

Type of Insurance e

@

Expensc

)

[Vehicte

679

Liability

291

TOTAL

1)

- Provide a breakdown of Regulatory Commission Expense - Account No. 665.

L.me

" Klentify Case Docket (R) Number or Other Type Of Commission Expense
(a)

Expense

(b)

None

I OT A}; .

Page 5%
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WP Water Company, Inc {8ee Accountants' Compilation Report)
{€ompsny Nare) '

For the Year Ended De:cmh&r 31,2006

411-D. MISCELLANEOUS OTHER EXPENSES SUPPORTING SCHEDULE
Account No, 675.0

Provide a breakdown of Miscellaneous Expé;;f;; < Account No 6750, Expenscs
: g

- . B Yy S

"Live| . Descnplion of Miscellancous Expenses
Mo

Oflice expenses & bank charges 23162

2 iMiscellanesus expense 972

4

j. 7 “J: ‘A * * . @ Atriad - - ‘ i

it e TOTALS , L 3134

Page 52
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& Accountants' Compilation Report g

e

For the Yea End‘*cexnber 31,2006

418.A TAXES ACCRUED AND PREPAID DURING YEAR
Account Nos. 236 and 162

fuotnote snd designate whether estimated 15 actual arngunts.

£ include onthis page, taxes pad during the year and eharged directly to final accounts, (ot charged to prepaid or acerued taxesy.

*ad

4 Listthe agpregate of each kind of tax m such » manner that the total tax can be readily sscertained

Give particulurs (detanls) of the combined prepaid and accrued tax accounts and show the total taxes charged to eperations and
ather accounts during the year. Do niot mclude gasoline and other sales taxes which have been charged to the accounts to
which the laxed material was charged. If the actual or estimated amounts of such taxes ure known, show the amounts i 4

Include m column (c) taxes charged duting the year, taxes charged to operations and other accounts through {a) accruals sredited
1o taxes acerned, (h) mmounts credited to proportions of prepad taxes chargeable to the current year, and (¢) taxes paid and
charged directly fo operations or accounts other than acerced and prepaid tax accounts

"ACCRULD AND PREPAID TAXES DURING YEAR

1

BALANCE AT Gy DEBITOR  {HY DEBIT OR CREDIT TO OTHER ACCOUNTS TOTAL ACCRUALS
Ling Yoand of Tax - BEGINNING OF CREDIT 16 ACTT AMOUNT L ACCT | AMUOUNT AND
o {See Instruction 5§ YEAR ACCOUNT No T pEBI NO CREDIT AMORTIZATIONS
I ) {t} (<) (d} {e) i ) thy
L TAAL& A(CRUK()(M:OM!ZJ&) j
% AFeitent Sunx Oo lecome
4 IFrderal Tag oo Revenus
t jFeden! Provons Tax
& IPrderal Unemployment Rchrf
1 S Unemstoyment Rel.el
B bSate apta) Stodk Tax
3 e Axsessment - Pub Ut (i ot
0 State Corpotine L osns Tax
- Hoacal Reot Esiate Tax
El " PAReay Tax _
R (J.be‘t Tares {aper xt'y} -
i€
18 e
1€ _TOTAL - TAXES ACCRUED o
¥ T e——
" © PREPAYMENTS Acci/163) 7]
i3 4
Ty
2
FT)
I
T
2
T
b &4
S

e et msiatyngin R ot s pso s

Page 55
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¢ Accountants' Compilation Report) o For the Year Ended December 31,2006

418.B TAXES ACCRUED AND PREPAID DURING YEAR

5. Reportin column (k) through (1 only the amounts charged 1o Accounts 408.1 and 409.1 pertaining to water operations. Report in
columr fm}the amounts charged to Accounts 40%.1 and 409,1 pertamng to other utility depariments and amounts charged to
Accounts 408 2 and 409.2. Also show v column (n) the taxes charged 1o atility plani or other balance sheet accounits.

& For sny tax spportiored to more than one utility department or account, state in 4 footnote the basis (necessity) of
appurtionng such tax :

i ... BulanceatEnd of Yeur N Distribution of Taxes Charged . - ,
’ UTILITY PLANT AND
 Line WATER WATER - OTHER UTILTTIES | OTHER BAL SHEET
No ‘ ) ACCT 408 .3 4091 ACCTS 4081 -38091 | ACCOUNTS
) e L 2 . . )] . o i} ) {n) .

N

-

il ol mlwl b fe

wn
o)

i

e, 0 1

Page 56
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¢ Accountants' Compilation R“port' : o For the Year Eni\.:ccrrbcr 31,2006

. 419-A TAXES OTHER THAN INCOME, INCOME TAXES AND DEFERRED TAXES DURH\(‘ YEAR
; Accounts Nos. 408, 469, 410, 411 and 412

1. ‘Taxes Other Than Income shall include the amount of gross revenue or gross receipts taxes, regulatory agency general asscssment
tur purpeses of public unlity regulation, state unemployment insurance, franchise taxes, federal excase 1axes, social security
taxes and dll other taxes assessed by federal, state, county, municipal, or other local govemment authorities except income taxes
These sccounts shall be charged 1 each sccounting period with the amount of taxes which are applicable thereto, with ccncarrem
credits to account 236 - Acerued Taxes or pecount 162 - Prepavm nts, as appropriate.

2 lueame Taxes shall nclude the amounts of local, state, and federal income taxes on income properly accruable during the period
covered by the lncome statement to mieet the actual lability for such taxes Concurrent credits for the tax aceruals shall be
rde to arepunt 236 « Accrued Taxes, and as the exacl amonat of taxes become known, the current armourg shall be ad justed by charges
ar credits tg lhesc: aceounts unless such adjustiments are properly included in account 439 - Adjustments to Retained Edmmgs

3 The chaeges by these sccounts ,shall be made or supported so as to show the amount of each tax and the basis upon
which euch chirge ismade  In the case of a utility rendering more than one urility service, taxes of the kind meluded
1 these accounts shail be assigned directly to the utility department the opesation of which gave rise 1a 5o far as
practicabie ' Where the tax is not atiributable to a specific utility departiment, it shall be distributed armong the
wtehity departments or nonutility operations on an cqux‘!ab}e buasis ;

.....

[OTHER THAN INCOME AND INCOME TAXES DURING YEAR]

s BALANCEAT | py DEDIT OR BY DEBITOR CREDIT TO O THER ACCOUN‘I S | TOTAL ACCRUL T
Laugl Kird of fax BLOTNNING OF CREDITTO ACCT. T AMOUNT ACCT AMOUNT AMGRRZ umns‘
P {5¢ee Instruction 5) ‘ YEAR ACCOUNT NO. DEBIT NG CREDIT | AND DEFFRRALS

b ) by 1 ) 1d) e o {1 (g 1
2 hﬁcz "R Than lntmv‘«h:mmtwi} } o Kose
T iy Keg Adstssmens Fees A 408 10 k : '

ERN ruperry T A IS 1L

T Fayen }va}\«l{&bt Yy T e
I8 Tares end Licenset ALG (08 3] . : ‘ ’ ' ‘ R [

o g.,gu..zmnse T o Dol AceL 408 1 o - ] ‘ e Lo : :
. : : . , v s ]
A TUGY Xaxta Oniecr Thas Tiuswine ‘ . p "

- : i , e : :
1t Tacort 'hm»mmq;

Fod e Taneg g fw ht ALek UO“ TLj
it ‘19.-.: LN £71 1 Unt r)pu iu Anz t»wru; -
‘ 1] mni,!ﬂt ‘fuegum Uy joe Axu (u@ u)
L Taser (dhat 1og ded Did Am(wvﬁ)
5 inc Faien, bnovdpmy Vet AL (409 33) )

Bl

S0 et Torzae Taner Topecity)
"
1%
EL !ow-lmm”fvu ‘ "
SAFTON (xlw:ﬁ [bcome Tones Amwm
TR TR Yed the Taxes Ammo it}
L2 (bt Stie tn. Taxed Am{m}ﬂ) - Ty
T bt Lol Tne. Taxes ALt 1430 17) e ~ ; ~
o] Phet Lctened Takes AGG 10207} " = ' o " -
wi‘; o Yamt Deford Income Tanes , ; - - . , ‘ T T
3® Dieleaee foe Tanes Credu Acer (2:1)

fr exprent Tax Credu Ao {4l

R -t o e gl o ol 50 M R
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¢ Accountants’ Compilation Report) , ; For the Year Ended December 33,2006

419-B. TAXES OTHER THAN INCOME, INCOME Y AXES AND DEFERRED TAXES DURING YEAR

4 I any tax lexclude Federal and State ficome Taxes) covers more than one year, show the required mformation separately
foor each fux yeur, identifymg the year in column (b,

5 Enter ol wdjustments of the Gther Than {ncome, Incoms and Deferred tax sccounts in eolumn (¢} and explain each adjustment in
g Tootnate. Designate debit adiustments by parentheses. ~

& Do notimclede onthis page entries with réspect to or taxes collected through payroll deductions or otherwise pending
- pransiuttal of such tixes 1 the taxing avthonty,

7. Reportin column (k) throuph {1} only the amounts charged to Accounts 408.1 ang 409, 1 pertaiming to water opéranom Reportin
colum {m} the wnounts sharged 1o Accounts 4108.1 and 409 T pertaiming to other utility deparfments and amoxnts charged to
Accourts 4082 and 409.2. Also show in eolumn (n) the taxes charged to utility plant or other balance sheet accounts.

8 For pny tax opportioned to more than one utility department or gecount, state in a footnate the basis (necessity) of
appertivoig suph tax,

s i St

Balance at End of Year

Distribution of Taxes Charged ;
. : i ULILITY PLANT AND

WATER WATER COTHER UTILITIES | OTHER BAL SHEET
, ACCT.a08.1 ACCTADI Y ACCTS 4081 - 409 4 ACCOUNTS
i1} ) . I L U fy . {n}
i S
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W.P. Water Company, Inc. {See Accountants' Compilation Report) For the Year Ended December 31, 2006

L

6.

{Company Name)

422-A. RECONCILIATION OF NET INCOME SHOWN ON SCHEDULE 400 WITH
FEDERAL NORMAL TAX NET INCOME
INSTRUCTIONS

Report in the form provided a reconciliation of {a) net income for the year as shown by the Income Statement
(Schedule 400) with (b) Federal normal tax net income as shown in return filed with the Federal government

for the calendar or other fiscal year covered by Respondent's PUC Annual Report. The reconciliation 15 1o be
furnished even if there 1s no net income on which Federal taxes on income are payable for the year.

If the Respondent 15 a member of a group which files a consolidated tax return, the net income reported to the
Comumssion in Schedule 400 should be reconciled with the net income which would be subject to Federal normal
meome tax il a separate tax return were filed by the Respondent. In a supplementary schedule there should be

shown (2) names of the companies in the consolidated group, (b) the taxes for the consolidated group, determined
from the consolidated tax return, according to the kinds of taxes, (¢} the taxes of the Respondent if a separate retum
were filed, and (d) the amount allocated and method of allocation to Respondent or a portion of the consolidated taxes.

1f the tax situation of the Respondent with respect to the year's income is such as to permit the filing of a claim

* for refund of faxes of a prior year, or the carrying forward of a credit against taxable income of a future year, explain

the circumstances and state the amount of tax refund which may be clahmed or the credit available against future
taxable meome. , ‘

Furnish particulars of any additional taxes paid or refunds received dunng the year with respect to Federal taxes
un income of a previous year, and adjustments of Accrued Taxes for under or over accrual of taxes of previous years.

State below the latest year with respect to which the tax returns have been received by the Federal government
aned the year's meome closed as to assessment of additional Federal taxed on income or recovery of a tax refund.

State below the date Respondent's tax returns for the year were filed and the Collector's office to which sent.

 Ifa consolidated tax return was filed state that fact also and name ot the parent company which filed the retumn.

State below the Federal taxes on income for the year as shown by returns {iled with the Federal government of
the calendar or other established fiscal year covered by Respondent’'s PUC Annual Report and the taxes shown
m Fespondent's annual report to the Commission. ‘

Per : Per PUC
Tax Returns Annual Report
Federal Income Tax 0 0 ‘
Total 0 0

If the taxes, per tax retum, differ from amounts shown in the PUC Annual Report, furnish a statement showing
allocation of the taxes per tax return to the departmental tax expense accounts and other accounts to which

applicable, und an explanation of the basis of allocation
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- W.P. Water Company, Inc. (See Accountants' Compilation Réportje Year Ended December 31, 2006

(fCDmpany Name)

422-B. RECONCILIATION OF NET INCOME SHOWN ON SCHEDULE 400 WITH
FEDERAL NORMAL TAX NET INCOME (Continued)

Pmiculafs | ' | "t\mount ‘ f
(a) — B ) ‘

Net Income for the ye*ir per Schedule 400 -
Amustmcnm made to determine taxable mcome*

Line|

?,“
P
pos

Siixiwiafuin wini=lg

2481

[ 3 T

14 4
15
16
17
18
20 _

.&2 | [ . ROV
23 ,
24
25
| 26 |
27 |
28
29
|30
' 31 |
'»53 \*ét additions to or deductions from amount shown on Line 1
5 : - |

‘M“?S l*edeml surmx net income (mxrmx$ ~at applicable rate of tax of %) |

~ # List additional income 1tems first, followed by additional deductions.
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W.P. Water Company, Inc. (See Accountants' Conﬁdaﬁmﬁ&e@mg December 31, 2006

{Com pany Name)

500. WATER DELIVERED INTO SYSTEM DURIN G YEAR

Every est-euted valye shall be suppurted by such detaifed information as will permit a ready identification, anafysis, & verification of ail

refevant fastg. The Company stiall be prepared to furmish to the Commussion this demied informanon. S
Lane Description {Gallons) {gal. Per day)
No. () ) | ©

1 W‘xter mhvered for Dnstrxbmion & Sale: o
2 | Water Obtained from Company Sources 14,366,000 39,359

3 W.m.r Obtamned from Other Independent Unlmes o ‘

4 Total Water Delivered 14,366,000 39,359

5 [Metered Sales: '
5 Residential

7 | Commercial .

8 | Industnal
9 | public
10 Other Water Utxhncs

11 | Private Fire Protection
12 | Public Fire Protection _
13 | Othe Metered Service mufy
14 ~'» = I ) loml Ivic:tcred Sales N
(5 L’nmetcred Sales: o o
te | Residential 14,366,000 139,359
17 | Commercial ‘
18 § Industrial A

| 19 | Private Fie Protection

20 | Pablic Fire Protection N
3 f)therl!nmetered Service Iaenufy } B

21 " “Tatal Unmetered Sales 14,366,000 39,359

22 " Total Gallons Delivered 14,366,000 39,359
X _ l\un-Re&enue Usage Allowances: N
24 | Aumonzed Unmetvred Us‘tge' o ' ‘

25 | - Main Flashing

26 | BlowoffUse
27 | Others

2% ,;Unau&wx*izcd Use v A -
29 | Unavoulable Leakage  gpd/mile of main
30 | Ad justments

31§ Located & Repmred Breaks in Mains & Services

2 (‘the:rs Lectfy_

w%‘i 'IMJ! Alluwances & Adjmtmems N
34} Unaccnunted-fon\\/nur ;

A ?ercenfngc of Unaccounted for‘wmer
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W I Waler Commpany, Jac (See Accountants’ Compilation Report) 4 For the Year Ended December 31, 2006

{Company Name)
501. IMPORTANT PHYSICAL CHANGES DURING the YEAR

Subtmt information separately for each of the six functional groups histed below with respect to major physical changes to
plantn-service costing more than 3500, per project, during the year involving either additions, improvements, retirements
or replacements of plunt. Information provided shall include Work Order Number, a Description of the Project, and the
the Lhetrict Served. Attach additional sheets as necessary.

1 Suvuree of Supply 2 Power and Pumping 2. Purification 4, Distribution 5. General 6 Other Tangible

NONE
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For the Year Ehded December 31, 2006

WP Water Gumpany, Inc, (See Accountanty’ Compilation Repuort)

{Company Name)

502. PA-DEP ANNUAL WATER SUPPLY REPORTS

Attach copies of the Aenual Water Supply Reports submutied to PA-DEP for the calendar vear. Each stand alone
water system s required fo file a separate report. Below separately list the Names of each District, Division or
System for which reports are attached and the number of papes including all attachments thereto.

- ; N/A

fe R ¥ O N PUR N

"3

to

10
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Annual Repart of

Report below the number of customers at the end of the year in respoi
customers and the average number of customers during the year. Res
customer information in columns (d) and (¢)

County | Serves
Code County
@ ) -
o1 v . ~JAdams
62 ____|Aliegheny

03 - ~ |Armstrong
b4 | __|Beaver
_us L |Bedford
o6 | iBeks
07 i e Blair
08 ______ |Bradford
N Bucks
m o | |Buter
5 ,‘ |Cambria
2 1 [Cameron

S I Carbon
a4 (Centre
15 , ~|Chester
6| [Clation
R |Clearfield
g o {Clinton
T ~ [Columbia
0 -} |Crawford
21 N |Cumberland
2 | Dauphin _
23 ~ [Delaware
T Rk

25 Erie
26 1o Fayette
LA R Forest
28 N ~ {Franklin
29 1 ~ |Fulton
36 . IGreeme
I ~ {Huntingden T

Page 64




32 _|Indiana
B _[Jefferson
34 |luniata
a5 Lackawapna
26 Lancaster
37 Lawrence
28 Lebanon
39 Lehigh
40 Luzemne
41 {Lycoming
42 McKean
43 _|Mercer
a4 “[Mifflin
45 Monroe
46 Montgomery
47 _{Montour
48 o |Northampton
4y Northumberland
50 Perry
51 Philadelphia
32 _|Pike
53 _[Potter
54 Schuylkill
55 Snyder
56 Somerset
ST Sullivan
SR Susquehanna
59 Tioga
60 Union
61 Venango
68 Warren
62 ~ {Washington
64 {Wayne
6HS Westmoreland
o€ Wyoming
7 York

[Totals

Total Pcpuiatimx’; of "I“e_rrst(.:fj}:éfer{vcd (Estimated)
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Year Ended December 31, 2001

610. Territory Served |
mdent's distiibution system in which service is furnished setting forth by counties the number of
ipondent should place an X in the box in column (b} if that county is served and supply related

Number Of

, Customers
Name of Pennsylvania County At End
k Of Year
‘. (2 I i ] (d

[P
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[ Average |
}Numbez‘ of
K ustomers

Juring Year

[ @ |

B e et
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W.P. WATER COMPANY
ASSET SUMMARY
1213112006
(See Accountants’ Compilation Report)

Property » Current Ending
Num - Description Aquired Method Cost/Basis Prior Depr. Depr. Depr.
1 Wel House  141/785 St 4,418 4,118 4118
Y Weit # 4 111175 SL 7,964 7.564 7.964
4 Welii2 111192 St 22,132 7,593 554 © 8,147
4 Welt g 3 111196 St 55,680 13,261 1,393 14,654
5 Waler tnes . 1175 St 18,823 18,823 18,823
& Slorage ank WS SL 4,204 4,204 4,204
7 Trutk 10113197 SL 24,748 24,748 24,748
8 Carpet 6117194 St 250 250 250
G wang FEART Y] St 5,000 “ .
W Land 8L 3,200 -
11 burmnp - 8L 1.238 89 ' 88
12 Gomputer St 250 ‘ 25 25
147,607 __B0,961 ) 2,081 83022

W.P. WATER COMPANY
WATER QUALITY CALCULATION

The quantbes of water suid to unmeteres flat rate customers were determined through the use of meters at the pumps.
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WP Water Company, Inc. {Sec Acccuntants' Cornpilation Report)

For the Year Baded Decoober 31, 2006
“Campany Nare} ,
VERIFICATION
: OATH ;
N . PTR : (Tw be made by the affices havaig convre! of the asgeuntarg of the sespondent)
sacar _ TENUS YL VALA : , ,

a5

YA 1272 AN m«\%u‘wu\s 1a2+6

Z. \M\u \ﬁ.&n&»\n\\\ n, TOSECS 00 a8 says Buatnelihe %‘%\N‘.\m 2 mVMu.\Q I

{Nare of affiant} NM\ {OMeixi it of aifiasy
of ﬁn. Lv : \.M E \b “\NM.J% % <

(Exact Iegal title o7 name of the rexpandsat}

The sighed oilier has reviewed the repont

Based on the officer's knowledge, the report Joes nar gontai
a matenial facl necessary w grder 10 ake the statements m
statements were made, not miskeading,

ALany unture staternens of 8 materval fact or omittn sare
ade, in hight of te circumstances under witeh suen

Based on sucholficers knowledge. the fimancial statements, and other Tnancral information tncludsd in the report, farly

present :n ail materia. respects the finaneal corditon and resuts ol operatidns of the jssver a5 of, and for, the petads
presented m the report

Hesshe belipves ﬁﬁ alt pther staterments contamed in the sud seport are tus that the said report 15 a sorrect and comp.ete statement of the busness and alfays of the above-named resp:
. ! ¢ ha i g Omp.ele stalement of {¥ ANS | spor
end melading b.b 1doia~’ 8 u;m..wk‘.&wm. to ard including SEED @h\«\w& B ZeCL
. ) 7

@ 2nd Tor the State and Canaly abovs napizd, fh

COMONWERLT: OF pensvivanp /. A

; BaRs NOTARIAL SEAL AL P ;
Qi s y 7" BARBARA COTIER, NOTARY PUS Sigoatize ofaffamy
vy commsuon expues AT R L VIYOMING, LUZERNE COUNTY, pAC |
- mm“mns,&ninaﬂn.\ K . L MY COMMISSIAN Eypioes At _3:mwr4 AnAR
SERIOLA
SUPPLEMENTAL QATH
; s By e prexdent of sther shuel offieer ofthe respoadenty
State of .
L
Townry of
. e s NS 130y 1S %3y 5 i Relg .
) Qiams ofaffusts | , ROHicuat utle of affianty
B, P ,

{Exactlegal tlz or pame of the sespondenty .
har be/shr has carefuty zxamuned the foregomg vepors; et be/ste Bel evas that all statemenis o fact contaned in the said POt e true, dnd that the anid veport I 1 santeny axgconpler sareenr o 156 usivexs 4ad
alfars 57 5e w3ove named espandert duriag e periad of 2ime From agd elading . <27 20d wehling ,

i o

Subsenbed ag swors sy befrs AT 1

wr aad for the Soars und wounty abese-gamed, ds

P e 08 et .

PSgratize of $ffanys

My comussion expis

i B g A s i

Bt of pfficer autiy ried Wadeisister pathsy Fagrss
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COMPANY

YEAREND
0 YEAR ENDED DECEMBER 31, 2001
0 YEAR ENDED DECEMBER 1, 200°
0 YEAR ENDED DECEMBER 31, 200°
O YEAR ENDED DECEMBER 31, 2001
0 YEAR ENDED DECEMBER 31, 2001
it YEAR EXDED DECEMBER 31, 2001
 YEAR ENDED DECEMBER 31, 2301
N YEARENDED DECEMBER 31, 2001
€ YEAR ENDED DECEMBER 31, 2001
0 YEAR LNDED DECEMPER 31, 2001
4 YEAR ENDED DECEMBER 3i, 200
0 YEAK ENDED DECEMBER 31, 2001
7 YEAK ENDED DECEMBER 31, 2001
9 YEAR ENDED DECEMBER 31, 2601
O YEAR ENDED DECEMBER 31, 26401
0 YEAR ENLED DECEMBER 31, 2001
0 YEAR ENDED DECEMBER 31, 2001
' YEAR ENDED DECEMBER 31, 2001
0 YEAR FNDED DECEMBER 31, 2001
0 YEAR ENDED LECEMBER 31, 2041
0 YEAR ENDED DECEMBER 31, 2001
& YEAR ENDED BECEMHEER 31, 2001
# YEAR EMDED DECEMBELR 3, 2001
0 YEAR ENDED DECEMBLER 31, 2001
0 YEAR ENDED DECEMBER 31, 2001
0 YEAR ENDED DECEMBER 31, 2001
0 YEAR ENDED DECEMBER 11, 2001
0 YIAR ENDED DECEMBER 31, 2001
0 YEAR ENDED DECEMBER 31, 2001
U YEAR ENDED DECEMBER 31, 200t
3 YEAR ENDED DECEMBER 31, 2001
{8 YEAR ENDED DECEMBER 31, 2001
0 YEAR EXDED DECEMBERR 31, 2001
0 YEAR ENDED DECEMBER 31, 2001
0 YEAR ENDED DECEMBER 31, 2000
0 YEAR LNDED DECEMBER 31, 2001
U YEAR ENDED DECEMBER 3., 2001
¥ YEAR ENDED DECEMBER 32, 2001
0 YEAR ENDED DECEMBER 31, 2001
0 YEAR ENDED DECEMBER 31, 2001
0 YEAR ENDED DECEMBER 11, 2001

COUNTYCOISERVES  COUNTYNAME

01
02
03
04
05
06
07
08
09

)

i

11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40

L e i vore B o I e W T s

Adams
Allegheny
Armstrong
Beaver
Bedford
Berks
Blair
Bradford
Bucks
Butler
Cambria
Cameron
Carbon
Centre
Chester
Clarion
Clearfield
Clinton
Columbia
Crawford
Cumberland
Dauphin
Delaware
Elk

Frie
Fayette
Forest
Franklin

- Fulton

Greene
Huntingdon
Indiana
Jefferson
Juniata
Lackawanna
Lancaster
Lawrence
Lebanon
Lehigh
Luzerne
Lycoming



0 YEAR ENDED DECEMBEK 31, 2001
{ YEAR ENDED DECEMBER 33,2000

0 YEAR ENDED BECEMBER 31, 2001

0 YEAR EKDED DECEMBER 31, 2001
) YEAR ENDED DECEMBER 31, 2000
O YEAR ENDED DECEMBER 31, 2001
4 YEAR ERDED DECEMBER 31, 2001
4 YEAR ENDED DECEMBER 11, 2001

6 YEAR ENDED DECEMBER 31, 2001

B YFAR ENDED DECEMBER 11, 2001
# YEAR ENDED DECEMIER 31, 200
U YEAR ENDED DECEMBER 31, 2001
0 YEAR ERDED DECEMBER 3%, 2001
& YEAR ENDED DECEMBER 31, 2091
0 YEAR ENDED DECEMBER 31,2001
¢ YEAR LNDED DECEMBER 31, 2001
G YEAR ENDED DECEMBER 11,2001
¢ YEAR ENDIMYDECEMBER 31, 2001
O YEARENDED DECEMBER 31, 2001
0 YEAR ENDLD DECEMBER 31, 2001
& YEAR ENDED DECEMBER 31,2001
0 YEAR ENDLD DECEMBER 31, 2001
U YEAR ENUED DECEMBER 31, 2001
{0 YEAR ENDED DECEMBER 31, 200t
0 YEAR ENDED DECEMBER 31, 2004
+ YEAR ENDED DECEMBER 31, 2001

42

43
44
45
46
47

48

49
50

Py
N

McKean

- Mercer

Mifflin
Monroe
Montgomery
Montour
Northampton
Northumberlanc
Perry
Philadelphia
Pike

Potter
Schuylkill
Snyder
Somerset
Sullivan
Susquehanna
Tioga |
Union
Venango
Warren
Washington
Wayne

- Westmoreland

Wyoming
York
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COMPAN CLASS ~ UT_NUM YEARENIPLT SVC CWIP  PLT AQ ADJ PLT HLD FU
W.P. Wate ~CClass C 2000 147,607 0 0 )




' ¢ . .

'MAT_SUPP DEP_AM_RES NET_BOOK CIAC ~ OP_REV OP-EXP DEP_EXP
0 83,022 64,585 0 40516 40621 2061




 AMORT_OTR

0

AMORT_PL_AQ

FED_INC_TAX
0

0

ST_INC_TAX

0




* .
* x . . . .

CPTL_TAXES  TTL_OP_EXP OP_INCOME ~ OTHERINC  OTH_DED
0 42682 -2166 0 0




.

NET INCOME ~ RES MET_CUSTRES_UNMET_CU:COMM_MET CUST
2166 0 182 0



®

COMM_UNMET _CUST IND_MET_CUST
0

0

IND_UNMET CUPVT FR_MET _CUST
0 v




PUB FR_PRO_CUST SLS PUB_A_CUST SLS_WAT UT_ TTL_CUST
: 0 o 0 182 , ,
|
\
1
|
|
|
|



L3

{ES GAL_MET RES_GAL_UNMET RES_REV_MET RES_REV_UNMET AV_RES _USE
0 14,366 0 40, 516 78.93406593




AV RES_BILL
222.6153846




