PENNSYLVANIA Elizabeth Rose Triscari

AME RIC AN WATER Senior Director, Corporate Counsel
852 Wesley Drive | Mechanicsburg, PA 17055
Phone: 717-550-1574 | Fax: 717-550-1255

elizabeth.triscari@Qamwater.com

VIA eFiling

March 17, 2025

Rosemary Chiavetta, Secretary
Commonwealth of Pennsylvania
Pennsylvania Public Utility Commission
Commonwealth Keystone Building, 2nd Floor
400 North Street
Harrisburg, PA 17120
Re: Application of Pennsylvania-American Water Company for Approval of the Right to Offer
or Furnish Wastewater Service to the Public in an Additional Portion of Butler Township,
Butler County, Pennsylvania
Docket No. A-2025-
Dear Secretary Chiavetta:
On behalf of Pennsylvania-American Water Company (“Company”), | am eFiling the Company’s request
for approval of the above-referenced Application to extend wastewater service territory in an additional
portion of Butler Township, Butler County.
Accompanying the filing is payment in the amount of $350 for the Commission’s application filing fee.
The filing has been served on the parties listed on the enclosed Certificate of Service.
If you have any questions, please do not hesitate to contact me.
Sincerely,
¥ 4 .
W J@,J;e\),ﬂ.m
Elizabeth Rose Triscari

Enclosures

cc: Certificate of Service

WE KEEP LIFE FLOWING®
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BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Pennsylvania-American

Water Company for Approval of the Rightto :

Offer or Furnish Wastewater Service to the : Docket No. A-2025-
Public in an Additional Portion of Butler :

Township, Butler County, Pennsylvania

TO THE PENNSYLVANIA PUBLIC UTILITY COMMISSION:

I. INTRODUCTION

1. Pennsylvania-American ~ Water Company (“Pennsylvania-American”  or
“Company”) hereby respectfully requests that the Pennsylvania Public Utility Commission
(“Commission”) issue a Certificate of Public Convenience evidencing its approval under
Section 1102(a)(1)(i) of the Public Utility Code, 66 Pa.C.S. § 1102(a)(1)(i) of Pennsylvania-
American’s right to begin to offer or furnish wastewater service to the public in an additional
portion of Butler Township, Butler County, Pennsylvania. In support of this request,
Pennsylvania-American states as follows:
2. The name and address of the Company is:
Pennsylvania-American Water Company
852 Wesley Drive
Mechanicsburg, PA 17055

3. The name and address of the Company’s attorney are:
Elizabeth Rose Triscari, Esquire
Pennsylvania-American Water Company

852 Wesley Drive
Mechanicsburg, PA 17055



I1. DESCRIPTION OF THE COMPANY

4. Pennsylvania-American is a public utility corporation organized and
existing under the laws of the Commonwealth of Pennsylvania. Pennsylvania-American
furnishes water and wastewater services in a certificated service territory encompassing
portions of 37 counties and 418 municipalities across the Commonwealth. As of
January 31, 2025, Pennsylvania-American provided wastewater service to approximately

115,119 customers in the following classifications:

Residential 105,777
Commercial 8,904
Industrial 84
Municipal 302
Miscellaneous 51
SFR/Bulk 1

In addition, Pennsylvania American furnished water service to approximately
688,148 customers.
5. Attached hereto as Exhibit A is pertinent information with respect to the

corporate history, authority, and service territory of Pennsylvania-American.

III. THE PROPOSED ADDITIONAL SERVICE TERRITORY

6. As indicated above in paragraph 1, the proposed additional service territory
is located in an additional portion of Butler Township, Butler County, Pennsylvania.
Attached hereto as Exhibit B-1 is a map showing the boundaries of the area and attached
hereto as Exhibit B-2 is a description of the proposed area to be served (“Applied For

Service Territory”). The Applied For Service Territory will serve a new 62 lot single-



family home development by Belmont Investment Properties, LLC (“Developer’””) known
as “The Oaks at Dutchtown” (“Development”).

7. Wastewater service to the Development was to be provided by Butler Area
Sewer Authority (“BASA”). On October 11, 2022, BASA and Pennsylvania-American
executed an Asset Purchase Agreement for the Company to acquire the wastewater
collection and treatment system owned by BASA (“APA”). As part of the APA,
Schedule 4.15 listed the agreement for the Development as an assignable contract at the
close of the acquisition. On November 16, 2023, the Commission approved the acquisition
and issued a wastewater Certificate of Public Convenience (“COPC”) for the Company to
provide wastewater service in the areas served by BASA which included portions of the
Township of Butler (“Township”). See the COPC and Commission Order assigned Docket
No. A-2022-3037047 attached at Exhibit C. On October 29, 2024, the Company closed
on the BASA acquisition.

8. The Developer has submitted a service request to Pennsylvania-American
to provide wastewater service to the Development. Please see Developer’s letter dated

December 23, 2024 at Exhibit D-1! as well as the The Oaks at Dutchtown development

plan at Exhibit D-2. This Development will consist of Phases 1 and 2 with each phase

including 31 lots. Pennsylvania-American currently provides wastewater service to most
of the Township under the COPC. However, there is a boundary differential which
separates a portion of Phase 1 and all of Phase 2 of the Development outside of

Pennsylvania-American’s COPC. Fifteen of the lots within Phase 1 are within

! Since the date of the Developer’s letter, final approvals of The Oaks at Dutchtown Phase I subdivision plan
have been completed and the subdivision plan has been recorded in the Butler County Recorder of Deeds at
Vol. 424, Pages 24-25, February 5, 2025. A copy of the recorded Phase 1 subdivision plan can be found at
Exhibit A, specifically Exhibit A.2 attached to Exhibit E.
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Pennsylvania-American’s COPC. Included in the Applied For Service Territory are the
remaining 16 lots in Phase 1 plus Phase 2’s 31 lots. Although the Development is in two
phases, for informational purposes and for ease in reviewing the information required for
approval of the Applied For Service Territory, phases may be referred to as “Phase-1
Certificated Service Territory (15 lots)”, “Phase 1-Applied For Service Territory (16 lots)”
and “Phase 2-Applied For Service Territory (31 lots)”.

0. No additional capital will be required by the Company for this project. The
Developer will pay for the wastewater line extension through a Sewer Main Extension
Agreement with Pennsylvania-American. An example of the Company’s standard Sewer
Main Extension Agreement, which will be executed when this Applied For Service
Territory is approved, can be found at Exhibit E.

10. The facilities to be installed within the Development related to the sewer

main extension are identified as follows:

PHASE FACILITIES
Phase 1-Certificated Service Territory | e 738 linear feet of 8-inch sewer main
(15 lots)* e 3 sanitary manholes
Phase 1-Applied For Service Territory | e 1,049 linear feet of 8-inch sewer main
(16 lots)* e 6 sanitary manholes
Phase 2-Applied for Service Territory | e 1,443 linear feet of 8-inch sewer main
(31 lots)

* Sewer main installation was completed on December 2, 2024.

The sewer main extension consists of approximately 30.868 acres of which approximately
18 acres are within the Applied For Service Territory.
11. The Development is located along the east side of Dutchtown Road, north

of the intersection of Dutchtown Road and September Drive and will connect directly to



the Company’s existing certificated service territory located along Dutchtown Road in
Butler Township.

12. Operations for this Applied For Service Territory will occur through the
Butler Township Wastewater Treatment Plant (“Buter Township WWTP”). The
Developer is requesting 62 EDUs for the project with an estimated average flow demand

of 24,800 gallons per day. The Butler Township WWTP details are as follows:

Actual Average Monthly Flow for 2023 5.442 mgd
Actual Maximum Daily Flow for 2023 23.585 mgd
Permitted Average Monthly Flow Not defined in
NPDES permit
Permitted Maximum Daily Flow Not defined in
NPDES permit
Designed Average Monthly Flow 10.000 mgd
Design Maximum Daily Flow 20.000 mgd

The Company’s Butler Township WWTP has sufficient collection, conveyance, and
treatment system capacity to serve the proposed 62 EDUs when both phases of the
Development are complete.

13. This property is located within the Company’s certificated service territory
for water and Pennsylvania-American will be the water provider to the Development.

14. The construction cost of the sewer line extension will be approximately

$170,689.96 divided as follows:



PHASE COST
Phase 1-Certificated Service Territory (15 lots) | $33,821.28
Phase 1-Applied For Service Territory (16 lots) | $60,778.32
Phase 2-Applied for Service Territory (31 lots) | $69,090.36
Estimated Pennsylvania-American Inspection, | $ 7,000.00
Administration, Engineering, Legal and As-
Built Survey

A classification of the costs including construction costs, materials and appurtenances is
attached as Exhibit F. As stated previously, the Developer will be paying for the costs of
the facilities including all collector sewers and manholes. The Developer will be
responsible for the lateral connection from the collector sewer to the edge of public right-
of-way to the new residential phases until new residents purchase the properties. Once
purchased, the new homeowners will be responsible for the service sewer from the edge of
public right-of-way to the home.

15. On November 16, 2023, the Pennsylvania Department of Environmental
Protection (“PA DEP”) issued a letter approving Act 537 Planning revisions to facilitate
the asset transfer of the Development’s wastewater infrastructure and identify immediate
sewerage needs. An Approval Letter-Exemption was approved by PA DEP on April 3,
2024 for the Development, see Exhibit G.

16. Phases 1 and 2 are expected to be completed by the end of 2025.
Pennsylvania-American will begin service upon completion of the phases and receipt of a
Certificate of Public Convenience from the Commission for the Applied For Service

Territory.



17. The Township of Butler has a mandatory public sanitary sewer connection
requirement for property owners, see Code of the Township of Butler, specifically § 224-18
at Exhibit H.

18. All Pennsylvania-American owned and maintained wastewater mains and
service lines will be within the ordained Township roadway right-of-way or easements
documented on the development plan at Exhibit D-2.

19. To the best of Pennsylvania-American’s knowledge, no corporation,
partnership, or individual is currently furnishing or has corporate or franchise rights to
furnish service similarly in the proposed Applied For Service Territory, thus, no
competitive condition will be created. The next closest sewer treatment plant to the
Applied For Service Territory is located in the Borough of Renfrew owned by Saxonburg

Area Authority, which is approximately 5.1 miles away from the Development.

IV. FINANCIAL AND OTHER RELEVANT INFORMATION

20. There is attached hereto, as Exhibit I, a balance sheet of Pennsylvania-
American as of December 31, 2023.

21. There is attached hereto, as Exhibit J, a statement of income and retained
earnings of Pennsylvania-American for the twelve months ended December 31, 2023.

22. Pennsylvania-American will charge its then existing Rate Zone 1 rates for
service in the Applied For Service Territory as set forth in its Tariff. Current Rate Zone 1
is shown on Exhibit K and may be changed from time to time.

23. Pennsylvania-American furnishing wastewater service in the Applied For
Service Territory will have no adverse effect upon the service furnished or the rates charged

to other customers.



24. The estimated annual revenues and expenses of Pennsylvania-American in

the Applied For Service Territory are set forth in Exhibit L attached hereto.

V. PUBLIC INTEREST

25. It is in the public interest for Pennsylvania-American to provide wastewater
service in the Applied For Service Territory because it is financially and technically
capable of providing service and will have no adverse effect upon the service furnished or
the rates charged to other customers.

26. The Township granted final approval of Phase 1 at their regular meeting
held on October 21, 2024. See Township letter dated October 22, 2024, Exhibit M.
Phase 2 is expected to receive Township approval in June 2025. As provided in
paragraph 15, since PA DEP provided an Exemption Approval Letter for the project, Butler
County approval is not required.

27. Upon approval of the Application, receipt of a Certificate of Public
Convenience, and installation of the proposed facilities, Pennsylvania-American will
provide wastewater service to the Development in the Applied For Service Territory under

the Rules and Regulations of its Commission-approved tariff.

VI. RELIEF REQUESTED

28. Together with the Order approving this Application, Pennsylvania-
American requests that the Commission issue a Certificate of Public Convenience pursuant
to Section 1102(a)(1)(i) of the Public Utility Code, 66 Pa.C.S. §1102(a), authorizing

Pennsylvania-American to furnish wastewater service in an additional portion of Butler



Township, Butler County, identified as Applied For Service Territory on Exhibit B-1 and
described in Exhibit B-2 hereto.

WHEREFORE, Pennsylvania-American respectfully requests that the Commission
approve this Application and grant the relief requested above.

PENNSYLVANIA-AMERICAN WATER COMPANY

By: (Dbt KpesIneant
Elizabethéi{ose Triscari, Esquire
PA ID #306921
Pennsylvania-American Water Company
852 Wesley Drive
Mechanicsburg, PA 17055
717-550-1574

Dated: March 17, 2025 Email: elizabeth.triscari@amwater.com
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Application of Pennsylvania-American Water Company for Approval of the
Right to Offer or Furnish Wastewater Service to the Public in an Additional Portion of
Butler Township, Butler County, Pennsylvania

Exhibit A

Pennsylvania-American Water Company Corporate History
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PENNSYLVANIA-AMERICAN WATER COMPANY

Pennsylvania-American Water Company, an investor-owned water company, with
corporate offices at 852 Wesley Drive, Mechanicsburg, is a subsidiary of American Water Works
Company, Inc. On February 1, 1989, the then-existing Pennsylvania-American Water Company
(the result of the January 1, 1987 merger of Riverton Consolidated Water Company with and into
Keystone Water Company) was merged with and into Western Pennsylvania Water Company, and
the name of the surviving corporation was changed to Pennsylvania-American Water Company.
A brief summary of each of the three predecessor companies follows.

Riverton Consolidated Water Company was formed by the merger and consolidation of six
operating water companies in 1904. It subsequently acquired seven additional systems, and at the
time of its merger with Keystone, supplied water to 12 municipalities on the Harrisburg west shore,
Cumberland County, and Fairview Township in York County.

Keystone Water Company resulted from the 1973 merger of 14 companies with and into
White Deer Mountain Water Company. The Company later acquired four systems. It provided
water service in 14 eastern Pennsylvania counties through the following distribution systems:
Abington, Bangor, Berwick, Frackville, Hallstead, Hershey/Palmyra, Montrose, Moshannon
Valley, Norristown, Northumberland, Susquehanna, Thompson, White Deer (Milton), and
Yardley.

Western Pennsylvania Water Company was the product of the merger of 16 water
companies with and into South Pittsburgh Water Company at various times from 1970 to 1973.
WPW added seven water distribution systems, extending its service territory into portions of
12 western Pennsylvania counties. The company operated through the following district offices:
Butler, Clarion, Connellsville, Ellwood, Indiana, Kane, Kittanning, McDonald, Mon Valley,
New Castle, Pittsburgh, Punxsutawney, Uniontown, Warren, and Washington.

After the merger of Riverton and Keystone in 1987, the former Pennsylvania-American
Water Company purchased five systems: Red Land Water Company in York County,
Campbelltown Water Company in Lebanon County, and three systems in the Moshannon Valley
area, Clearfield County - Woodland-Bigler Area Authority, Allport Water Authority, and Graham
Water Association.

Since the merger of the former Pennsylvania-American Water Company (Riverton and
Keystone) into Western Pennsylvania Water Company on February 1, 1989, the Company has
acquired the following water and wastewater systems: Smith Township Municipal Authority
system (Washington County, February 27, 1989); Abington Township system (Lackawanna
County, August5, 1989); Summit Township Municipal Authority system (Butler County,
August 31, 1993); Skyline Water Company (Dauphin County, December 2, 1993); Gregg
Township Municipal Authority system (Union County, April 25, 1994); P-F Area Water
Association system (Washington County, October 1, 1994); Country Place Water Company, Inc.
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and Country Place Waste Treatment Company, Inc. (Monroe County, June 30, 1995);,
Hickory Water Company, Pocono Farms East Water Company, Inc., and Silver Water Company
(Monroe and Pike Counties, December 21, 1995); the water utility assets of Pennsylvania Gas and
Water Company (Lackawanna, Luzerne, Susquehanna and Wayne Counties, February 16, 1996);
the Municipal Authority of the Township of Morris system (Clearfield County, April 24, 1996);
Westford Water Company (Dauphin County, August 2, 1996); Lackawanna County Water System
at Montage (Lackawanna County, April 11, 1997); Clarion Township General Authority (Clarion
County, January 28, 1998); Fairview Water Company, National Utilities, Inc.-Pocono Division,
and Pocono Mountains Industrial Park Authority (Monroe County, May 7, 1998); Coolbaugh
Township-Fire System (Monroe County, July 28, 1998); Greene Valley Water Company
(Lackawanna County, August 28, 1998); Franklin Manor Utilities, Ltd. (Washington County,
September 22, 1998); Taylor Township (Lawrence County, December 21, 1998); Evansburg
Water Company (Montgomery County, December 30, 1998); Applewold Borough (Armstrong
County, March 26, 1999); Cedar Grove Water Association (Washington County, July 8, 1999);
Independence Township Municipal Authority (Washington County, July 8, 1999); Koppel
Borough (Beaver County, November 5, 1999); Center Township (Butler County, December 30,
1999); Strattanville Borough (Clarion County, April 6, 2000); Franklin Township Municipal
Authority (Beaver County, August 30, 2000); Elk Forest Estates (Wayne County, November 18,
2000); T.O.W. Associates (Butler County, February 13, 2001); City of Coatesville Authority
(Chester and Lancaster Counties, March 22, 2001); Fox Knoll Water Company (Chester County,
April 26, 2001); Butler Township Area Water and Sewer Authority (Butler County, April 27,
2001); Citizens Utilities Water Company of Pennsylvania (Adams, Berks, Chester, Monroe,
Montgomery and Northampton Counties, January 15, 2002); LP Water & Sewer Company
(Monroe and Pike Counties, April 3, 2002); Mid-Monroe Water Company (Monroe County,
August 23, 2002); West Decatur Authority (Clearfield County, March 31, 2003); Rustic Acres
Water Association (Pike County, September 30, 2003); Sandy Ridge Water Authority (Center
County, October 14, 2003); Connoquenessing Borough Authority (Butler County, October 23,
2003); Skytop Water Company (Luzerne County, December 3, 2003); Sligo Borough Authority
(Clarion County, August 31, 2004); Snowshoe at Mt. Pocono Condominiums, Inc. (Monroe
County, February 24, 2005); Shippenville Municipal Authority (Clarion County, March 31, 2005);
Blue Mountain Lake Associates, L.P. (Monroe County, October 31, 2005); East Fallowfield
Township (Chester County, December 22, 2005); Stillwater Lakes Water Corporation
(Monroe County, January 17, 2006); Winona Lakes Utilities, Inc. (Monroe and Pike Counties,
January 26, 2006); Saville Rustin Water Company, Inc./Pine Ridge Community Association, Inc.
(Pike County, March 29, 2006); Lexington Woods Corporation (Monroe County, July 24, 2006);
Community Association of Pocono Farms, Incorporated (Monroe County, July 31, 2006);
Redstone Water Company (Fayette and Washington Counties, March 20, 2007); Mountain Top
Estates Property Owners Association (Monroe County, May 30, 2008); Claysville-Donegal Joint
Municipal Authority (Washington County, July 31, 2008); Three Lane Utilities, Inc. (Pike County,
September 10, 2008); Clarion Area Authority (Clarion County, October 30, 2008); Boggs
Township (Centre County, September 10, 2009); Amwell Township Water Authority (Washington
County, September 23, 2009); Wallaceton Municipal Authority (Clearfield County, October 1,
2009); Saxonburg Area Authority (Butler County, October 28, 2009); Nittany Water Company

2
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(Centre and Clinton Counties, February 3, 2010); Sutton Hills Homeowners Association (Luzerne
County, May 5, 2010); Birch Acres Water Works, Inc. (Monroe County, December 7, 2010);
Helen Norella and Louis & Isabelle Norella (Lackawanna County, October 5, 2011); Wildcat Park
Corporation (Schuylkill County, November 17, 2011); Estate of George Spangenberg d/b/a Lake
Spangenberg Water Company (Lackawanna County, May 3, 2012); North Fayette County
Municipal Authority-Balsinger Public Water System and Springfield Pike Public Water System
(Fayette County, October 4, 2012); All Seasons Water Company (Pike County, December 20,
2012); Ha Ra Corporation-Fernwood Community Water System (Monroe County, December 31,
2012); Olwen Heights Water Service Company, Inc. (Lackawanna County, February 4, 2013);
Indian Rocks Water Association (Wayne County, March 13, 2013); Koppel Borough (Beaver
County, May 31, 2013); Pocono Mountain Lake Forest Community Association (Pike County,
July 22, 2013); Clean Treatment Sewage Company (Pike County, August 21, 2013); Franklin
Township Municipal Authority (Adams County, August 29, 2013); Berry Hollow Water Company
(Northampton County, April 3, 2014); Scott Township (Lackawanna County, May 22, 2014);
Paint-Elk Joint Sewer Authority (Clarion County, July 31, 2014); Hamiltonban Township
Municipal Authority (Adams County, November 3, 2014); Abbey Woods Homeowners
Association (Butler County, July 14, 2015); Shippenville Borough (Clarion County, August 4,
2015); Paint Township Municipal Water Authority (Clarion County, October 15, 2015);
McEwensville Municipal Authority (Northumberland County, October 21, 2015); Fairview
Township (York County, December 22, 2015); Borough of New Cumberland (Cumberland
County, October 31, 2016); Sewer Authority of the City of Scranton (Lackawanna County,
December 29, 2016); The Municipal Authority of the City of McKeesport (Allegheny County,
December 18, 2017); Township of Sadsbury (Chester County, March 6, 2019); Municipal
Authority of the Borough of Turbotville (Northumberland County, July 23, 2019); Borough of
Turbotville (Northumberland County, July 23, 2019); Steelton Borough Authority (Dauphin
County, October 9, 2019); Township of Exeter (Berks County, October 24, 2019); Kane Borough
Authority (McKean County, October 13, 2020); Winola Water Company (Wyoming County,
December 17, 2020); Delaware Sewer Company (Pike County, May 13, 2021); Borough of
Royersford (Montgomery County, May 25, 2021); Valley Township-Water (Chester County,
November 18, 2021); Valley Township-Wastewater (Chester County, November 18, 2021);
SLIBCO Utilities, Inc. (Lackawanna County, November 19, 2021); York City Sewer Authority
(York County, May 27, 2022); Upper Pottsgrove Township (Berks and Montgomery Counties,
June 30, 2022); Foster Township (Luzerne County, October 27, 2022); Creekside Homeowners
Association (Lancaster County, June 22, 2023); Butler Area Sewer Authority (Butler County,
October 29, 2024); Sadsbury Township Municipal Authority-Wastewater (Lancaster County,
October 31, 2024) and Farmington Township-Water and Wastewater (Clarion County,
November 21, 2024). On July 2, 1990, Brownsville Water Company (Fayette County) and
California Water Company (Washington County) were acquired and merged into the Company.
On June 16, 1992, the former Forge Road Acres water system (Cumberland County) was sold to
South Middleton Township. On March 24, 2003, Salisbury Water Supply Company (State of
Massachusetts) was acquired and merged into the Company.
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As a result of the various mergers and acquisitions, the Company furnishes water service
to about 687,608 customers in the following municipalities:

All, or portions of, the Townships of Mount Joy, Mount Pleasant and Straban in
Adams County;

All, or portions of, the Cities of Clairton and Pittsburgh (16th, 18th, 19th, 20th, 28th, 29th,
30th, 31st and 32nd Wards), the Boroughs of Baldwin, Bethel Park, Brentwood,
Bridgeville, Carnegie, Castle Shannon, Crafton, Dormont, Dravosburg, Elizabeth,
Glassport, Greentree, Heidelburg, Homestead, Ingram, Jefferson, Liberty, Lincoln,
Mount Oliver, Munhall, Pleasant Hills, Rosslyn Farms, Thornburg, West Elizabeth,
West Homestead, West Mifflin, Whitaker and Whitehall and the Townships of Baldwin,
Collier, Elizabeth, Forward, Mt. Lebanon, North Fayette, Robinson, Scott, South Fayette,
South Park and Upper St. Clair in Allegheny County;

All, or portions of, the Boroughs of Applewold and Kittanning and the Townships of
Manor and Rayburn in Armstrong County;

All, or portions of, the Boroughs of Big Beaver, Ellwood City, Frankfort Springs and
Koppel and the Townships of Franklin, Hanover and North Sewickly in Beaver County;

All, or portions of, the Boroughs of Sinking Spring, St. Lawrence and Wyomissing and the
Townships of Amity, Cumru, Earl, Exeter, Lower Heidelberg, Ruscombmanor,
South Heidelberg and Spring in Berks County;

All, or portions of, the Borough of Yardley and the Townships of Falls and
Lower Makefield in Bucks County;

All, or portions of, the City of Butler, the Boroughs of Connoquenessing, East Butler and
Saxonburg and the Townships of Butler, Center, Clinton, Connoquenessing, Donegal,
Forward, Franklin, Jackson, Jefferson, Lancaster, Oakland, Penn and Summit in Butler
County;

All, or portions of, the Boroughs of Philipsburg and South Philipsburg and the Townships
of Boggs, Rush and Walker in Centre County;

All, or portions of, the City of Coatesville, the Boroughs of Atglen, Parkesburg,
South Coatesville and Spring City and the Townships of Caln, East Coventry,
East Fallowfield, East Pikeland, East Vincent, Highland, Sadsbury, Schuylkill, Valley,
West Caln, West Sadsbury and West Vincent in Chester County;
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All, or portions of, the Boroughs of Clarion, Shippenville, Sligo and Strattanville and the
Townships of Clarion, Elk, Farmington, Highland, Knox, Limestone, Monroe, Paint and
Piney in Clarion County;

All, or portions of, the Boroughs of Chester Hill, Osceola Mills and Wallaceton and the
Townships of Boggs, Bradford, Decatur, Graham and Motris in Clearfield County;

All, or portions of, the Township of Porter in Clinton County;

All, or portions of, the Boroughs of Berwick and Briar Creek and the Township of
Briar Creek in Columbia County;

All, or portions of, the Boroughs of Camp Hill, Lemoyne, New Cumberland,
Shiremanstown and Wormleysburg and the Townships of East Pennsboro, Hampden,
Lower Allen, Middlesex, Silver Spring and Upper Allen in Cumberland County;

All, or portions of, the Borough of Steelton and the Townships of Conewago, Derry,
Londonderry, South Hanover, Swatara and West Hanover in Dauphin County;

All, or portions of, the Cities of Connellsville and Uniontown, the Boroughs of Brownsville
and South Connellsville and the Townships of Brownsville, Bullskin, Connellsville,
Dunbar, German, Jefferson, Luzerne, Menallen, North Union, Redstone and South Union
in Fayette County;

All, or portions of, the Borough of Indiana and the Township of White in Indiana County;

All, or portions of, the Boroughs of Big Run and Punxsutawney and the Townships of Bell,
Gaskill, Henderson, McCalmont and Young in Jefferson County;

All, or portions of, the Cities of Carbondale and Scranton, the Boroughs of Archbald,
Blakely, Clarks Green, Clarks Summit, Dalton, Dickson City, Dunmore, Jermyn, Jessup,
Mayfield, Moosic, Old Forge, Olyphant, Taylor, Throop and Vandling and the Townships
of Carbondale, Fell, Glenburn, Jefferson, North Abington, Roaring Brook, Scott and
South Abington in Lackawanna County;

All, or portions of, the Borough of Quarryville and the Townships of Bart, Colerain, Eden,
Providence and Sadsbury in Lancaster County;

All, or portions of, the City of New Castle; the Boroughs of Ellport, Ellwood City,
New Beaver and South New Castle and the Townships of Hickory, Mahoning,
Neshannock, North Beaver, Perry, Shenango, Taylor, Union and Wayne in Lawrence
County;
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All, or portions of, the Borough of Palmyra and the Townships of Annville, North Annville,
North Londonderry, South Annville and South Londonderry in Lebanon County;

All, or portions of, the Cities of Nanticoke, Pittston and Wilkes-Barre, the Boroughs of
Ashley, Avoca, Courtdale, Dallas, Dupont, Duryea, Edwardsville, Exeter, Forty Fort,
Hughestown, Kingston, Laflin, Larksville, Laurel Run, Luzerne, Nescopeck, Plymouth,
Pringle, Shickshinny, Sugar Notch, Swoyersville, Warrior Run, West Pittston,
West Wyoming, Wyoming and Yatesville and the Townships of Conyngham, Fairview,
Hanover, Hunlock, Jackson, Jenkins, Kingston, Newport, Pittston, Plains, Plymouth, Rice,
Salem, Union, Wilkes-Barre and Wright in Luzerne County;

All, or portions of, the Borough of Kane and the Township of Wetmore in McKean County;

All, or portions of, the Borough of Mount Pocono, the Townships of Coolbaugh, Hamilton,
Middle Smithfield, Ross, Smithfield and Stroud and the Village of Tobyhanna in Monroe
County;

All, or portions of, the Boroughs of Bridgeport, Norristown and Royersford and the
Townships of East Norriton, Limerick, Lower Pottsgrove, Lower Providence, Perkiomen,
Plymouth, Skippack, Upper Merion, Upper Providence, West Norriton, Whitemarsh,
Whitpain and Worcester in Montgomery County;

All, or portions of, the Boroughs of Bangor, Nazareth, Pen Argyl, Roseto, Stockertown,
Tatamy and Wind Gap and the Townships of Bushkill, Forks, Lower Mount Bethel,
Lower Nazareth, Palmer, Plainfield, Upper Mount Bethel, Upper Nazareth and
Washington in Northampton County;

All, or portions of, the Boroughs of McEwensville, Milton, Northumberland, Turbotville
and Watsontown and the Townships of Delaware, East Chillisquaque, Lewis, Point,
Turbot, Upper Augusta and West Chillisquaque in Northumberland County;

Portions of the Townships of Delaware, Lehman and Westfall in Pike County;

All, or portions of, the Borough of Frackville and the Townships of Butler, Mahanoy,
New Castle, Walker and West Mahanoy in Schuylkill County;

All, or portions of, the Boroughs of Forest City, Great Bend, Hallstead, Lanesboro,
Montrose, Susquehanna and Thompson and the Townships of Bridgewater, Great Bend,
Harmony and Oakland in Susquehanna County;

All, or portions of, the Borough of Lewisburg and the Townships of Buffalo, East Buffalo,
Gregg, Kelly and White Deer in Union County;
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All, or portions of, the City of Warren and the Townships of Conewango, Glade, Meade,
and Pleasant in Warren County;

All, or portions of, the Cities of Monongahela and Washington and the Boroughs of
Burgettstown, California, Canonsburg, Claysville, Coal Center, East Washington,
Finleyville, Houston, McDonald, Midway, New Eagle, West Brownsville and
West Middletown and the Townships of Amwell, Buffalo, Canton, Carroll, Cecil,
Chartiers, Cross Creek, Donegal, East Finley, East Pike Run, Fallowfield, Hanover,
Hopewell, Independence, Jefferson, Morris, Mount Pleasant, North Franklin,
North Strabane, Nottingham, Peters, Robinson, Smith, Somerset, South Franklin,
South Strabane and Union in Washington County;

Portions of the Townships of Clinton and Salem in Wayne County;
Portion of the Township of Overfield in Wyoming County; and

All, or portions of, the Townships of Fairview and Newberry in York County.

As a result of acquisitions, the Company furnishes wastewater service to about
114,915 customers in the following municipalities:

Portions of, the Townships of Franklin, Hamiltonban and Highland in Adams County;

All, or portions of, the Cities of Duquesne and McKeesport and the Boroughs of
Dravosburg, Port Vue and West Mifflin in Allegheny County;

All of the Borough of Koppel in Beaver County;

All, or portions of, the Townships of Alsace, Douglass, Exeter and Lower Alsace in Berks
County;

All, or portions of, the City of Butler, the Borough of East Butler and the Townships of
Butler, Center, Connoquenessing, Oakland and Summit in Butler County;

All, or portions of, the City of Coatesville, the Boroughs of Parkesburg and South
Coatesville and the Townships of Caln, East Fallowfield, Highland, Sadsbury, Valley,
West Caln and West Sadsbury in Chester County;

All, or portions of, the Boroughs of Clarion and Shippenville and the Townships of Clarion,
Elk, Farmington, Monroe and Paint in Clarion County;

All, or portions of, the Borough of New Cumberland and the Township of Lower Allen in
Cumberland County;
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All of the City of Scranton and the Borough of Dunmore in Lackawanna County;
Portions of the Township of Sadsbury, Lancaster County;

Portions of the Township of Foster in Luzerne County;

All, or portions of, the Borough of Kane and Township of Wetmore in McKean County;

Portions of the Townships of Coolbaugh, Middle Smithfield, Smithfield and Stroud in
Monroe County;

All, or portions of, the Borough of Royersford and the Townships of Upper Pottsgrove and
Upper Providence in Montgomery County;

All, or portions of, the Boroughs of McEwensville and Turbotville in Northumberland
County;

Portions of the Townships of Delaware and Lehman in Pike County;

All, or portions of, the Borough of Claysville and the Township of Donegal in Washington
County; and

All, or portions of, the City of York, the Borough of North York and the Townships of
Fairview, Manchester, Newberry and York in York County.

[418 municipalities in 37 counties. | 12/31/2024
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Map of the Applied For Service Territory
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Application of Pennsylvania-American Water Company for Approval of the
Right to Offer or Furnish Wastewater Service to the Public in an Additional Portion of
Butler Township, Butler County, Pennsylvania

Exhibit B-2

Description of the Applied For Service Territory



Starting Point: The southeastern most point of parcel pin 51-46-17, located at the
coordinates of 40.8317, -79.8998.

Sequence From To Bearing Distance (ft)
1 1 2 S84°20'51"W | 1024.306929
2 2 3 N89°10'11"W 201.266048
3 3 4 N19°14'02"E 884.813386
4 4 5 S79°13'38"E 836.131065
5 5 6 S88°48'39"E 111.564324
6 6 1 S0°22'49"W 578.861793

Exhibit B-2
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Exhibit C

Pennsylvania-American Water Company’s Certificated Wastewater Service Territory from the
Acquisition of the Butler Area Sewer Authority’s Wastewater Collection and Treatment System
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PENNSYLVANIA
PUBLIC UTILITY COMMISSION
Harrisburg, PA 17120

Public Meeting held November 9, 2023
Commissioners Present:

Stephen M. DeFrank, Chairman, Statement
Kimberly Barrow, Vice Chair, Statement, Dissenting
Ralph V. Yanora
Kathryn L. Zerfuss, Statement, Dissenting
John F. Coleman, Jr.
A-2022-3037047

Application of Pennsylvania-American Water Company,
pursuant to 66 Pa. C.S. §§ 1102 and 1329 for: (1)
approval of the acquisition by Pennsylvania-American
Water Company of substantially all of the assets,
properties and rights related to the wastewater collection
and treatment system owned by the Butler Area Sewer
Authority (BASA or Authority); (2) approval of the right
of Pennsylvania-American Water Company to begin to
offer, render, furnish and supply wastewater service in the
City of Butler, portions of the Borough of East Butler, and
portions of the Townships of Butler, Center,
Connoquenessing, Oakland, and Summit, in Butler
County, Pennsylvania; and (3) an order approving the
acquisition that includes the ratemaking rate base of the
Authority wastewater system assets pursuant to Section
1329(c)(2) of the Public Utility Code.

Request for Approval of Contracts, between
Pennsylvania-American Water Company, BASA and
municipal corporations to be assumed by Pennsylvania-
American Water Company upon the closing of the
requested acquisition, Pursuant to Section 507 of the
Public Utility Code.

OPINION AND ORDER
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BY THE COMMISSION:

Before the Pennsylvania Public Utility Commission (Commission) for
consideration and disposition are the Exceptions of Pennsylvania-American Water
Company (PAWC, the Company, or the Applicant), and the Exceptions of the Butler
Area Sewer Authority (BASA or Authority), the Township of Butler (the Township), and
the City of Butler (the City) (collectively, the Butler Parties), each filed on
September 21, 2023, in the above-captioned proceeding. The Exceptions were filed in
response to the Recommended Decision (R.D.) of Administrative Law Judge (ALJ)
Marta Guhl issued on September 14, 2023.! Also, before the Commission is the Joint
Petition for Approval of Unanimous Settlement of All Issues (Joint Petition or
Settlement) filed by PAWC, the Commission’s Bureau of Investigation and Enforcement
(I&E), the OCA, the Office of Small Business Advocate (OSBA), BASA, the Township,
and the City (collectively, Joint Petitioners) on August 14, 2023. Finally, before the
Commission is PAWC’s and the Butler Parties’ Joint Motion to Strike the Reply
Exceptions filed jointly by the Joint Protestants (Motion to Strike), which was filed on
September 27, 2023.2 For the reasons below, we shall: (1) grant the Motion to Strike;

(2) grant the Exceptions of PAWC and the Butler Parties to the extent they argue that the
benefits of the acquisition outweigh any potential harms; (3) modify the Recommended
Decision; (4) approve the Settlement without modification; and (5) grant the Application,

consistent with this Opinion and Order.

! Reply Exceptions were filed by the Office of Consumer Advocate (OCA)
and Protestants, Center Township (Center) and Summit Township (Summit)
(collectively, the Joint Protestants) on September 26, 2023.

2 The Joint Protestants filed a response to the Motion to Strike on

October 16, 2023.
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I. History of the Proceeding

This matter concerns the Application filed with the Commission by PAWC
on February 14, 2023,3 pursuant to Sections 507, 1102, and 1329 of the Public Utility
Code (Code), 66 Pa. C.S. §§ 507, 1102, and 1329 (as amended, the Application). In its
Application, PAWC requested Commission approval of the acquisition of substantially
all the assets, properties and rights related to the wastewater collection and treatment
system (the System) owned by BASA, and the right of the Company to provide
wastewater service in the areas served by BASA. The Application also requested,
pursuant to Section 1329(c)(2), the Commission’s approval to utilize fair market value
(FMYV) for the ratemaking rate base of the System.* Application at 9 1. PAWC also
sought the accrual and deferral of certain post-acquisition improvement costs.
Specifically, PAWC sought the accrual of Allowance for Funds Used During

Construction (AFUDC) for post-acquisition improvements (which will not be recovered

3 PAWC submitted an Amended Application on February 17, 2023, due to
PAWC determining that one of the municipal agreements for which the Company
initially requested approval of (Appendix A-25.4 — December 14, 2005 Service
Agreement between Township of Connoquenessing and BASA for Winterwood Drive
Service Area), pursuant to Section 507 of the Code, is unnecessary and will not be
assumed by PAWC at closing. This necessitated amendments to the following:

(1) Application; (2) Appendix A-14 — PAWC St. 1; and (3) Appendix A-25. It was also
discovered that the Mayor of the City of Butler, Robert A. Dandoy’s name was
misspelled, and those references were corrected by the Amended Application as well
(Application, Appendix A-13 (response only), and Appendix A-14 — PAWC St. 1).

4 Under 66 Pa. C.S. § 1329, FMYV is the lesser of the negotiated purchase
price in the Asset Purchase Agreement (APA) or the average of the appraisal of BASA’s
Utility Valuation Expert (UVE) and the appraisal of PAWC’s UVE. In this proceeding
PAWC is seeking to establish a ratemaking rate base of $231,500,000 for BASA’s
System assets based on the negotiated purchase price, as the negotiated purchase price of
$231,500,000 is less than the average of the fair market value appraisals, which is
$239,303,632 (determined by $246,178,265 presented in the appraisal of Weinert
Appraisal and Depreciation Services, LLC (Weinert Consultants) and $232,429,000
presented in the appraisal of Gannett Fleming Valuation and Rate Consultants, LLC
(Gannett Fleming). PAWC St. 4 at 1-3; BASA St. 3 at 1, 4, 12-13; Appendix A-11.
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through its Distribution System Improvement Charge (DSIC)) for book and ratemaking
purposes, as well as the deferral of depreciation related to post-acquisition improvements
(which will not be recovered through the DSIC) for book and ratemaking purposes.
Lastly, PAWC requested approval of the APA and certain municipal agreements to be
assumed by PAWC as a result of the transaction, pursuant to Section 507 of the Code,

66 Pa. C.S. § 507. Application at 2-4.

On February 17, 2023, the OSBA filed a Notice of Appearance, Notice of
Intervention, and Public Statement. On February 22, 2023, I&E filed a Notice of

Appearance. The OCA filed a Notice of Appearance, Protest, and Public Statement on
April 11, 2023.

In accordance with the Commission’s Bureau of Technical Utility Services’
(TUS) request during its completeness review of the Application, PAWC filed the
requested missing information on March 27, 2023, and filed a Second Amended

Appendix A-12 on April 6, 2023.

On April 10, 2023, the Commission notified PAWC that the Application
had been conditionally accepted for filing, contingent upon certain service and notice
requirements. On May 22, 2023, PAWC filed a verification stating that it had complied

with all service and notice requirements of the Secretarial Letter of April 10, 2023.

On May 23, 2023, by way of Secretarial Letter, the Commission accepted
the Application for filing. The Secretarial Letter stated that the Commission would
publish notice of the Application in the June 10, 2023, edition of the Pennsylvania
Bulletin, with a protest deadline of July 10, 2023.

John J. Dolan filed a Petition to Intervene on May 20, 2023, which was
granted. Cynthia L. Spigelmyer filed a Protest on May 22, 2023. On May 26, 2023,
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BASA, the Township, and the City filed Petitions to Intervene, which were granted. On
June 9, 2023, PAWC filed a Petition for Leave to File Supplemental Direct Testimony,
which was granted by the ALJ’s Interim Order #1, issued on July 3, 2023. William
Rissmiller filed a Protest on June 15, 2023. On June 30, 2023, Center and Summit” filed
Protests. On July 3, 2023, Cleveland-Cliffs Steel (Cleveland-Cliffs) filed a Petition to
Intervene, which was subsequently granted. On July 5, 2023, PAWC filed Supplemental

Direct Testimony pursuant to Interim Order #1.

On July 12, 2023, Direct Testimony was filed by I&E, the OCA, the
OSBA, Center, and Summit.® PAWC, the Butler Parties, Center, and Summit filed
Rebuttal Testimony on July 18, 2023.7 PAWC, the Butler Parties, the OCA, the OSBA,
Center, and Summit filed Surrebuttal Testimony on July 21, 2023.

Telephonic public input hearings were held on the evenings of
July 18, 2023, and July 19, 2023, during which a total of twenty-four individuals offered

testimony.

An Order granting the Petition for a Protective Order filed by PAWC was
issued on July 19, 2023.

> Center and Summit residents receive wastewater service from BASA.

6 On July 14, 2023, the Butler Parties filed Motions to Strike portions of the
Direct Testimony of Center and Summit. Center and Summit filed Answers on
July 21, 2023. At the evidentiary hearing on July 28, 2023, the Butler Parties withdrew
these motions.

7 On July 20, 2023, the Butler Parties filed a Motion to Strike the Rebuttal
Testimony of Center and Summit. On July 26, 2023, Center and Summit filed an Answer
to this Motion. At the evidentiary hearing on July 28, 2023, the Butler Parties withdrew
this Motion.
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The evidentiary hearing was held as scheduled on July 28, 2023. At the
evidentiary hearing, PAWC advised the ALJ that the majority of the Parties (PAWC, the
Butler Parties, I&E, the OCA, and the OSBA) had achieved an agreement in principle to
settle all issues in the proceeding.® PAWC, BASA, I&E, the OCA, the OSBA, Center,
and Summit moved their statements and exhibits into the record at the hearing, and they

were entered into the record at that time.

On August 6, 2023, a Post Hearing Order was entered which provided, in
part, a deadline to file a Settlement Petition and Statements in Support of Settlement no

later than August 14, 2023.

On August 14, 2023, the Joint Petitioners filed the Settlement requesting
approval of the Application and disposing of all the issues in this proceeding consistent
with the terms and conditions therein. PAWC, the Butler Parties, I&E, the OCA, and the
OSBA also filed Statements in Support. No Party opposed the Settlement.

On August 16, 2023, the ALJ sent a letter to the consumer protestants
indicating that there was a Settlement from the Parties and directed the protestants to file
any written objections to the Settlement no later than August 23, 2023. No written

objections were filed by any consumer protestants.
The record in this case closed on August 23, 2023.
In the Recommended Decision issued on September 14, 2023, the ALJ

recommended that the Commission deny the Settlement and the Application because

PAWC did not meet its burden of establishing that there is an affirmative public

8 The only other active Parties to this proceeding are Center, Summit, and

Cleveland-Cliffs, which have indicated that they do not oppose the Settlement.
Settlement at 2, fn. 1.
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benefit resulting from the acquisition of BASA’s System under Sections 1102 and

1103 of the Code. R.D. at 1.

On September 20, 2023, the Commission issued a Secretarial Letter
informing the Parties that the Application was inadvertently not published in the
Pennsylvania Bulletin scheduled for June 10, 2023. In order to correct the record, and to
ensure that due process was provided to satisfy 52 Pa. Code § 5.14(a), the Secretarial
Letter stated that the Application would be published in the Pennsylvania Bulletin on
September 30, 2023, and that any appropriate filings in response would be due on
October 5, 2023. Notice of the Application was published in the September 30, 2023,
edition of the Pennsylvania Bulletin. No responsive filings were submitted by the

deadline of October 5, 2023.

As discussed, supra, PAWC and the Butler Parties filed Exceptions on
September 21, 2023.%1° Reply Exceptions were filed by the OCA and the Joint
Protestants on September 26, 2023.

On September 27, 2023, PAWC and the Butler Parties jointly filed a
Motion to Strike. The Motion to Strike also requested that the Commission assign an
expedited deadline of October 2, 2023, for the filing of answers to the Motion to Strike.
On September 29, 2023, the Commission issued a Secretarial Letter denying the request
to shorten the response period to answer the Motion to Strike and clarifying the due date
for responses as October 17, 2023. The Joint Protestants filed a response to the Motion to

Strike on October 16, 2023.

? I&E also submitted a letter on September 21, 2023, in support of the
Settlement.

10 On September 26, 2023, PAWC filed an Update to its Exceptions
informing the Commission of an update to a pending court proceeding referenced in
PAWC’s Exceptions.
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1I. Discussion

A. Transaction Overview

PAWC, a subsidiary of American Water Works Company, Inc. (American
Water), is the largest regulated water and wastewater public utility duly organized and
existing under the laws of the Commonwealth of Pennsylvania. PAWC furnishes water
and wastewater service to the public in a service territory encompassing more than
417 communities in thirty-seven counties and serves a combined population of over
2,300,000 customers across the Commonwealth. As of January 31, 2023, PAWC
furnished wastewater services to approximately 97,305 customers, and furnished water

services to approximately 679,777 customers, in Pennsylvania. PAWC St. 1 at 15-16.

Pursuant to the Municipality Authorities Act of 1945, the City and the
Township incorporated BASA on November 3, 1962, to serve both municipalities,
connect the collection sewers, and expand the sewage treatment plant. BASA St. 1 at 2.
The Authority has a service area of approximately 32.5 square miles and provides
wastewater service to portions of the Township and all of the City. While the Township
and the City incorporated BASA, the Authority also provides service to portions of the
following other municipalities: Center Township, Summit Township, the Borough of
East Butler, Oakland Township, and Connoquenessing Township (Service Area). The
Authority operates and maintains the System, consisting of 224 miles of interceptor

sewers, eight miles of force mains, twenty-three pump stations, seven flow equalization
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tanks, and the wastewater treatment plant located in Butler Township.!! The System
serves approximately 14,792 customers in the Service Area — which, as stated above,
includes customers in portions of the Township, all of the City, Center Township,
Summit Township, the Borough of East Butler, Oakland Township, and
Connoquenessing Township. BASA St. 1 at 2-4; Application at q 36.

On October 11, 2022, PAWC and BASA entered into an APA for the sale
of the assets, properties, and rights of the Authority’s wastewater system at an agreed-

upon price of $231,500,000.'> According to the APA, PAWC agreed to the following:

e Maintain an operations center at BASA’s headquarters for at least ten
years after Closing, consisting of managers, customer service
representatives and operators;

e Offer employment to eligible BASA employees following the Closing,
subject to certain conditions;

e Use commercially reasonable efforts to develop a pilot program for a
customer-owned damaged wastewater service lateral replacement
program, and then petition the Commission for approval of that pilot
program;

e Adopt, upon Closing, BASA’s monthly base rates. These rates are
currently $43.00 per month per equivalent dwelling unit (EDU), but will
be increased to $45.50 per month per EDU prior to Closing. BASA
St. 1 at 10;

1 The plant process includes screening and grit removal, primary

sedimentation, fixed-film biological treatment (trickling filters), extended-aeration
activated sludge biological treatment, secondary sedimentation, tertiary clarification, and
chlorine disinfection. Residual biosolids are disposed oft-site by a contractor for disposal
at a municipal solid waste landfill. Treated wastewater is discharged into
Connoquenessing Creek under authorization set forth in National Pollutant Discharge
Elimination System (NPDES) Permit No. PA0026697. The NPDES permit was effective
September 1, 2018, and expires on August 31, 2023. OCA St. 2 at 12.

12 The First Amendment to the APA will reduce that purchase price to

$230,000,000. Pro Forma First Amendment to the APA, Attachment 11.
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e Propose no increase to BASA’s base rates until the later to occur of:
(1) the first anniversary of Closing; or (2) January 1, 2025. However,
PAWC may apply a DSIC and/or State Tax Adjustment Surcharge, if
approved by the Commission;

e In the first base rate case following Closing, PAWC will propose to
move BASA to metered rates; and

e Assume an agreement that provides for free service to the Veterans
Administration Hospital Reservation in Butler (the VA Hospital).
BASA has not entered into any other agreements for free service.

R.D. at 9-10 (citing PAWC St. 1 at 14; PAWC St. 3 at 7-9).

As required by Section 1329(a)(4), PAWC and the Authority jointly
retained the services of Herbert, Rowland, & Grubic, (HRG) to complete the engineering
assessment and original cost of the System. PAWC Exh. SDF-2, Appendix A-15-a.
PAWC selected Weinert Consultants, and BASA selected Gannett Fleming, as their
respective UVEs to prepare FMV appraisals of the System. The PAWC-sponsored
appraisal performed by Weinert Consultants concluded that the value of the System was
$246,178,265. The BASA-sponsored appraisal performed by Gannett Fleming concluded
that the value of the System was $232,429,000. Both appraisals were prepared in
compliance with the Uniform Standards of Professional Appraisal Practice (USPAP)
standards. The FMV as defined in Act 12 of 20163 is the average of these two appraisals
which is $239,303,632. Under Section 1329, the ratemaking rate base is the lesser of
either the purchase price in the APA, which is $231,500,000, or the FMV which is
$239,303,632. Therefore, since the purchase price is lower than the FMV, the
ratemaking rate base for the System is $231,500,000. PAWC St. 4 at 1-3; BASA St. 3
at 1,4, 12-13.

13 Then-Governor Wolf signed into law Act 12 of 2016 (Act 12) on
April 14,2016. Act 12 amended Chapter 13 of the Code by adding a new section,
Section 1329, which became effective on June 13, 2019. 66 Pa. C.S. § 1329
(Section 1329).
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B. Public Input Hearings

Two public input hearings were conducted telephonically to give the public
an opportunity to be heard regarding the acquisition of the System by PAWC. The public
input hearings were held on July 18, 2023, and July 19, 2023, at which a total of twenty-
four individuals testified to raise issues to be considered by the Commission. R.D. at 16.
We refer to the Recommended Decision for a detailed summary describing the positions
of the witnesses who testified at the public input hearings, which is incorporated herein.

See, R.D. at 16-19.

C. Legal Standards

1. Burden of Proof, 66 Pa. C.S. § 332(a)

As the proponent of a rule or order in this proceeding, PAWC has the
burden of proof to establish that it is entitled to the relief it is seeking. 66 Pa. C.S.
§ 332(a). The Applicant must establish its case by a preponderance of the evidence.
Samuel J. Lansberry, Inc. v. Pa. PUC, 578 A.2d 600 (Pa. Cmwlth. 1990), alloc. denied,
529 Pa. 654, 602 A.2d 863 (1992). That is, the Applicant’s evidence must be more
convincing, by even the smallest amount, than that presented by any opposing party.
Se-Ling Hosiery, Inc. v. Margulies, 364 Pa. 45, 70 A.2d 854 (1950). Additionally, this
Commission’s decision must be supported by substantial evidence in the record. More is
required than a mere trace of evidence or a suspicion of the existence of a fact sought to
be established. Norfolk & Western Ry. Co. v. Pa. PUC, 489 Pa. 109, 413 A.2d 1037
(1980).
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2. Certificate of Public Convenience, 66 Pa. C.S. §§ 1102, 1103

Section 1102(a)(1)(i) of the Code requires a utility to first obtain a
Certificate of Public Convenience (Certificate) prior to beginning to offer or supply

utility service to a different territory than that previously authorized by the Commission.

66 Pa. C.S. § 1102(a)(1)(i).

Section 1102(a)(3) of the Code requires a utility to first obtain a Certificate
from the Commission prior to a utility or an affiliated interest of a utility to acquire or

transfer, to any person or corporation by any method, property used or useful in the

public service. 66 Pa. C.S. § 1102(a)(3).

Section 1103(a) of the Code establishes the standard for granting a

Certificate required under Section 1102:

A certificate of public convenience shall be granted . . . only
if the commission shall find or determine that the granting of
such certificate is necessary or proper for the service,
accommodation, convenience or safety of the public. The
commission, in granting such certificate, may impose such
conditions as it may deem to be just and reasonable.

66 Pa. C.S. § 1103(a) (emphasis added); see also, Seaboard Tank Lines v. Pa. PUC,
502 A.2d 763, 764-65 (Pa. Cmwlth. 1985).

According to the Pennsylvania Supreme Court, satisfying the standard of
Section 1103(a) requires the Commission to find that the proposed transaction will
“affirmatively promote the service, accommodation, convenience, or safety of the pubic
in some substantial way.” City of York v. Pa. PUC, 449 Pa. 136, 141, 295 A.2d 825, 828
(1972) (City of York). In establishing this precedent, the Court held that the statute’s

clear command is that the Commission must find that the granting of a certificate “will
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affirmatively benefit the public.” Id. (overruling in part, Northern Pennsylvania Power

Co.v. Pa. PUC, 333 Pa. 265, 267, 5 A.2d 133, 134).

The Supreme Court further held:

In conducting the underlying inquiry, the Commission is not
required to secure legally binding commitments or to quantify
benefits where this may be impractical, burdensome, or
impossible; rather, the PUC properly applies a preponderance
of the evidence standard to make factually-based
determinations (including predictive ones informed by expert
judgment) concerning certification matters.

Popowsky v. Pa. PUC, 594 Pa. 583, 611, 937 A.2d 1040, 1057 (2007) (Popowsky).

Further, the Court explained that demonstration of the affirmative public
benefit does not require that every customer receive a benefit from the proposed
transaction. Popowsky, 594 Pa. at 617-618, 937 A.2d at 1061. In addition, “in some
circumstances conditions may be necessary to satisfy the Commission that public benefits
sufficient to meet the requirement of Section 1103(a) will ensue.” Id. atn.21. The
Commission can, under Section 1103(a), impose conditions that it deems just and

reasonable. 66 Pa. C.S. § 1103(a).

One of the factors that the Supreme Court identified in City of York for the

Commission to consider in determining whether there is an affirmative public benefit is:

[A]t least in a general fashion, the effect that a proposed
merger is likely to have on future rates to consumers. Along
with the likely effect of a proposed merger upon the service
that will be rendered to consumers, the probable general
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effect of the merger upon rates is certainly a relevant criteria
of whether the merger will benefit the public.

City of York, 295 A.2d at 829.

In applying this specific factor, the Pennsylvania Commonwealth Court
recently held that the Commission must perform “the balancing test required by
Section 1102 of the Code to weigh all the factors for and against the transaction,
including the impact on rates, to determine if there is a substantial public benefit.”
McCloskey v. Pa. PUC, 195 A.3d 1055, 1066-1067 (Pa. Cmwlth. 2018), appeal denied,
207 A.3d 290 (Pa. 2019) (McCloskey) (emphasis added). While McCloskey held that
rate impact must be addressed, it recognized that “the Commission is charged with
deciding whether the impact of rates...is outweighed by ... other positive factors

that...served [as] a substantial public benefit.” 195 A.3d at 1067.

The Commission and the courts have held that granting a certificate need
not be “absolutely necessary” in order to be in the public interest. See, Hess v. Pa. PUC,
107 A.3d 246. 262 (Pa. Cmwlth. 2014). The Commonwealth Court reasoned, “[n]ot only
would this approach be impractical and unrealistic, it would actually pose a danger to the
health, safety and welfare of the public.” Id. In addition, when considering the public
interest, the Commission may consider how the benefits and detriments impact “a//
affected parties, and not merely one particular group or geographic subdivision.”
Middletown Twp. v. Pa. PUC, 482 A.2d 674, 682 (Pa. Cmwlth. 1984) (emphasis in
original); see also, Dunk v. Pa. PUC, 232 A.2d 231, 234-35 (Pa. Super. 1967), aff’d,

434 Pa. 41, 252 A.2d 589 (1969) (where public benefit included companies and

customers other than the proponent utility).

Recently, in Cicero v. Pa. PUC, 910 C.D. 2022 (Pa. Cmwlth. 2023)

(Cicero), the Commonwealth Court, upheld prior precedent that the substantial
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affirmative benefits of a proposed acquisition must outweigh the acknowledged harms
resulting from the acquisition. The Court explained that where there are known harms,
the transaction must have benefits that differ substantially from the benefits already being
provided by the existing system operator to support approving the transaction. Cicero

at 21. Furthermore, the Court clarified that:

Where...there are no benefits that differ substantially from
the benefits already being provided by the existing system
operator, those alleged benefits arise as a result of the
acquiring utility’s fitness, rather than from the actual
transaction, and where there are acknowledged or known
harms that will result from the transaction, there are
insufficient net benefits to support approving the transaction
and granting the [Certificate] under Section 1103(a).

Id. at 20 (emphasis in original). The Court explained that providing the same services as
are already being provided, or providing for upgrades that the existing system operator is
capable of providing, are not substantial affirmative benefits consistent with City of York,
especially if the existing system is already operating safely and reliably. /d. at 19.
Moreover, the public benefits arising from aspirational statements or benefits that cannot
be quantified at the time of the transaction may not always constitute affirmative public

benefits that will be substantial enough to outweigh known harms. /d. at 21.

To obtain a Certificate, the acquiring public utility has the burden, by a
preponderance of the evidence, to establish that it is technically, legally, and financially
fit to provide the proposed service. McCloskey, 195 A.3d at 1058. An existing certificate
holder is entitled to a “continuing presumption regarding its fitness to operate,” which
includes a presumption that the certificate holder has a propensity to operate legally.
Lehigh Valley Transp. Servs., Inc. v. Pa. PUC, 56 A.3d 49, 58 (Pa. Cmwlth. 2012)
(Lehigh Valley Transp.); South Hills Movers, Inc. v. Pa. PUC, 601 A.2d 1308, 1310
(Pa. Cmwlth. 1992). It is the protestant’s burden to rebut that presumption.
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Lehigh Valley Transp., 56 A.3d at 58. Where an Applicant is both presumed fit and sets

forth affirmative evidence demonstrating fitness, this burden is particularly heavy. Id.

3. Ratemaking Rate Base Value, 66 Pa. C.S. § 1329

Section 1329 of the Code establishes a process for ratemaking purposes to
value the plant of municipal-owned water and wastewater systems to be acquired by
certificated public utilities. 66 Pa. C.S. § 1329. Under Section 1329, the value of water
and wastewater system assets to be included in the acquiring utility’s rate base for
ratemaking purposes will be the lesser of the purchase price negotiated by the acquiring
utility and seller or the “fair market value” of the selling utility’s system. 66 Pa. C.S.

§ 1329(¢c)(2).

The fair market valuation process under Section 1329 where the acquiring
utility and the seller must elect and agree to have the fair market value of the seller’s
assets established through separate, independent appraisals conducted by UVEs is
voluntary. 66 Pa. C.S. § 1329(a). The Commission maintains a list of qualified UVEs
from which the acquiring utility and seller must choose their respective appraisers.

66 Pa. C.S. §§ 1329(a)(1), (2).

The UVEs must prepare an appraisal of the seller’s system assets in
compliance with the USPAP, employing the cost, market and income approaches.
66 Pa. C.S. § 1329(a)(3). The fair market value of the system is defined as the average of
the two separate UVE appraisals conducted in compliance with Section 1329(a)(3).
66 Pa. C.S. § 1329(g).

The Applicant must provide to the Commission copies of the appraisals; the
purchase price; the ratemaking rate base; the closing costs; and, if applicable, a tariff and

rate stabilization plan. 66 Pa. C.S. § 1329(d)(1).
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4. Utility-Municipal Contracts, 66 Pa. C.S. § 507

Section 507 of the Code provides as follows regarding a utility’s contract

with a municipal corporation:

Except for a contract between a public utility and a municipal
corporation to furnish service at the regularly filed and
published tariff rates, no contract or agreement between any
public utility and any municipal corporation shall be valid
unless filed with the commission at least 30 days prior to its
effective date. Upon notice to the municipal authorities, and
the public utility concerned, the Commission may, prior to the
effective date of such contract or agreement institute
proceedings to determine the reasonableness, legality or any
other matter affecting the validity thereof. Upon the
institution of such proceedings, such contract or agreement
shall not be effective until the Commission grants its approval
thereof.

66 Pa. C.S. § 507.

Thus, pursuant to Section 507, the Commission has discretionary power to
institute proceedings to determine the reasonableness, legality, and validity of the
contracts between a municipality and a public utility. 1d.; see also, County of Allegheny

v. Pa. PUC, 159 A.2d 227, 233 (Pa. Super. 1960).

5. Settlements in the Public Interest

Pursuant to our Regulations at 52 Pa. Code § 5.231, it is the Commission’s
policy to promote settlements. A full settlement of all the issues in a proceeding
eliminates the time, effort and expense that otherwise would have been used in litigating
the proceeding, while a partial settlement may significantly reduce the time, effort, and

expense of litigating a case. A settlement, whether whole or partial, benefits not only the
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named parties directly, but, indirectly, all customers of the public utility involved in the
case. Pa. PUC, et al. v. Columbia Gas of Pennsylvania, Inc., Docket Nos.
R-2015-2468056, et al. (Order entered December 3, 2015) at 6-7. Despite this policy, the
Commission does not simply rubber stamp settlements without determining whether the
terms are in the public interest. Pa. PUC v. Philadelphia Gas Works, Docket No.
M-00031768 (Order entered January 7, 2004); Pa. PUC v. CS Water and Sewer Assoc.,
74 Pa. P.U.C. 767 (1991); Pa. PUC v. Philadelphia Electric Co., 60 Pa. P.U.C. 1 (1985).

6. General Standards

In the Recommended Decision, the ALJ made fifty-seven Findings of Fact
and reached twenty-eight Conclusions of Law. See, R.D. at 5-15, 67-71. The Findings of
Fact and Conclusions of Law are incorporated herein by reference and are adopted
without comment unless they are either expressly or by necessary implication rejected or

modified by this Opinion and Order.

As we proceed in our review of the various positions of the Parties in this
proceeding, we note that the Commission is not required to consider expressly or at
length each contention or argument raised by the parties. Consolidated Rail Corp. v.

Pa. PUC, 625 A.2d 741 (Pa. Cmwlth. 1993); also see, generally, University of
Pennsylvania v. Pa. PUC, 485 A.2d 1217 (Pa. Cmwlth. 1984). Exceptions that we do not
specifically address shall be deemed to have been duly considered and denied without

further discussion.
D. Joint Petition

As stated above, the Joint Petitioners reached a unanimous settlement in
this proceeding. In the Joint Petition filed by PAWC, the Butler Parties, I&E, the OCA,

and the OSBA, all of the issues that were the subject of litigation in this proceeding were
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resolved. The Joint Petition consists of a twenty-five page document, accompanied by
ten Attachments. The body of the document contains the terms and conditions of the
Settlement agreed to by the Joint Petitioners, with Attachments 1 through 5, constituting
Statements in Support of the Joint Petition submitted by PAWC, the Butler Parties, I&E,
the OSBA, and the OCA, respectively. Attachments 6 through 10 contain proposed
Findings of Fact, proposed Conclusions of Law, proposed Ordering Paragraphs, a

pro forma tariff supplement reflecting BASA’s wastewater rates in effect at closing, and
the First Amendment to the APA, respectively. The Joint Petition also referenced any
filings needed to complete the Settlement, including (without limitation) the PAWC-
proposed Tariff.

1. Terms of the Settlement

The principal terms of the Settlement are set forth in Section III of the Joint

Petition, and are shown below in full as they appear in the Joint Petition:

A. Approval of Application

15.  The Joint Petitioners agree that the Commission should
approve PAWC’s acquisition of the wastewater system
assets (“System”) currently owned by BASA and
PAWC’s right to begin to offer, render, furnish, or
supply wastewater services in the areas served by the
System, as well as any other necessary approvals or
certificates for the transactions, subject to approval of
all of the following conditions and without
modification.

B. Tariff

16.  The pro forma tariff supplement attached to this
Settlement, including all rates, miscellaneous fees and
charges, rules and regulations regarding conditions of
PAWC’s wastewater service, shall be permitted to
become effective immediately upon closing of the
transaction (“Closing”).
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In the first base rate proceeding that includes the BASA
wastewater system assets, PAWC will propose to
charge cost-of-service based rates for wastewater
service to all entities it serves in the System, including
but not limited to the VA Hospital, as limited by
Paragraph 19(e) below.

Rates

Except as explicitly agreed upon in this Settlement,
nothing contained herein or in the Commission’s
approval of the Application shall preclude any Joint
Petitioner from asserting any position or raising any
issue in a future PAWC proceeding.

In the first base rate case that includes the System
assets:

a. PAWC will submit a cost of service study that
removes all costs and revenues associated with the
operation of BASA’s systems.

b. PAWC will provide a separate cost of service study
for the BASA system.

c. PAWC will not propose an increase in BASA’s
base rates if the rates would become effective
before the later of: (a) the first anniversary of
Closing or (b) January 1, 2025.

d. In PAWC’s first base rate case that includes the
BASA system assets, if PAWC proposes a different
effective date for new rates for BASA customers
beyond the effective date of new rates for other
customers, PAWC agrees to calculate its proof of
revenue as if the BASA customers were paying
proposed rates without any delay to the effective
date. The Joint Petitioners agree that all rights are
reserved with respect to the issue of delayed
effective dates of rates in subsequent proceedings.
This term should not be construed to limit parties’
ability to make recommendations in any future
PAWC base rate case to bring customers in systems
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with delayed effective dates to an appropriate cost
of service as though they have paid the tariffed rates
without any delay.

. PAWC will propose to move the System to 1.4x the

current System rate or PAWC’s proposed Rate

Zone 1 system-average wastewater rates, whichever
is lower, upon the later of (a) the first anniversary of
Closing or (b) January 1, 2025.

PAWC may agree to rates other than those
proposed for System customers in the context of a
settlement of the base rate case.

. OCA, I&E, and OSBA reserve their rights to

address PAWC’s rate proposals fully, and to make
other rate proposals. The Parties expressly
recognize the Commission’s ultimate ratemaking
authority to set just and reasonable rates and,
notwithstanding anything to the contrary contained
in this Paragraph 19, may enter into a settlement of
the base rate case, whether full or partial and
whether unanimous or non-unanimous, on
reasonable terms and conditions.

. The rate at Closing for System residential

wastewater customers with an average usage of
3,212 gallons per month is approximately $45.50.

The current rate for PAWC residential Rate Zone 1
wastewater customers with an average usage of
3,212 gallons per month is approximately $106.00.

Industrial Pretreatment Program (“IPP”) Fees

The Joint Petitioners acknowledge that IPP fees are
miscellaneous fees that may be applied to acquired
customers, rather than existing rates that must be
adopted by the acquiring utility pursuant to

Section 1329(d)(v). IPP fees are intended to cover
costs associated with a comprehensive enforcement
program to ensure that industrial wastewater is
properly pretreated in order to protect the integrity of
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the System and the environment, and to ensure that the
costs are allocated to the cost causers and not other
ratepayers. Without imposition of the IPP fees,
industrial customers would have no meaningful
incentive to pretreat their wastewater. The pro forma
tariff supplement attached to this Settlement
incorporates BASA industrial customers into PAWC’s
existing IPP tariff and does not exempt any BASA
industrial customers from IPP fees. IPP tariffed fees
will be adjusted in the context of future PAWC base
rate proceedings. Impacted industrial customers were
given notice of the possibility of the imposition of
PAWC’s tariffed IPP fees by direct mail notice from
PAWC, dated May 10, 2023, and were afforded an
opportunity to participate in this proceeding. The
imposition of IPP fees is supported by substantial
evidence of record.

Fair Market Value for Ratemaking Rate Base
Purposes

Joint Petitioners agree that pursuant to 66 Pa. C.S.

§ 1329, PAWC shall be permitted to use $228,000,000
for ratemaking rate base purposes for the acquired
System.

The Joint Petitioners agree that PAWC may record the
acquisition at the net value of the assets, consistent
with generally accepted accounting principles.

PAWC and BASA have executed a First Amendment
to the Asset Purchase Agreement (“First Amendment”)
to reflect a purchase price of $230,000,000. A copy of
the First Amendment is attached. Attachment 10.
PAWC requests approval of the First Amendment
pursuant to 66 Pa. C.S. § 507.

Distribution System Improvement Charge
PAWC will not include System-related investments in
its distribution system improvement charge (“DSIC”)

until PAWC collects a DSIC from System customers.
PAWC shall be permitted to collect a DSIC from
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System customers upon (i) PAWC’s filing of an
amended wastewater Long-Term Infrastructure
Improvement Plan (“Amended LTIIP”) including the
System, which does not re-prioritize other existing
commitments in other service areas, (ii) the
Commission’s approval of the Amended LTIIP, as may
be modified in the discretion of the Commission, and
(iii) PAWC’s filing of a compliance tariff supplement
which incorporates the System and all other systems
included in the amended LTIIP into PAWC’s DSIC
tariff, including all customer safeguards applicable
thereto, no later than the next quarterly DSIC filing after
Commission approval of the Amended LTIIP.

Claims for Allowance for Funds Used During
Construction and Deferred Depreciation

The Joint Petitioners acknowledge that the Application
includes a request that (i) PAWC be permitted to
accrue Allowance for Funds Used During Construction
(“AFUDC”) for post-acquisition improvements not
recovered through the DSIC for book and ratemaking
purposes and (ii)) PAWC be permitted to defer
depreciation related to post acquisition improvements
not recovered through the DSIC for book and
ratemaking purposes. Any claims for AFUDC and
deferred depreciation related to post-acquisition
improvements not recovered through the DSIC for
book and ratemaking purposes will be addressed in
PAWCs first base rate case which includes System
assets. The Joint Petitioners reserve their rights to
litigate their positions fully in future rate cases when
these issues are ripe for review. The Joint Petitioners’
assent to this term should not be construed to operate
as their preapproval of PAWC’s requests.

Transaction and Closing Costs

The Joint Petitioners acknowledge that the Application
includes a request that PAWC be permitted to claim
transaction and closing costs associated with the
acquisition of the System. The Joint Petitioners agree
that they will not contest these requests in this
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proceeding, but they reserve their rights to litigate their
positions fully in future rate cases when this issue is
ripe for review. The Joint Petitioners’ assent to this
term should not be construed to operate as their
preapproval of PAWC’s request.

27.  The inclusion of outside legal fees, if any, in PAWC’s
transaction and closing costs under the Asset Purchase
Agreement shall be separately identified in PAWC’s
next base rate case, and OCA, I&E and OSBA reserve
the right to challenge the reasonableness, prudency,
and basis for such fees.

28.  Any claim by PAWC to recover transaction and
closing costs associated with the transaction will not
include costs incurred by BASA.

I. Approval of Section 507 Agreements'

29.  Pursuant to 66 Pa. C.S. § 507, the Commission shall
issue Certificates of Filing or approval for:

a. The Asset Purchase Agreement By and Between
Butler Area Sewer Authority, as Seller, and
Pennsylvania-American Water Company, as Buyer,
Dated as of October 11, 2022, and the attached First
Amendment thereto;

b. Water Pollution Control Agreement for Central
Butler County between City of Butler, Township of
Butler, Township of Center, Township of Summit,
Borough of East Butler, Deshon Area Sanitary
Disposal and Sewer Authority, East Butler Borough
Sewer Authority, East Butler Borough Sewer
Authority, Meridian Water and Sewer Authority,
Municipal Water and Sewer Authority of Center
Township and Butler Area Sewer Authority dated as
of February 20, 1974;

14 The OCA does not join in this paragraph but does not oppose

PAWC’s request.
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c. Service Agreement between The Township of
Oakland and Butler Area Sewer Authority for the
Service Area along Route 38 dated March 7, 1994;

d. Service Agreement between the Township of
Connoquenessing and Butler Area Sewer Authority
for Cupps Road Service Area dated April 3, 1995;
and

e. Service Agreement between the Township of
Connoquenessing and Butler Area Sewer Authority
for Winterwood Drive Service Area dated
December 14, 2005.

Cost of Service Studies

In the first base rate case that includes the System’s
assets, PAWC will submit a cost of service study that
removes all costs and revenues associated with the
operation of the System.

In the first base rate case that includes the System’s
assets, PAWC will also provide a separate cost of
service study for the System consistent with typically
filed ratemaking exhibits including, but not limited to,
the following: Rate Base (Measures of Value),
Statement of Operating Income, Proof of Revenue, and
Rate of Return, which correspond to the applicable test
year, future test year, and fully projected future test
year measurement periods. In the first PAWC base rate
case that includes the BASA system, when PAWC
provides customer notice, it shall provide notice to
customers in the BASA system consistent with the
rates agreed to be proposed in Paragraph 19(e), above.

Low Income Program Outreach and Welcome
Letter

Within the first billing cycle following Closing,
PAWC shall include a bill insert to System customers
regarding its low income programs and shall include
such information in a welcome letter to System
customers. The bill insert and welcome letter shall
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include, at a minimum, a description of the available
low income programs, eligibility requirements for
participation in the programs, and PAWC’s contact
information. PAWC also agrees to automatically
enroll any BASA wastewater customers, who are
PAWC water customers enrolled in PAWC’s water
low income programs, in PAWC’s wastewater low-
income programs following Closing.

The welcome letter will be sent within the first 30 days
of Closing and will also include information about
payment options (including low-income programs,
eligibility requirements, PAWC contact information),
free places to pay, and in-person bill payment locations
reasonably proximate to the areas served by the BASA
system.

PAWC will work with community-based organizations
with offices local to the areas served by the System for
purposes of providing information and enrolling
customers in PAWC’s customer-assistance programs.
PAWC will include this information in the welcome
letter referenced in the previous paragraph.

Hardship Fund

Effective on and after Closing, PAWC will increase
eligibility for hardship grants to all PAWC customers
including existing customers and newly acquired
customers from the BASA System from 200% to
250% of Federal Poverty Income Guidelines (“FPIG”).
All parties reserve the right to re-evaluate the
appropriate eligibility for hardship grants in a future
base rate case filed after five (5) years following
Closing.

In addition to existing commitments and any
commitments made in a future base rate case, PAWC
will contribute $700,000 annually to the Company’s
hardship grant program for the five (5) years following
Closing ($3,500,000 total). These contributions shall
not be recovered in rates. All unspent funds at the end
of the program year will be rolled over and added to the
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budget for the hardship grant program in the following
year(s).

Easements

PAWC and BASA should be required to (1) identify
all missing easements including public rights-of-way
and other property rights; (2) take any and all
necessary actions to obtain the missing easements and
other property rights so that they may be conveyed to
PAWC at Closing; and (3) BASA shall bear all costs
and expenses for obtaining and conveying the missing
easements and other property rights.

Additionally, if for any circumstances beyond BASA’s
control where it is unable to transfer all missing
easements including public rights-of-way and other
property rights before or at the Closing, PAWC and
BASA may at their discretion close the transaction
without the transfer of missing easements and other
property rights, provided that an escrow account be
established as set forth in the APA in which BASA
will fund an easement escrow fund in the amount of
$2,000 for each missing easement.

Commercial Customer Payment Arrangements

At Closing, PAWC will implement a formal program
for payment arrangements for commercial customers,
including eligibility and payment terms.

Other Necessary Approvals

The Commission shall issue any other approvals or
certificates appropriate, customary, or necessary under
the Code to carry out the transactions contemplated in
the Application in a lawful manner.

Joint Petition at 6-14.
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E. Recommended Decision

1. Sections 1102 and 1103 Approvals

a. Fitness

The ALJ began by noting that as an existing, certificated public utility,
PAWC enjoys a presumption of fitness in this proceeding. Here, no Party presented

evidence to challenge PAWC’s fitness. R.D. at 31-32.

Regarding legal fitness, the ALJ summarized PAWC’s evidence stating that
there are no pending legal proceedings challenging PAWC’s ability or propensity to
operate safely and legally and that as a regulated public utility, the Company has a good

compliance history with the Commission. R.D. at 32.

In terms of financial fitness, the ALJ noted that PAWC had total assets of
$5.9 billion and annual revenues of $769 million for 2021. Additionally, for that same
year, the Company had operating income of approximately $342 million and net income
of approximately $229 million, which produced cash flows from operations of
approximately $438 million. PAWC highlighted its ability to generate positive operating
cash flows and to obtain financing through equity investments, lines of credit, and long-
term debt financing at favorable rates. In addition, PAWC testified that it does not
anticipate that the acquisition of the System will have a negative impact on PAWC’s cash
flows, credit ratings, or access to capital and therefore, the Company’s ability to maintain
its provision of safe, adequate, and reasonable service to its existing customers at just and

reasonable rates will be unaffected. R.D. at 32.

As to technical fitness, PAWC proffered that it currently employs 1,150

professionals with expertise in all areas of water and wastewater utility operations.
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Additionally, PAWC, as a subsidiary of American Water has additional resources of
highly trained professionals to support PAWC in its operations. Moreover, PAWC has
expertise acquiring water and wastewater systems with owners in the public and private
sectors, and successfully integrating such assets into its business operations. To
minimize customer inconvenience brought on by infrastructure failure, PAWC maintains
an ongoing program of capital investment that is focused on methodically replacing and
adding new pipes, treatment and pumping facilities, and other water and wastewater

infrastructure. R.D. at 33.

b. Affirmative Public Benefits

i. PAWC’s Position

The ALJ summarized PAWC’s position on the affirmative public benefits

of the transaction with respect to each stakeholder group.

First, PAWC argued that the transaction benefits the public-at-large,
including all Commonwealth residents, whether or not they are customers of PAWC or
BASA, by promoting the Commission's policy favoring regionalization and consolidation
of water and wastewater systems and the public policy goals in Section 1329 of the Code.

R.D. at 33-34.

PAWC also suggested that the transaction provides environmental benefits,
noting the System’s history of environmental challenges, including defects and aging
infrastructure in the collection system from the high level of inflow and infiltration which
resulted in sewer system overflows (SSOs). The Company noted that BASA is currently
subject to a 2019 Corrective Action Plan (CAP) with the Pennsylvania Department of
Environmental Protection (PADEP), which mandates sewer rehabilitation repairs and the

replacement of sewage pump stations in certain areas of the System and places a
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restriction on new sewer connections in those locations as well. The implementation of
the 2019 CAP revealed several deficiencies within the BASA System, evidencing the
need for a comprehensive overhaul of the aging System. Issues within the BASA System
pertaining to SSOs and hydraulic overloading are still ongoing. If the transaction is
approved, PAWC will take over BASA’s duties under the 2019 CAP and implement a
five-year capital improvement plan totaling $75.8 million to rebuild the System and

eliminate the ongoing SSOs and other deficiencies. R.D. at 34-35.

As for capital investments, the Company has made over three times the
level of investment in its wastewater system than that made by BASA in its System from
2018 through 2021. It appears that BASA’s present rates are so low that the System is
unable to make investments in reasonable and prudent maintenance. Should the
Commission deny the transaction, PAWC argued that BASA would have to substantially
increase customers’ rates. However, even with a substantial rate increase, it is the
position of PAWC that BASA lacks the technical skill and project experience to complete
the complex projects that are necessary to improve and bring the System into compliance.

R.D. at 36.

Next, PAWC contended that the transaction benefits the Butler Parties.
According to PAWC, the transaction fulfills the will of the municipal officials who
weighed the advantages and disadvantages of BASA’s continued ownership of the
System and determined that the significant costs required to continue operating the
System were too excessive for BASA and better addressed by a larger, more experienced
public utility. The transaction achieves the objectives behind selling the System,
including making improvements to the System and bringing it into compliance with
environmental laws and regulations while maintaining reliable service and providing the

opportunity for local economic development. R.D. at 37.
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Additionally, PAWC listed the benefits that the transaction will have on the
City and the Township, including, receipt of the balance of the proceeds from the sale of
the System, the System becoming subject to tax, economic development resulting from
an improved and compliant System, coordination of construction projects resulting in less
inconvenience to the public, and retainment of active BASA personnel. PAWC
concluded that the benefits of the transaction outweigh any insignificant detriments with
respect to this stakeholder group. Although the residents of the City and the Township
who are customers of BASA may experience an increase in rates, a portion of those

increases would have occurred regardless of ownership of the System. R.D. at 38-39.

Next, PAWC asserted that the transaction benefits other municipalities in
the Butler Area as well. According to PAWC, while municipalities surrounding the City
and the Township will not receive any of the proceeds from the transaction, tax revenues
will increase for these municipalities due to the System becoming subject to tax. The
Company further contended that an improved and compliant System will promote
economic development in other municipalities, directly benefiting the residents of such

municipalities. R.D. at 39.

Regarding BASA’s existing customers, PAWC argued that the transaction,
as modified by the Settlement, benefits BASA’s existing customers as these customers
will enjoy many of the same benefits as other PAWC customers, including PAWC’s
commitment to using a rate base of $228,000,000 for the System rather than the initial
purchase price of $231,500,000, an increase in eligibility for hardship grants, an annual
contribution from PAWC to its hardship contribution program, a formal payment
arrangement program for commercial customers, and economies of scale. In addition,
PAWC asserted that BASA’s existing customers will enjoy special benefits such as
customer assistance programs, proposed metered rates, and regulatory oversight.
According to PAWC, there will be no immediate impact on the rates of BASA’s

customers as PAWC will assume BASA’s current rates at the time of closing. With
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respect to the first base rate case where the System is included in PAWC'’s rate base,
PAWC contended that it will propose to move the System to 1.4 times the current System
rate or PAWC’s proposed Rate Zone 1 system-average wastewater rates, whichever is

lower. R.D. at 40-43.

Lastly, PAWC maintained that the transaction, as modified by the
Settlement, has unique benefits for PAWC’s existing wastewater customers. The
Company highlighted the addition of new customers to PAWC’s wastewater customer
base which will promote long-term rate stability. Existing customers in areas requiring
improvement will benefit from the sharing of the cost of such improvements among more
customers. The expansion of eligibility for PAWC’s low-income customer assistance
programs and PAWC’s contribution to its hardship fund will also provide many
additional existing PAWC customers with assistance in paying their utility bills.
Moreover, PAWC asserted that it will not include System-related investments in its DSIC
until it collects a DSIC from System customers, which ensures that PAWC’s existing
customers do not have to pay all the costs for improvements to the System. As a final
argument, PAWC stated that the transaction will only result in an increase in rates for its
existing water customers, if in a future rate case, the Commission determines that an
allocation of PAWC’s wastewater revenue requirement to the water customer base is in

the public interest. R.D. at 44- 45.

ii. BASA’s Position

The ALJ also summarized BASA’s similar arguments pertaining to the

managerial, technical, and financial resources and benefits of PAWC.

According to BASA, the compliance issues identified in the 2019 CAP was
one of the main reasons the Authority explored a sale of its System. BASA

acknowledged that it does not have the technical or financial resources to implement the
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comprehensive overhaul of the aging System or the capital investment necessary to bring
the System into compliance absent a significant rate increase. Even with a significant
rate increase, BASA submitted that it lacks the technical skill and project experience to
complete the complex projects that are necessary to improve and bring the System into

compliance. R.D. at 45-47.

BASA contended that the transaction will provide substantial affirmative
public benefits to the Butler community as PAWC has agreed to retain all active
personnel currently employed by BASA with significantly similar pay and benefits and
award contracts for construction projects to local contractors in Butler, to the extent
possible. The Authority further contended that the Butler community at large will benefit
from the transaction as the improved and compliant System will promote more business

within the community. R.D. at 47-48.

While rate increases are unavoidable even absent the transaction, BASA
argued that certain provisions under the Settlement, including PAWC’s commitment with
respect to the first base rate case, an increase in eligibility for hardship grants for all
PAWC customers, an annual contribution from PAWC to the Company’s hardship
contribution program, and a formal payment arrangement program for commercial
customers, will benefit acquired BASA customers and serve to counteract any potential

rate increase. R.D. at 49.

fii. OCA’s Position

As an initial matter, the ALJ noted that while the OCA did not address any
affirmative public benefit to the transaction, the OCA indicated that the Settlement
should be approved. The ALJ summarized the OCA’s arguments regarding its
identification of the need for PAWC to provide - in the first base rate case in which it

includes BASA’s assets in rate base - a cost of service study that removes all costs and
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revenues associated with the operations of the BASA wastewater system, as well as a
separate cost of service study for the BASA System. The OCA contended that these
studies will provide information to establish rates that reflect the costs for the BASA
System. Additionally, the OCA expressed its concern that delaying rate increases for
customers in the BASA system would place existing wastewater and water customers of
PAWC at risk to subsidize the revenue requirement needed to maintain rates below the
new rates set in the base rate case but that such risk was mitigated in the Settlement by
reserving all parties’ rights with regard to rate recommendations in future PAWC
proceedings. Similarly, under the Settlement, the OCA noted that in the first base rate
case where PAWC includes BASA’s wastewater system assets in rate base, PAWC will
propose to move the System to 1.4 times the current System rate or PAWC’s proposed
Rate Zone 1 system-average wastewater rates, whichever is lower. Together, the terms of
the Settlement, according to the OCA, will give the parties a way to set rates for BASA
customers that reflect the cost of service under PAWC ownership, or movement toward
the cost of service, and that may differ, as necessary, from rates established for other
water and wastewater customers. By doing this, the potential level of subsidy by

PAWC’s other water and wastewater customers will be reduced. R.D. at 50-51.

iv. OSBA'’s Position

The ALJ summarized the OSBA’s position that PAWC and BASA have
complied with all Section 1329 requirements. The OSBA expressed that its concern
regarding the rate increase to BASA’s customers in PAWC’s first rate case was
addressed by way of the agreed-upon 1.4 times limitation. Similarly, the OSBA noted
that its request for a formal payment arrangement program for commercial customers was
agreed to by PAWC, which the OSBA believed to be proper due to the state of the
economy. R.D. at 54-55.
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V. I&E’s Position

In summary of I&E’s arguments, the ALJ noted I&E’s Recommendation of
the approval of the transaction and issuance of a Certificate of Public Convenience to
PAWC as, according to I&E, the Company’s technical, legal, and financial fitness is
supported by the record and undisputed. I&E contended that the transaction will provide
affirmative public benefits in that BASA customers are guaranteed a minimum one-year
rate freeze, BASA customers with low incomes will be provided with access to assistance
in paying their utility bills, and the implementation of PAWC’s capital program will
bring the System into compliance with the 2019 CAP. I&E emphasized the importance
of the realization of public benefits through the Settlement, which will serve to protect

both existing PAWC customers and newly acquired customers. R.D. at 55-56.

2. Recommendation

a. The Public Interest

The ALJ began by noting the determination of the General Assembly that
fair market value acquisitions of municipal water and wastewater systems advance the
public interest, which is reflected in Section 1329. The ALJ explained that to approve the
application, the Commission must decide that there are affirmative public benefits. The
ALJ further observed the City of York affirmative public benefits test, which involves the
Commission’s consideration of the harms of the acquisition with respect to three specific
stakeholder groups: (1) existing PAWC wastewater customers; (2) existing PAWC water
customers, who might potentially bear costs of the BASA System if the Commission
permits costs to be shifted under 66 Pa. C.S. § 1311(c); and (3) the existing BASA
customers who will be transferred to PAWC. R.D. at 59-60.
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The ALJ found a lack of evidence to establish that the System under
PAWC’s ownership would affirmatively promote the service, accommodation,
convenience, or safety of the public. In addition, the ALJ determined that the evidence
did not establish that any benefit to be realized from the proposed transaction would
outweigh the harms to current PAWC water and wastewater customers or existing BASA
wastewater customers. Accordingly, the ALJ recommended that the Settlement and

Application be denied. R.D. at 66.

b. Fitness

As an initial matter, the ALJ acknowledged that as a certificated public
utility, PAWC’s fitness is presumed. The ALJ explained that no Party presented a
substantial challenge to PAWC’s fitness and the Company outlined in detail the evidence
to support its claim that it possesses the legal, financial, technical and managerial fitness

to provide the service proposed in its Application. R.D. at 60.

C. Substantial Affirmative Public Benefits

The ALJ noted that many of the benefits suggested by PAWC are overly
general in nature and fail to address the corresponding harm or potential harm to existing
PAWC customers and acquired BASA customers. R.D. at 60. Regarding affirmative
public benefits, the ALJ addressed the following three areas of consideration: (1) harm to
existing PAWC wastewater and water customers; (2) harm to BASA customers; and
(3) whether the adverse impacts to the existing customers of PAWC and BASA outweigh
the benefits of the transaction. R.D. at 62-66.
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i Harm to Existing PAWC Wastewater and Water
Customers

Under the first consideration, the ALJ determined that PAWC’s existing
water customers are at risk in the short term of being required to support the costs of
acquiring the BASA customers in this transaction. The ALJ noted that all PAWC water
customers are already required to pay for wastewater disposal either to another provider,
to PAWC, or with their individual wastewater system. In addition, the ALJ rejected
PAWC’s characterization of an anticipated rate increase as hypothetical. According to
the ALJ, a rate increase to existing PAWC customers, at least in the short term, is a
certainty. In support, the ALJ noted that PAWC has other Section 1329 acquisitions
pending or that have been approved since its last base rate case. The ALJ considered
these other Section 1329 acquisitions, for which the Company projects revenue
requirement deficiencies, as likely resulting in increased rates for acquired or existing
customers in the short term and delaying any potential benefits to customers from cost
sharing further into the future. Additionally, the ALJ noted the agreed-upon rate cap for
BASA customers. R.D. at 62.

il Harm to Butler Area Sewer Authority Customers

With respect to the second consideration, the ALJ noted the substantial
public opposition to PAWC’s acquisition of the System, emphasizing that approximately
twenty-four PAWC and BASA customers testified at the public input hearing regarding
anticipated harms that would result from the proposed acquisition. The ALJ reasoned
that existing BASA customers testified that the Authority does not have any issues
providing service to its existing customers. The ALJ stated that the record evidence
shows that the Authority itself has the means to service its existing and future customers

and complete the necessary upgrades in the future without PAWC’s acquisition. The
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ALJ further noted the Authority’s subjection to the 2019 CAP and its progress in

remediating issues and providing safe and reliable service. R.D. at 62-63.

ili. =~ The Adverse Impacts on PAWC’s Existing Customers and
the Butler Area Sewer Authority Customers Qutweigh the
Benefits of the Proposed Transaction

Regarding the third consideration, the ALJ found that the purported
benefits of acquiring the Authority’s System did not outweigh the adverse impacts of the
proposed transaction. Rather, the ALJ concluded that the proposed acquisition would
detrimentally impact wastewater customers in BASA due to anticipated increased rates
without providing any substantial or necessary benefits to BASA customers. The
ALJ also determined that the proposed transaction increased costs for PAWC’s current
customers until and unless the BASA customers’ rates increase to cover the revenue

deficiency estimated in this matter. R.D. at 66.

First, the ALJ concluded that the amount of PAWC’s fotal deficient
revenue requirement would exceed approximately $45,400,000. Further, the ALJ noted
that when questioned whether PAWC negotiated the purchase price for the System with
the expectation that it would be able to transfer any deficient revenue requirement via
Act 11 to its water customers, PAWC testified that, with respect to negotiating a purchase
price, PAWC does not specifically address this issue in its consideration. The ALJ
emphasized the importance of a wastewater public utility, when negotiating a purchase
price, to consider the implications from its most recently approved base rate case and the
impact that increasing burdens from acquisitions might have on its existing water and
wastewater customers. In conclusion, the ALJ found that PAWC did not make these

considerations when negotiating the purchase price with the Authority. R.D. at 63.
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The ALJ explained that when approving an application under Section 1329,
the Commission essentially includes the relevant rate implications in the future rate case
of the acquiring public utility. In doing so, the ALJ stressed that the Commission would
be approving a substantial addition towards the revenue requirement at this point.

R.D. at 64.

Next, the ALJ recommended that when assessing the public benefit, the
Commission should consider the totality of the utility’s financial abilities and the future
ratemaking impacts. According to the ALJ, the question of the impact and implications
of ongoing wastewater acquisitions, such as this Application, which could result in an
increasing revenue requirement allocation to PAWC water customers, weighs negatively
on whether approval is in the public interest if a wastewater utility cannot support its

current operations through its revenues. R.D. at 64.

Regarding the deficient revenue requirement, the ALJ found that while a
cost of service study may help determine an appropriate level of future rates, it will not
lessen this deficiency. Additionally, the ALJ emphasized that, according to Attachment
OCA-I-21, BASA’s year one revenue will be $12,698,000 and under the proposed
1.4 times rate increase, would increase to approximately $17,777,200, which is still
significantly less than the BASA system’s predicted revenue requirement of $31,202,000
and leaves a revenue requirement deficiency of $13,424,800. The ALJ concluded that the
settlement term providing for a $228,000,000 ratemaking rate base, rather than a

purchase price of $230,000,000 does little to lessen this deficiency. R.D. at 65.

Further, the ALJ reasoned that BASA provides adequate service to its
customers, is making progress with its 2019 CAP, and can obtain the financing needed to
complete the capital improvement program. According to the ALJ, BASA’s customers
will experience a considerable rate increase under either BASA's continuing operation or

PAWC’s acquisition. The ALJ noted, however, that a municipal authority is not required
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to include a rate of return on equity for either the $228 million acquisition or the
$75 million in capital improvements and can obtain lower cost financing than available to

an investor-owned utility like PAWC. R.D. at 65-66.

F.  Exceptions'

1. PAWC

a. Exception No. 1

In its Exception No. 1, PAWC excepts to the Recommended Decision’s
conclusion that the Settlement of the parties is not in the public interest, !¢ contending that
the Recommended Decision erroneously deviated from the Commission’s policy of
promoting settlements. According to PAWC, such a determination sends a chilling
message to litigants which will discourage future settlements considerably. PAWC

submits that this result is contrary to the public interest in that moving forward, litigants

15 On September 21, 2023, I&E submitted a letter stating that it supports the
Settlement as being in the public interest. I&E states that the issues it raised relating to
the proposed acquisition were successfully resolved in testimony or in the Settlement.
I&E further noted that it is the policy of the Commission to encourage settlements, and
that this Settlement meets all the standards necessary to warrant the requisite approvals
under the Code.

16 In Note 3 of PAWC’s Exception No. 1, PAWC notes the absence of any
cite to the Pennsylvania Commonwealth Court’s recent decision in Cicero from the
Recommended Decision and contends that the Recommended Decision appears to be
based, in part, on an interpretation of that case (wherein ALJ Guhl’s recommended denial
of the application was reversed by the Commission). PAWC further notes the pending
nature of three applications for reargument en banc filed in Cicero. According to PAWC,
the facts of each case are distinguishable and the issues on appeal in Cicero were
considered in the development of the Application and negotiation of the Settlement in the
instant case. On September 26, 2023, PAWC filed a letter with the Commission’s
Secretary updating its Exceptions to reflect the Commonwealth Court’s denial of the
pending applications for reargument en banc in Cicero and noting that the case could be
appealed to the Pennsylvania Supreme Court.
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and the Commission will expend significant resources litigating cases due to heightened
uncertainty regarding the Commission’s policy of promoting settlements. PAWC Exc.

at 3.

PAWC objects to the purported failure of the Recommended Decision to
give due consideration to all Settlement provisions in reaching its conclusion. According
to PAWC, not only does the Application meet the statutory requirements of Sections 507,
1102(a), and 1329, but the Settlement also contains numerous additional provisions that
clearly demonstrate that the transaction satisfies the applicable legal standards, including
the requirement that the acquisition be shown to affirmatively promote the service,
accommodation, convenience, or safety of the public. The Company references examples
of the affirmative public benefits provided in the Settlement and contends that many of
these public benefits could not have been realized in the absence of a settlement as the
Commission would not have had the authority to order many of them. It is PAWC’s
position that the ALJ erred by overlooking these affirmative public benefits and by giving
too little weight to the benefits and too much weight to the supposed harms.

PAWC Exc. at 4-6.

Additionally, the Company argues that the Recommended Decision
inappropriately rewrites Section 1329 by essentially holding that as long as a seller is
providing adequate service and can borrow more money, any Section 1329 application
should be denied because of the rate impacts of the acquisition. According to PAWC,
such a holding restricts Section 1329 to acquisitions of troubled systems and undermines
the General Assembly’s determination that fair market value acquisitions of municipal
water and wastewater systems further the public interest. PAWC references the OCA’s
argument in Cicero that the Commission’s analysis was too lenient and essentially
allowed any acquisition to be approved. The Company contends that the analysis of the
Recommended Decision in this case goes too far in the opposite direction.

PAWC Exc. at 8-9.
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PAWC asserts that the evidence demonstrates that the Settlement is in the
public interest and should be approved because the benefits of the transaction outweigh
the detriments for all stakeholder groups and the Settlement is consistent with
Pennsylvania law. Therefore, PAWC requests that the Commission reverse the
Recommended Decision and find that the Settlement is in the public interest. PAWC
Exc. at 9.

b. Exception No. 2

In its Exception No. 2, PAWC notes that as a public utility, it enjoys a
rebuttable presumption of fitness and that its fitness was unchallenged in this proceeding.
Nevertheless, the Company avers that it provided extensive evidence demonstrating its
fitness. In addition, PAWC argues that while the ALJ finds that no Party presented a
substantial challenge to PAWC’s fitness, the Recommended Decision does not include a
finding on this legal issue. Therefore, PAWC requests that the Commission find that
PAWC is legally, technically, and financially fit to own and operate BASA’s System.
PAWC Exc. at 10.

c. Exception No. 3

PAWC argues in its Exception No. 3 that the Recommended Decision erred
in its conclusion that the acquisition does not affirmatively promote the service,
accommodation, convenience, or safety of the public in some substantial way. PAWC

Exc. at 10-11.

First, PAWC argues that the Recommended Decision’s analysis was limited
to the impact of the acquisition on BASA’s existing customers and PAWC’s existing
customers when the focus of the analysis must be on all affected parties. PAWC Exc.

at 12. Additionally, PAWC argues that the Recommended Decision should have
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considered the benefits and detriments of the acquisition for three important stakeholder
groups: (1) BASA, the City, and the Township; (2) other municipalities in the Butler
area; and (3) the public-at-large. PAWC Exc. at 11-12.

Regarding BASA, the City, and the Township, PAWC reiterates its
arguments from its testimonies that this stakeholder group will benefit from the
acquisition. PAWC notes that the record does not demonstrate that the acquisition will
have any significant detrimental impacts on this group. Therefore, PAWC submits that
the acquisition’s benefits outweigh the detriments for BASA, the City, and the Township.
However, PAWC asserts that the analysis of the Recommended Decision ignored these

substantial affirmative public benefits of the transaction. PAWC Exc. at 13-15.

Similarly, with respect to other municipalities in the Butler area, PAWC
again reiterates the benefits that the acquisition will have on this stakeholder group as
raised in its testimonies. According to the Company, the benefits of the acquisition
outweigh the costs with respect to this stakeholder group, but the Recommended

Decision failed to consider these benefits. PAWC Exc. at 16-17.

Next, PAWC repeats its position from its testimonies that the acquisition
benefits the members of the public-at-large. Specifically, the Company asserts that the
Recommended Decision dismisses the acquisition’s environmental benefits by noting that
BASA is subject to a 2019 CAP and is making progress in remediating issues and
providing safe service. Likewise, PAWC further contends that the Recommended
Decision undervalued the significance of the repeated instances of environmental non-
compliance in the System by stating that BASA is making progress in remedying issues
and claiming that the record demonstrates the adequacy of existing BASA service.
According to PAWC, there is a broad range of adequate service and most consumers
would want to receive grade “A” service over service that is barely adequate. PAWC

submits that the record does not demonstrate any significant detriments from the
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acquisition to the public-at-large. PAWC concludes that the acquisition’s affirmative
benefits outweigh the detriments to this stakeholder group and that the Recommended

Decision failed to give sufficient weight to these benefits. PAWC Exc. at 17-21.

Second, PAWC asserts that the Recommended Decision erred in its
analysis of the impact of the acquisition on BASA’s and PAWC’s existing customer base.
Specifically, PAWC argues that the benefits of the acquisition outweigh the detriments
for the three following stakeholder groups: (1) BASA’s existing customers; (2) PAWC’s
existing wastewater customers; and (3) PAWC’s existing water customers.

PAWC Exc. at 21.

Regarding BASA’s existing customers, PAWC reiterates its position from
its testimonies that through the acquisition, this stakeholder group will experience not
only the same benefits and detriments as do other members of the public-at-large, but
also unique benefits that are not enjoyed by other members of the public-at-large, and
many of the same benefits as will other PAWC customers, some of which include:

(1) a commitment to limit the first rate increase for BASA’s existing customers in
PAWC’s rate base rather than increasing their rates by 94.4 percent; (2) certain
economies of scale that will result from the acquisition; (3) BASA customers becoming
eligible to participate in PAWC’s customer assistance program; (4) a commitment to
move the BASA System to metered rates; and (5) the wastewater service to BASA
customers becoming subject to regulatory oversight of the Commission. According to
the Company, the Recommended Decision undervalued the other benefits of the
acquisition for BASA’s existing customers by erroneously characterizing such benefits as
overly general in nature. It is PAWC’s position that the Recommended Decision failed to
consider many of the specific benefits of the acquisition on BASA’s existing customers.

PAWC Exc. At 22-26.
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As to rate impact, PAWC contends that the Recommended Decision erred
in concluding that the rate impacts of the acquisition for BASA customers outweigh all
the benefits. According to PAWC, disapproval of the acquisition would likely necessitate
BASA to impose a substantial rate increase to help fund capital projects and BASA
would not be subject to Commission regulatory oversight in setting these new rates.
However, if the acquisition is approved, PAWC reasoned that there will be no immediate
impact on the rates to BASA’s customers, as PAWC will adopt BASA’s rates in effect at
the time of Closing. In conclusion, PAWC submits that the Recommended Decision
overstated the rate impact of the acquisition for BASA’s existing customers. PAWC Exc.

at 24-25.

Similarly, PAWC repeats its arguments from its testimonies that the
Acquisition benefits PAWC’s existing wastewater customers in the same way that it
benefits all other members of the public-at-large and provides specific benefits as well.
PAWC submits that the Recommended Decision overstated the acquisition’s rate impact
for PAWC’s existing wastewater customers because it incorrectly considered the rate
impact of the acquisition together with the rate impacts of other PAWC acquisitions and
not the acquisition alone. According to PAWC, the acquisition will not have an
immediate rate impact on this stakeholder group and any future rate impact will be
determined by the Commission in future rate cases. PAWC further contends that the
benefits of the acquisition outweigh the detriments for PAWC’s existing wastewater
customers when considering the uncertainty of the extent of the rate impacts on this
stakeholder group and the certainty of the benefits. PAWC emphasizes that affirmative
public benefit does not mean that every customer receives a benefit from the transaction

as the main objective is to serve the interests of the public. PAWC Exc. at 26-30.
Regarding PAWC’s existing water customers, the Company again, repeats
its arguments made in its testimonies that the acquisition benefits this stakeholder group

in the same way that it benefits all other members of the public-at-large. Noting that
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some of its existing water customers are also BASA’s existing wastewater customers,
PAWC reiterates that the benefits of the acquisition outweigh the detriments for BASA’s
existing wastewater customers as well as the additional benefits for all of PAWC’s
existing customers. As was the case for PAWC’s existing wastewater customers, PAWC
claims that the Recommended Decision overstated the rate impact for PAWC’s existing
water customers by not limiting its analysis to the facts of this acquisition alone. PAWC
disagreed with the purported reasoning of the Recommended Decision that PAWC’s
existing water customers are at risk for supporting the costs of acquiring the BASA
customers when all PAWC water customers already must pay for wastewater disposal.
According to the Company, the benefits of the acquisition clearly outweigh the

detriments for PAWC’s existing water customers. PAWC Exc. at 30-33.

As for relief, PAWC requests that the Commission reverse the
Recommended Decision and approve the Application, as modified by the Settlement,
without modification. Additionally, PAWC presents purported, disadvantageous results
of the following scenarios: (1) adoption of the Recommended Decision by the
Commission, which PAWC contends would likely result in an appeal by at least one
party and subsequent withdrawal from the Settlement by a Joint Petitioner; and
(2) modification of the Recommended Decision and approval of the Settlement with
modifications, which PAWC asserts would require the issuance of a Tentative Order and
an opportunity for the Joint Petitioners to comment on the proposed modifications,
preventing the Commission from complying with the Section 1329 statutory deadline.

PAWC Exc. at 34-35.
2. The Butler Parties
The Butler Parties filed Exceptions to the Recommended Decision on
September 21, 2023. The Exceptions generally object to the Application and analysis of

Sections 1102, 1103, and 1329 of the Code conducted by the ALJ in the Recommended
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Decision. The Exceptions also note the Butler Parties generally adopt and incorporate the

Exceptions filed by PAWC.

a. Exception No. 1

The Butler Parties’ first Exception argues the Recommended Decision
undermines the Commission’s policy encouraging settlement of disputes before the
Commission. Butler Parties Exc. at 5. Referring to the Commission’s policy at
52 Pa. Code § 5.231(a), the Butler Parties add the Commission has previously found “the
results achieved from a negotiated settlement or stipulation, or both, in which the
interested parties have had an opportunity to participate are often preferable to those
achieved at the conclusion of a fully litigated proceeding.” 1d., citing 52 Pa. Code
§ 69.401. The Butler Parties suggest the ALJ’s analysis in the Recommended Decision
directly contradicts the stated policy of the Commission, ignores the public benefits
considered by the participating parties, and requests the Commission reject the

Recommended Decision and adopt the Settlement without modification. /d. at 7-8.

b. Exception No. 2

The Butler Parties, in their second Exception, except to the ALJ’s analysis
of the legal standards in Sections 1102 and 1103 of the Code as interpreted by
Pennsylvania courts. Specifically, the Butler Parties claim the ALJ wrongly compared
the benefits of the acquisition contemplated in the Settlement to the benefits already
provided by the incumbent utility, incorrectly finding the transaction was not in the
public interest based on current operating standards and potential rate increases.
Additionally, the Butler Parties submit the standard does not require the acquiring party
to prove an inability of the current operator to provide adequate service. The Butler
Parties allege this analysis and standard would render any potential acquisition pursuant

to Section 1329 not in the public interest and the analysis should be limited to whether
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the acquisition affirmatively promotes the service, accommodation, convenience, or
safety of the public in some substantial way. The Butler Parties ask the Commission to

reject the analysis of the ALJ in the Recommended Decision. /d. at 8 -12.

c. Exception No. 3

The Butler Parties’ third Exception addresses the Recommended Decision’s
conclusion that the substantial public benefits of the transaction do not outweigh the harm
of potential rate impacts is unsupported and contradicted by the evidence in this matter.
The Butler Parties make three arguments in support of this position: (1) the ALJ
mischaracterized the scope of public opposition to the proposed sale, (2) the
Recommended Decision misstated BASA’s capabilities to provide the same level of
service, and (3) the Recommended Decision failed to consider all the evidence proffered
in support of the proposed transaction. Each of these arguments relies on citations to the
evidentiary record that are summarized below. In arguing the Recommended Decision
mischaracterized the public opposition to the transaction, the Butler Parties noted that
only eleven of the twenty-four individuals testifying at the Public Input Hearings in this
matter were BASA customers, which represents approximately .074 percent of BASA
customers. The Butler Parties go on to state their position that BASA cannot fund
necessary capital improvements without a “significant increase in rates,” BASA has
existing debt limiting its ability to continue providing efficient service, and that BASA
“simply could not” execute a $75 million capital improvement project as efficiently as
PAWC. [Id. at 8-12. Finally, the Butler Parties contend the ALJ failed to consider the
totality of public benefits the sale provides, including access to PAWC customer
assistance programs, sales proceeds helping to benefit local communities, improved
reliability, and terms negotiated between the parties to mitigate potential rate impact. Id.

at 12-21.
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d. Exception No. 4

In their final Exception, the Butler Parties assert the Recommended
Decision creates a new standard and policy that a municipality or municipal authority
cannot sell its assets unless or until dire circumstances or inadequate service warrant the
sale. The Butler Parties allege the Recommended Decision’s conclusion that “[t]he
service being provided by BASA does not appear to be inadequate and other relevant
evidence does not substantiate that the impact the transaction will have on rates
outweighs the marginal benefits that would be provided.” The Exception argues that this
standard and policy goes beyond the stated requirement that the Parties show the
transaction will “affirmatively promote the service, accommodation, convenience or

safety of the public” and should be rejected by the Commission. Id. at 21.

G. Reply Exceptions

1. The OCA

The OCA submitted limited Reply Exceptions on September 26, 2023.
Broadly, the Reply Exceptions reported the OCA’s disagreement with assertions of law
included in the Exceptions filed by PAWC and the Butler Parties. The OCA contends
PAWC, and the Butler Parties utilize rules and conclusions of law that are
“fundamentally disputed” and utilize hyperbole to suggest a rejection of the Settlement in

this matter will chill future efforts to resolve matters. OCA R. Exc. at 1.

The OCA objects to four assertions made in the PAWC and Butler Parties
Exceptions: (1) PAWC claims that the Settlement provides benefits and outcomes which
were contested on the record; (2) PAWC’s assertion that the ALJ’s reasoning is counter
to the legislative intent of Section 1329; (3) the Company’s opinion that the ALJ’s

reasoning would only allow for troubled systems to be eligible for acquisition via
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Section 1329; and (4) PAWC’s contention that the ALJ’s legal analysis would establish a
new, unreasonably high, standard for Section 1329 transactions. The OCA objects to
these four legal theories as they were not part of the Settlement, and the Settlement

combined with the Statements in Supports provide the basis for the Settlement. /d. at 2.

In support, the OCA maintains that the Commission has authority to modify
or reject a proposed settlement. The OCA offers examples of settlement agreements
rejected by the Commission, including a case involving PAWC, countering PAWC and
the Butler Parties assertion that modification or rejection of the proposed Settlement will
chill future settlements. The OCA notes that provisions of the Settlement consider the
very prospect the agreement may be amended or rejected, and reserve certain procedural
rights should that occur. The OCA offers that the Code and relevant precedent establish
that despite favoring settlements and the resulting saving of resources, the Commission
does not simply acquiesce to settlements without a review of their terms to determine
whether they are in the public interest. The OCA requests that if the Commission were to
grant the Exceptions of PAWC and the Butler Parties, it should reject the assertions of
fact and law contested by the OCA. Id. at 3-7.

2. Protestants, Center Township and Summit Township

The Joint Protestants filed Reply Exceptions on September 26, 2023. The
Joint Protestants request that the Commission reject the Exceptions of PAWC and the
Butler Parties and adopt the Recommended Decision. The Reply Exceptions can be
viewed as advancing three arguments in support of adopting the Recommended Decision:
(1) PAWC and the Butler Parties attempted to negotiate away the public interest and
failed to meet their burden to show the transaction affirmatively benefits the public; (2)
substantial evidence exists to support the Recommended Decision but not to support

rejecting the Recommended Decision; and (3) in light of the Commonwealth Court’s
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opinion in Cicero, the Code requires a “compelling public interest” that was not met by

PAWC and the Butler Parties. Joint Protestants R. Exc. at 3-8.

The Joint Protestants, in support of their first argument, refer to various
pieces of record evidence supporting a finding that the proposed transaction was not in
the affirmative public interest. Among these are the adequacy of the service provided by
BASA, the potential for major rate increases should the sale be consummated, and
similarities in the ability of BASA and PAWC to secure necessary funding for capital
improvement projects. The Joint Protestants offer that the ALJ conducted a thorough
analysis of the evidence in finding there was not substantial evidence supporting the
transaction. Further, the Joint Protestants allege that mere contractual agreement about
possible benefits does not provide substantial evidence of those benefits, and the Joint
Protestants ask the Commission to adopt the reasoning of the Recommended Decision.
In their second argument, the Joint Protestants rely on the analysis of the Commonwealth
Court in Cicero to further advance their assertion that PAWC and the Butler Parties failed
to present substantial evidence in support of the transaction or in favor of rejecting the
Recommended Decision. In their third argument, the Joint Protestants reiterate much of
their previous argument in asking the Commission to find no “substantial reason” exists
for the proposed transaction promoting the service, accommodation, convenience or

safety of the public. /d. at 5-9.

H. Joint Motion to Strike the Reply Exceptions of the Joint Protestants
and Response of Joint Protestants

In the Motion to Strike, PAWC and the Butler Parties contend that the
Commission should strike the Joint Protestants’ Reply Exceptions because the Joint
Protestants waived their arguments by not submitting them to the ALJ. While the Joint
Protestants argued that the Commission should adopt the Recommended Decision and

disapprove the Application because the Settlement did not produce affirmative benefits,
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PAWC and the Butler Parties argue that the Joint Protestants did not offer any of their
arguments to the ALJ in the proceeding below. PAWC and the Butler Parties submit that
the Joint Protestants: (1) supported a modified Briefing schedule, which removed the
opportunity to brief any remaining disputed issues; (2) did not file written objections to
the Settlement; and (3) advised the ALJ and Parties that they did not object to the
Settlement and would take no further action in this matter. Therefore, PAWC and the
Butler Parties aver that the Joint Protestants waived all of the arguments in their Reply

Exceptions by not presenting them to the ALJ. Motion to Strike at 7-8.

Furthermore, PAWC and the Butler Parties argue that allowing the Joint
Protestants to change their position to oppose the Settlement would put them in a position
to appeal if the Commission approves the Settlement, which would not be in the public
interest. PAWC and the Butler Parties aver that parties should not be able to obtain what

they want through a Settlement and later oppose the Settlement. /d. at 9.

In addition, PAWC and the Butler Parties aver that they waived the
opportunity to present rejoinder testimony and cross-examine certain witnesses at hearing
in reliance on the Joint Protestants’ representations that they would join the Settlement,
and the Butler Parties withdrew motions to strike certain testimony of certain witnesses
as well. Also, PAWC and the Butler Parties state that the Parties agreed to waive the
opportunity to file Briefs based upon the Joint Protestants’ representation that they would
join the Settlement. PAWC and the Butler Parties further submit that the record, which is
closed in this proceeding, could have been substantially different if the Parties had known
that the Joint Protestants would change their position later in the proceeding and oppose
the Settlement. PAWC and the Butler Parties contend that allowing the Joint Protestants
to change their position now would raise significant due process concerns because
PAWC, the Butler Parties, and the other Parties to the Settlement would be denied an
opportunity to be heard on the Joint Protestants’ new position. /d. at 9-11. PAWC and

the Butler Parties liken the Joint Protestants’ position change in Reply Exceptions to a
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party raising issues for the first time in a reply brief, which the Commission has
prohibited as a due process violation because other parties could not file a response.
Id. at 11, citing Sattar v. Aqua Pennsylvania, Inc., Docket No. C-2010-2169756 (Order
entered July 28, 2011).

Moreover, PAWC and the Butler Parties argue that the Joint Protestants
should be estopped from asserting a position in their Reply Exceptions that directly
contradicts their position before the ALJ. PAWC and the Butler Parties aver that the
elements of equitable estoppel have been met in this case because: (1) the Joint
Protestants induced PAWC and the Butler Parties to decline the opportunity to introduce
rejoinder testimony, waive cross-examination, and withdraw motions to strike by
representing that they would join the Settlement; (2) PAWC and the Butler Parties relied
on the Joint Protestants’ inducement; and (3) PAWC and the Butler Parties would be
prejudiced if the Joint Protestants were permitted to oppose the Settlement in their Reply
Exceptions. Id. at 12, citing Guardian Life Ins. Co. of America v. Zerance, 479 A.2d 949
(Pa. 1984); Sabino v. Junio, 272 A.2d 508 (Pa. 1971).

PAWC and the Butler Parties also argue that the Commission should strike
the Joint Protestants’ Reply Exceptions to further the Commission’s policy of
encouraging settlements. PAWC and the Butler Parties contend that allowing a party to
change its position after an ALJ issues a decision on a settlement would seriously
undermine the Commission’s policy of promoting settlements. PAWC and the Butler
Parties reason that parties would be reluctant to enter into settlements if other parties
could change positions prior to a final order being issued, which will cause parties to

fully litigate cases and result in wasted resources in cases that would otherwise be settled.

Id. at 13.
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Finally, as discussed, supra, PAWC and the Butler Parties request that the
Commission assign an expedited deadline of October 2, 2023, for filing answers to the

Motion to Strike rather than the twenty days prescribed by 52 Pa. Code § 5.103(c)."”

In response, the Joint Protestants argue that the Motion to Strike is
procedurally invalid and substantively deficient and should be denied. The Joint
Protestants aver that because they are not Parties to the Settlement, they have the right
and duty to raise the issue of the intervening decision in Cicero. The Joint Protestants
further argue that they do not reargue their testimony previously presented or include
additional facts in their Reply Exceptions, but rather present a legal argument regarding

the ALJ’s analysis of Cicero. Joint Protestants’ Response to Motion to Strike at 2-3.

Furthermore, the Joint Protestants submit that the Code does not provide for
further filings in response to ALJ recommendations, and that filings after Reply
Exceptions are generally invalid and should not be allowed. Instead, the Joint Protestants
contend that they properly made reference to precedential case law and related
arguments. The Joint Protestants suggest the Motion to Strike is akin to surrebuttal to

Reply Exceptions. Id. at 4, 6.

In addition, the Joint Protestants argue that the Motion to Strike is
substantively deficient. The Joint Protestants aver that while PAWC and the Butler
Parties assert that the Joint Protestants waived the ability to file Reply Exceptions
because they did not raise the issues earlier in the proceeding, PAWC and the Butler
Parties cited to matters outside of the Settlement in their Exceptions, and the OCA raised

issues regarding Cicero in its Reply Exceptions. The Joint Protestants contend that they

17 As discussed, supra, this request was denied by Secretarial Letter issued on

September 29, 2023.
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must be given a chance to respond to PAWC and the Butler Parties raising matters

outside the record in their Exceptions. Id. at 6-7.

The Joint Protestants further argue that the Motion to Strike fails to identify
any arguments raised by the Joint Protestants that was not raised below. Rather, the Joint
Protestants state that their Reply Exceptions follow the ALJ’s opinion and do not assert
any new issues that were not raised by either the ALJ or PAWC and the Butler Parties in
their Exceptions. The Joint Protestants aver that PAWC and the Butler Parties raised
Cicero in their Exceptions, and the Joint Protestants limited their Reply Exceptions to the
same issue, and that PAWC and the Butler Parties cannot now attempt to offer surrebuttal
arguments or new evidence. The Joint Protestants contend that action does not repeat
evidence submitted earlier or introduce new factual matters, but it addresses the ALJ’s
analysis of Cicero in the Recommended Decision, “which is a typical and permittable use

of a Reply Exception.” Id. at 8-9.

I. Disposition

1. Motion to Strike

First, we will address PAWC’s and the Butler Parties’ Motion to Strike.
Upon review, we find that the Motion to Strike should be granted, and the Reply
Exceptions filed by the Joint Protestants should be stricken. Simply, the Joint Protestants
waived their arguments included in their Reply Exceptions because they did not make or

submit those arguments earlier in the proceeding before the ALJ.

The Pennsylvania Supreme Court has applied the waiver doctrine, holding
that issues not raised or presented at the trial stage will not be considered on appellate
review. Pa. PUC Bureau of Investigation and Enforcement v. Uber Technologies, Inc.,

Gegen, LLC, Rasier LLC, and Rasier-PA LLC, Docket No. C-2014-2422723
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(Opinion and Order entered September 1, 2016) (Uber Technologies) (citing DeMarco v.
Jones & Laughlin Steel Corp., 522 A.2d 26 (Pa. 1987) (DeMarco); Dilliplaine v. Lehigh
Trust Co., 322 A.2d 114 (Pa. 1974); Commonwealth v. Clair, 326 A.2d 272 (Pa. 1974)).
The Supreme Court further explained that the waiver doctrine applies to administrative
proceedings. See, Uber Technologies; DeMarco (citing Wing v. Unemployment
Compensation Board of Review, 436 A.2d 179 (Pa. 1981)).

The Commission has also applied the principle of waiver and held that a
party is barred from raising additional issues or facts in Exceptions that were not
originally pleaded earlier in a proceeding or raised at hearing. See, Cynthia Young-
Nelson v. PECO Energy Co., Docket No. F-2019-3009953 (Order entered
December 3, 2020); Meghan Flynn, et al. v. Sunoco Pipeline, L.P., Docket No.
C-2018-3006116, et al. (Opinion and Order entered November 18, 2021); Uber
Technologies (citing Petition of PPL Electric Utilities Corporation for Approval of a
Distribution System Improvement Charge, Docket Nos. P-2012-2325034, et al.
(Opinion and Order entered October 1, 2015)). In addition, the Commission has held, in
the interest of judicial economy, that it will not grant exceptions or reconsideration when
a party failed to raise an argument earlier in the proceeding. Ruth Mathieu-Alce v.
Philadelphia Gas Works, Docket No. F-2015-2473661 (Opinion and Order entered
April 7, 2016) (citing Hess v. Pa. PUC, 107 A.3d 246 (Pa. Cmwlth. 2014); Pa. PUC v.
York Cab, Inc., Docket No. C-2010-2212946 (Opinion and Order entered
April 18, 2013); Generic Investigation Regarding Transportation Assessments,

Docket No. 1-2008-2022003 (Order entered August 26, 2008)).

None of the arguments offered by the Joint Protestants in their Reply
Exceptions in support of the adoption of the Recommended Decision, which
recommended that the Settlement and Application should be denied because PAWC did
not establish an affirmative public benefit resulting from the acquisition of BASA’s

wastewater system assets, were offered to the ALJ or raised earlier in the proceeding
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below by the Joint Protestants. In addition to not raising their arguments earlier in the
proceeding, the Joint Protestants also supported a modified Briefing schedule, which
resulted in the removal of the opportunity for the Parties to brief any remaining disputed
issues. Furthermore, the Joint Protestants did not file written objections to the
Settlement, and they advised the ALJ and the Parties that they did not object to the
Settlement and would take no further action in this matter. By relying on the Joint
Protestants’ representations that they would join the Settlement, other parties, including
PAWC and the Butler Parties, waived their opportunity to present rejoinder testimony
and cross-examine certain witnesses at hearing. Also, certain motions to strike the
testimony of witnesses were also withdrawn by the Butler Parties based on the Joint

Protestants’ representations. See, Motion to Strike at 7, 9.

Therefore, we find that the Joint Protestants waived the arguments in their
Reply Exceptions because they failed to raise them before the ALJ or earlier in the
proceeding. Accordingly, we will grant the Motion to Strike and strike the Reply
Exceptions of the Joint Protestants. Inasmuch as we are granting the Motion to Strike
because the Joint Protestants waived their arguments by not raising them earlier in the
proceeding, we conclude that it is not necessary to address, at this time, the additional
arguments contained in the Motion to Strike with respect to striking the Reply Exceptions
for due process reasons, under the doctrine of equitable estoppel, and in furtherance of

the Commission’s policy encouraging settlements.

2. Sections 1102/1103 Analysis

Next, we will turn to the fitness and affirmative benefits issues to be
reviewed when considering approvals under 66 Pa. C.S. §§ 1102 and 1103. Upon review
of the record, we agree with the ALJ that PAWC has proven that it is technically, legally,
and financially fit to acquire BASA’s System. As the ALJ pointed out, no party disputed

or challenged PAWC'’s technical, legal, and financial fitness to render wastewater

56



Exhibit C
Page 61 of 78

service. In addition, PAWC is a public utility regulated by the Commission with a good
compliance history and there are no pending legal proceedings that would suggest PAWC
is not legally fit to provide service to customers on BASA’s System. PAWC has also
demonstrated on the record that it possesses the requisite financial and technical fitness to
provide safe, adequate, and reasonable service to its customers. R.D. at 32-33 (citing

PAWC St. 1 at 6, 22-23; PAWC St. 2 at 2, 19-21; PAWC St. 3 at 3-5).

With respect to evaluating whether the acquisition has substantial
affirmative public benefits that outweigh the harms resulting from the acquisition, as set
forth in the Commonwealth Court’s decision in McCloskey, our obligation in performing
“the balancing test under Section 1102 of the Code [is] to weigh all the factors for and
against the transaction, including the impact on rates, to determine if there is a substantial
public benefit.” McCloskey, 195 A.3d at 1066 (applying City of York). We are further
“charged with deciding whether the impact of rates ... is outweighed by ... other positive
factors that ... served [as] a substantial public benefit.” Id. at 1067. Moreover, the
Pennsylvania Supreme Court has explained that “in some circumstances conditions may
be necessary to satisfy the Commission that public benefits sufficient to meet the
requirement of Section 1103(a) will ensue.” Popowsky, 937 A.2d at 1061, n.21. The
Commission has consistently applied this balancing test for evaluating whether to issue
Certificates in Section 1329 proceedings. See, e.g., Cheltenham, Application of
Pennsylvania-American Water Company — Valley Township, Docket Nos.
A-2020-3019859 and A-2020-3020178 (Opinion and Order entered October 28, 2021),
and Lower Makefield.

In the seminal Section 1329 case in McCloskey, the Commonwealth Court
considered the Commission’s findings that the applicant in that proceeding, as an owner
of numerous water and wastewater systems, had sufficient expertise and ability to raise
capital to support system operations. The Court also acknowledged the finding that the

Commission has a policy in support of consolidation and regionalization of wastewater
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system assets that allows for increased maintenance, upgrade, and expansion of public
sewer and water facilities. In its rationale, the Court stated that these Commission
findings were of the type that the Pennsylvania Supreme Court in Popowsky held were
sufficient to meet the Section 1103 public benefit standard. “As per [Popowsky], these
aspirational statements are substantial evidence to support the notion that there is a

public benefit for the merger.” McCloskey, 195 A.3d at 1065 (emphasis added).

Recently, as discussed, supra, the Commonwealth Court in Cicero reversed
a Commission Order that had approved the acquisition of a municipality’s wastewater
assets by a large public utility under 66 Pa. C.S. § 1329 because the benefits did not
outweigh the acknowledged harms of the acquisition. The Court in Cicero upheld prior
precedent that the substantial affirmative benefits of a proposed acquisition must
outweigh the acknowledged harms resulting from the acquisition. The Court further
explained that where harms result from the transaction, the acquisition must also provide
benefits that differ substantially from those already being provided by the existing system
operator, and providing the same services that are already being provided, or providing
for upgrades that the existing system operator is capable of providing, are not substantial
affirmative benefits consistent with City of York. Also, the Court stated that public
benefits arising from aspirational statements or those benefits that cannot be quantified at
the time of the transaction may not always constitute affirmative public benefits that will

be substantial enough to outweigh known harms. See, Cicero at 19, 21.

PAWC argued that the transaction benefits the public-at-large by promoting
the Commission’s policy favoring regionalization and consolidation of water and
wastewater systems and the public policy goals in 66 Pa. C.S. § 1329. R.D. at 33-34.
Indeed, the Commission supports the consolidation and regionalization of water and

wastewater system assets. To that end, in our Final Policy Statement on Acquisitions of
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Water and Wastewater Systems, Docket No. M-00051926 (Order entered
August 17, 2006) (2006 Final Policy Statement), we stated:

[A]cquisitions of smaller systems by larger more viable
systems will likely improve the overall long-term viability of
the water and wastewater industry. Additionally, these types
of acquisitions will also enhance the quality of ratepayers’
daily lives, promote community economic development and
provide environmental enhancements. We strongly believe
that these types of acquisitions generally serve public policy
goals....

2006 Final Policy Statement at 18.

More recently, and after enactment of Section 1329, we emphasized similar
public policy goals. We explained that Section 1329 reflects a determination by the
General Assembly that fair market value acquisitions of municipal water and wastewater
systems further the public interest. See, generally, Implementation of Section 1329 of the
Public Utility Code — Tentative Implementation Order, Docket No. M-2016-2543193
(Order entered July 21, 2016) (T10); and Implementation of Section 1329 of the Public
Utility Code — Tentative Supplemental Implementation Order, Docket No.
M-2016-2543193 (Order entered September 20, 2018) (7S10). Specifically, we noted
that there are a number of water and wastewater systems owned by municipal
corporations or authorities throughout the Commonwealth where sale to an investor-
owned public utility can facilitate necessary infrastructure improvements and ensure the
continued provision of safe, reliable service to customers at reasonable rates. 770 at 2.

Additionally, we explained that:

[t]he development of water and wastewater service
throughout the Commonwealth over the years has led to the
creation of large numbers of geographically dispersed water
and wastewater systems owned by municipal corporations or
authorities. For these systems, sale to a larger, well-
capitalized and well-run regulated public utility or entity can
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be prudent because it can facilitate necessary infrastructure
improvements and access to capital markets, and, ultimately,
it can ensure the long-term provision of safe reliable service
to customers at reasonable rates.

TS10 at 4.

The proposed acquisition is no exception to these principles. Furthermore,
the analysis set forth in City of York, McCloskey, Popowsky, and Cicero is equally
applicable in this proceeding. Therefore, we shall further evaluate whether PAWC has
established that the substantial affirmative benefits of the proposed acquisition outweigh
the acknowledged harms resulting from it. Our evaluation will consider whether PAWC
has satisfied the preponderance of the evidence standard with the understanding that it is
not required to secure legally binding commitments nor quantify benefits if
impracticable, burdensome, or impossible. See, Popowsky at 1057; Cicero at 19.
Additionally, an integral part of our review must include full consideration of the harms
of the acquisition on the existing customers of PAWC and BASA, and the public-at-

large.

Pursuant to Sections 1102 and 1103 of the Code, we agree with PAWC and
the Butler Parties that, based upon the record evidence in this particular instance, the
acquisition has substantial affirmative public benefits that outweigh the potential harms

resulting from the acquisition. Therefore, we will grant the Application.

PAWC has provided numerous affirmative public benefits provided in the
Settlement, including: (1) in the first base rate case in which BASA’s System is included
in PAWC’s rate base, PAWC will propose to move the BASA System to 1.4 times the
current BASA System rate or PAWC’s proposed Rate Zone 1 system-average wastewater
rates, whichever is lower, upon the latter of the first anniversary of the closing of the

transaction or January 1, 2025, rather than a potential 94.4 percent increase; (2) the
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ability for existing BASA customers to participate in PAWC’s customer assistance
program following the acquisition; (3) placing the lower amount of $228,000,000 into
PAWC’s rate base as a result of the transaction rather than the amended $230,000,000
purchase price; (4) an increased eligibility for hardship grants for all PAWC customers;
(5) a contribution by PAWC to its hardship grant program of $700,000 annually for five
years, totaling $3.5 million; (6) provisions that protect customers from paying for the
acquisition of easements post-closing; and (7) PAWC’s adoption of a formal program for

payment arrangements for commercial customers. PAWC Exc. at 5.

In addition to these stated benefits, the Butler Parties included additional
benefits as a result of the acquisition. Some of these benefits include: (1) PAWC’s
commitment to retain all active personnel of BASA with similar compensation and
employment benefits; (2) PAWC’s commitment to award development project contracts
to Butler-county based contractors; (3) PAWC’s commitment to maintain an operations
center at BASA’s current headquarters for at least ten years; (4) the expectation that
business will be more encouraged to open in the greater Butler area; and (5) the influx of

cash to the Butler Parties from the sale proceeds. Butler Parties Exc. at 19.

Further, there are important environmental benefits identified by PAWC
and BASA whereby PAWC will assume BASA’s responsibilities under the 2019 CAP to
rebuild infrastructure to address environmental compliance issues, as well as PAWC’s
capital plan to spend $75.8 million over five years on the 2019 CAP projects and other

projects to upgrade and maintain the System.

The Commission agrees with PAWC and the Butler Parties that the
Recommend Decision erred in concluding that the potential rate impacts of the
acquisition alone outweigh all the above-listed benefits. Regarding BASA’s existing
customers, we agree with PAWC that disapproval of the acquisition would likely

necessitate BASA to impose a substantial rate increase to help fund necessary capital
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projects (totaling almost $80 million) and BASA would not be subject to Commission
regulatory oversight in setting these new rates. However, if the acquisition is approved,
there will be no immediate impact on the rates to BASA’s customers, as PAWC will

adopt BASA’s rates in effect at the time of Closing.

Regarding PAWC’s existing wastewater customers, the Commission agrees
with PAWC that the Recommended Decision incorrectly considered the rate impact of
the acquisition together with the rate impacts of other PAWC acquisitions and not this
acquisition alone. Based on the record evidence, this acquisition will not have an
immediate rate impact on PAWC’s existing wastewater customers, and any future rate
impact will be determined by the Commission in future rate cases. The benefits of the
acquisition outweigh the detriments for PAWC’s existing wastewater customers when
considering the uncertainty of the extent of the rate impacts on PAWC’s existing

customers and the certainty of the benefits.

III. Conclusion

Based on the foregoing discussion, we shall: (1) grant the Motion to Strike;
(2) grant the Exceptions of PAWC and the Butler Parties to the extent they argue that the
benefits of the acquisition outweigh any potential harms; (3) modify the Recommended
Decision; (4) approve the Settlement without modification; and (5) grant the Application,

consistent with this Opinion and Order. THEREFORE,

IT IS ORDERED:

1. That the Joint Motion of Pennsylvania-American Water Company,
the Butler Area Sewer Authority, the City of Butler, and the Township of Butler, to Strike
the Exceptions Filed Jointly by the Townships of Summit and Center, filed on

September 27, 2023, at Docket No. A-2022-3037047, is granted.
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2. That the Exceptions of Pennsylvania-American Water Company,
and the Exceptions of the Butler Area Sewer Authority, the City of Butler, and the
Township of Butler, each filed on September 21, 2023, at Docket No. A-2022-3037047,

are granted, consistent with this Opinion and Order.

3. That the Recommended Decision of Administrative Law Judge
Marta Guhl issued on September 14, 2023, at Docket No. A-2022-3037047, is modified,

consistent with this Opinion and Order.

4. That the Joint Petition for Approval of Unanimous Settlement of All
Issues filed by Pennsylvania-American Water Company, the Butler Area Sewer
Authority, the Township of Butler, the City of Butler, the Commission’s Bureau of
Investigation and Enforcement, the Office of Consumer Advocate, and the Office of
Small Business Advocate, on August 14, 2023, at Docket No. A-2022-3037047, is

approved without modification.

5. That the Application filed by Pennsylvania-American Water
Company pursuant to Sections 1102, 1103, 1329, and 507 of the Pennsylvania Public
Utility Code for Approval of its Acquisition of the Wastewater System Assets of the
Butler Area Sewer Authority, on February 14, 2023, at Docket No. A-2022-3037047, is
granted, subject to the terms and conditions set forth in Section III, Paragraph Nos. 15-39
of the Joint Petition for Approval of Unanimous Settlement of All Issues filed on

August 14, 2023, consistent with this Opinion and Order.

6. That within ten days after the closing of the Pennsylvania-American
Water Company’s acquisition of the Butler Area Sewer Authority wastewater system,
Pennsylvania-American Water Company shall file notice of closing of the transaction

with the Commission at this docket.
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7. That the Commission’s Secretary shall issue a Certificate of Public
Convenience evidencing Pennsylvania-American Water Company’s rights under
Sections 1102(a)(1), 1102 (a)(3), 1103(a) and 1329(c)(2) of the Pennsylvania Public
Utility Code, 66 Pa. C.S. §§ 1102(a)(1), 1102(a)(3), 1103(a), and 1329(c)(2), subject to
the conditions set forth in this Opinion and Order, to: (a) acquire, by sale, substantially all
of the assets, properties and rights related to the wastewater collection and treatment
system owned by Butler Area Sewer Authority; (b) begin to offer, render, furnish and
supply wastewater service to the public in the areas served by the wastewater collection
and treatment system owned by Butler Area Sewer Authority in the City of Butler,
portions of the Borough of East Butler, and portions of the Townships of Butler, Center,
Connoquenessing, Oakland, and Summit, in Butler County, Pennsylvania; and
(c) incorporate the ratemaking rate base of $228,000,000 for the Butler Area Sewer
Authority wastewater system assets in its next base rate case pursuant to 66 Pa. C.S.

§ 1329(c)(2).

8. That within ten days after the closing of the Pennsylvania-American
Water Company’s acquisition of the Butler Area Sewer Authority wastewater system,
Pennsylvania-American Water Company shall file with the Commission compliance
tariff supplements, to be effective on one day’s notice, consistent with the pro forma
tariff supplement submitted as Attachment 9 of the Joint Petition for Approval of
Unanimous Settlement of All Issues for the Butler Area Sewer Authority’s wastewater
system, including all rates, rules and regulations regarding conditions of Pennsylvania-
American Water Company’s wastewater service as revised in this proceeding for
customers of the Butler Area Sewer Authority post-closing. The pro forma tariff
supplement will incorporate Butler Area Sewer Authority industrial customers into
Pennsylvania-American Water Company’s existing Industrial Pretreatment Program tariff
and will not exempt any Butler Area Sewer Authority industrial customers from

Industrial Pretreatment Program fees. Industrial Pretreatment Program tariffed fees will
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be adjusted in the context of future Pennsylvania-American Water Company base rate

proceedings.

0. That Pennsylvania-American Water Company, in the first base rate
proceeding that includes the Butler Area Sewer Authority wastewater system assets, shall
charge cost of service-based rates for wastewater service to all entities it serves in the
Butler Area Sewer Authority system, including but not limited to, the Veterans

Administration Hospital, as limited by Ordering Paragraph (10)(e) below.

10.  That Pennsylvania-American Water Company, in the first base rate
proceeding that includes the Butler Area Sewer Authority wastewater system assets,
shall:

(a)  submit a cost of service study that removes all costs
and revenues associated with the operation of Butler Area Sewer

Authority’s wastewater system, in accordance with Ordering Paragraph

No. 19 below;

(b)  provide a separate cost of service study for the Butler
Area Sewer Authority wastewater system, in accordance with Ordering

Paragraph No. 20 below;

(c)  not propose an increase in Butler Area Sewer
Authority’s rates if the rates would become effective before the later of:
(1) the first anniversary of closing of the Pennsylvania-American Water
Company’s acquisition of the Butler Area Sewer Authority wastewater

system; or (ii) January 1, 2025;

(d)  calculate its proof of revenue as if the Butler Area

Sewer Authority customers were paying proposed rates without any delay
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to the effective date if Pennsylvania-American Water Company proposes a
different effective date for new rates for Butler Area Sewer Authority
customers beyond the effective date of new rates for other customers in
Pennsylvania-American Water Company’s first base rate case that includes
the Butler Area Sewer Authority wastewater system assets. All rights of the
Joint Petitioners shall be reserved with respect to the issue of delayed
effective dates of rates in subsequent proceedings, and the Joint Petitioners’
ability to make recommendations in any future Pennsylvania-American
Water Company base rate case to bring customers in systems with delayed
effective dates to an appropriate cost of service as though they have paid

the tariffed rates without any delay shall not be limited;

(e)  propose to move the Butler Area Sewer Authority
wastewater system to 1.4 times the current Butler Area Sewer Authority
wastewater system rate or Pennsylvania-American Water Company’s
proposed Rate Zone 1 system-average wastewater rates, whichever is
lower, upon the later of: (i) the first anniversary of closing of the
Pennsylvania-American Water Company’s acquisition of the Butler Area

Sewer Authority wastewater system; or (i1) January 1, 2025;

(f)  be permitted to agree to rates other than those
proposed for Butler Area Sewer Authority wastewater system customers in

the context of a settlement of the base rate case.

(g)  The rights of the Office of Consumer Advocate, the
Commission’s Bureau of Investigation and Enforcement, and the Office of
Small Business Advocate shall be reserved to address Pennsylvania-
American Water Company’s rate proposals fully, and to make other rate

proposals, recognizing the Commission's ultimate ratemaking authority to
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set just and reasonable rates and, notwithstanding anything to the contrary
contained in this Ordering Paragraph No. 10, the Joint Petitioners may enter
into a settlement of the base rate case, whether full or partial, and whether

unanimous or non-unanimous, on reasonable terms and conditions.

11.  That the rate at the closing of the Pennsylvania-American Water
Company’s acquisition of the Butler Area Sewer Authority wastewater system for Butler
Area Sewer Authority wastewater system residential wastewater customers with an

average usage of 3,212 gallons per month is approximately $45.50.

12.  That the current rate for Pennsylvania-American Water Company
residential Rate Zone 1 wastewater customers with an average usage of 3,212 gallons per

month is approximately $106.00.

13.  That, pursuant to 66 Pa. C.S. § 1329(c), the ratemaking rate base of
the Butler Area Sewer Authority wastewater system assets is $228,000,000.

14.  That Pennsylvania-American Water Company shall be permitted to
record the acquisition at the net value of the assets ($228,000,000), pursuant to
66 Pa. C.S. § 1702.

15.  That Pennsylvania-American Water Company shall not include
Butler Area Sewer Authority wastewater system-related investments in its distribution
system improvement charge until Pennsylvania-American Water Company collects a
distribution system improvement charge from Butler Area Sewer Authority wastewater
system customers. Pennsylvania-American Water Company shall be permitted to collect
a distribution system improvement charge from Butler Area Sewer Authority wastewater

system customers upon:
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(a)  Pennsylvania-American Water Company’s filing of an
amended wastewater Long-Term Infrastructure Improvement Plan
including the Butler Area Sewer Authority wastewater system, which does

not re-prioritize other existing commitments in other service areas;

(b)  the Commission’s approval of the amended
wastewater Long-Term Infrastructure Improvement Plan, as may be

modified in the discretion of the Commission; and

(c)  Pennsylvania-American Water Company’s filing of a
compliance tariff supplement which incorporates the Butler Area Sewer
Authority wastewater system and all other systems included in the amended
wastewater Long Term Infrastructure Improvement Plan into Pennsylvania-
American Water Company’s distribution system improvement charge tariff,
including all customer safeguards applicable thereto, no later than the next
quarterly distribution system improvement charge filing after Commission
approval of the amended wastewater Long Term Infrastructure

Improvement Plan.

16.  That Pennsylvania-American Water Company shall be permitted to:

(a) accrue Allowance for Funds Used During Construction for post-acquisition

improvements not recovered through the distribution system improvement charge for

book and ratemaking purposes; and (b) defer depreciation related to post acquisition

improvements not recovered through the distribution system improvement charge for

book and ratemaking purposes. Any claims for Allowance for Funds Used During

Construction and deferred depreciation related to post-acquisition improvements not

recovered through the distribution system improvement charge for book and ratemaking

purposes will be addressed in Pennsylvania-American Water Company’s first base rate

case which includes the Butler Area Sewer Authority wastewater system assets. The
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Joint Petitioners’ rights to litigate their positions fully in future rate cases when these
issues are ripe for review shall be reserved, and the Joint Petitioners’ assent to this term
shall not be construed to operate as their preapproval of Pennsylvania-American

Wastewater Company’s requests.

17.  That Pennsylvania-American Water Company shall be permitted to
claim transaction and closing costs associated with the acquisition of the Bulter Area
Sewer Authority wastewater system in its first base rate case that includes the Butler Area
Sewer Authority wastewater system assets. The Joint Petitioners’ rights to litigate their
positions fully in future rate cases when this issue is ripe for review are reserved, and the
Joint Petitioners’ assent to this term shall not be construed to operate as their preapproval
of Pennsylvania-American Water Company’s request. The inclusion of outside legal
fees, if any, in Pennsylvania-American Water Company’s transaction and closing costs
under the Asset Purchase Agreement shall be separately identified in Pennsylvania-
American Water Company's next base rate case, and the rights of the Office of Consumer
Advocate, the Commission’s Bureau of Investigation and Enforcement, and the Office of
Small Business Advocate to challenge the reasonableness, prudency, and basis for such
fees are reserved. Any claim by Pennsylvania-American Water Company to recover
transaction and closing costs associated with the Pennsylvania-American Water
Company’s acquisition of the Butler Area Sewer Authority wastewater system shall not

include costs incurred by Butler Area Sewer Authority.

18.  That the Commission’s Secretary shall issue a certificate of filing
pursuant to 66 Pa. C.S. § 507 for the following agreements between Pennsylvania-
American Water Company and a municipal corporation:

(@)  The Asset Purchase Agreement By and Among Butler

Area Sewer Authority, as Seller, and Pennsylvania-American Water
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Company, as Buyer, Dated as of October 11, 2022, and the First
Amendment thereto, attached to the Application as Appendix A-24-A;

(b)  The Water Pollution Control Agreement for Central
Butler County between City of Butler, Township of Butler, Township of
Center, Township of Summit, Borough of East Butler, Deshon Area
Sanitary Disposal and Sewer Authority, East Butler Borough Sewer
Authority, East Butler Borough Sewer Authority, Meridian Water and
Sewer Authority, Municipal Water and Sewer Authority of Center
Township and Butler Area Sewer Authority dated as of February 20, 1974,
attached to the Application as Appendix A-25.1;

(c)  The Service Agreement between the Township of
Oakland and Butler Area Sewer Authority for the Service Area along
Route 38 dated March 7, 1994, attached to the Application as
Appendix A-25.2;

(d)  The Service Agreement between the Township of
Connoquenessing and Butler Area Sewer Authority for Cupps Road
Service Area dated April 3, 1995, attached to the Application as Appendix
A-25.3; and,

(e)  The Service Agreement between the Township of
Connoquenessing and Butler Area Sewer Authority for Winterwood Drive
Service Area dated December 14, 2005, attached to the Application as
Appendix A-25.4.

19.  That, in the first base rate case that includes the Butler Area Sewer

Authority wastewater system assets, Pennsylvania-American Water Company shall
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submit a cost of service study that removes all costs and revenues associated with the

operation of the Butler Area Sewer Authority wastewater system.

20.  That, in the first base rate case that includes the Butler Area Sewer
Authority wastewater system assets, Pennsylvania-American Water Company shall
provide a separate cost of service study for the Butler Area Sewer Authority wastewater
system consistent with typically filed ratemaking exhibits including, but not limited to,
the following: Rate Base (Measures of 5 Value), Statement of Operating Income, Proof
of Revenue, and Rate of Return, which correspond to the applicable test year, future test

year, and fully projected future test year measurement periods.

21.  That, when Pennsylvania-American Water Company provides
customer notice in its first base rate case that includes the Butler Area Sewer Authority
wastewater system, Pennsylvania-American Water Company shall provide notice to
customers in the Butler Area Sewer Authority wastewater system, consistent with the

rates agreed to be proposed in Ordering Paragraph No. (10)(e) above.

22.  That, within the first billing cycle following closing of the
Pennsylvania-American Water Company’s acquisition of the Butler Area Sewer
Authority wastewater system, Pennsylvania-American Water Company shall include a
bill insert to Butler Area Sewer Authority wastewater system customers regarding its low
income programs and include such information in a welcome letter to Butler Area Sewer
Authority wastewater system customers. The bill insert and welcome letter shall include,
at a minimum, a description of the available low income programs, eligibility
requirements for participation in the programs, and Pennsylvania-American Water
Company’s contact information. Pennsylvania-American Water Company shall also
automatically enroll any Butler Area Sewer Authority wastewater system customers, who
are Pennsylvania-American Water Company water customers enrolled in Pennsylvania-

American Water Company’s water low income programs, in Pennsylvania-American
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Water Company's wastewater low-income programs following closing of the
Pennsylvania-American Water Company’s acquisition of the Butler Area Sewer

Authority wastewater system.

23.  That Pennsylvania-American Water Company shall send the
welcome letter within the first thirty (30) days of closing of the Pennsylvania-American
Water Company’s acquisition of the Butler Area Sewer Authority wastewater system,
and include information about payment options (including low-income programs,
eligibility requirements, and Pennsylvania-American Water Company contact
information), free places to pay, and in-person bill payment locations reasonably

proximate to the areas served by the Butler Area Sewer Authority wastewater system.

24.  That Pennsylvania-American Water Company shall work with
community-based organizations with offices local to the areas served by the Butler Area
Sewer Authority wastewater system for purposes of providing information and enrolling
customers in Pennsylvania-American Water Company’s customer-assistance programs.
This information shall be included in the welcome letter referenced in Ordering

Paragraph No. 22 above.

25.  That Pennsylvania-American Water Company shall increase
eligibility for hardship grants from 200% to 250% of Federal Poverty Income Guidelines
for all existing Pennsylvania-American Water Company customers and all newly
acquired customers from the Butler Area Sewer Authority wastewater system, effective
on and after closing of the Pennsylvania-American Water Company’s acquisition of the
Butler Area Sewer Authority wastewater system. All parties’ rights to re-evaluate the
appropriate eligibility for hardship grants in a future base rate case filed after five (5)
years following closing of the Pennsylvania-American Water Company’s acquisition of

the Butler Area Sewer Authority wastewater system are reserved.
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26.  That Pennsylvania-American Water Company shall contribute
$700,000 annually to Pennsylvania-American Water Company's hardship grant program
for the five (5) years following closing of the Pennsylvania-American Water Company’s
acquisition of the Butler Area Sewer Authority wastewater system, totaling $3,500,000,
in addition to existing commitments and any commitments made in a future base rate
case. These contributions shall not be recovered in rates. All unspent funds at the end of
the program year shall be rolled over and added to the budget for the hardship grant

program in the following year(s).

27.  That Pennsylvania-American Water Company and the Butler Area
Sewer Authority shall: (a) identify all missing easements including public rights-of-way
and other property rights; and (b) take any and all necessary actions to obtain the missing
easements and other property rights so that they may be conveyed to Pennsylvania-
American Water Company at closing of the Pennsylvania-American Water Company’s
acquisition of the Butler Area Sewer Authority wastewater system. Butler Area Sewer
Authority shall bear all costs and expenses for obtaining and conveying the missing

easements and other property rights.

28.  That, Pennsylvania-American Water Company and Butler Area
Sewer Authority shall be permitted, at their discretion, to close the Pennsylvania-
American Water Company’s acquisition of the Butler Area Sewer Authority wastewater
system without the transfer of all of the real property rights, including missing easements
and other property rights, if for any circumstances beyond Butler Area Sewer Authority's
control, it is unable to transfer all missing easements (including public rights-of-way and
other property rights) before or at the closing of the Pennsylvania-American Water
Company’s acquisition of the Butler Area Sewer Authority wastewater system, provided
that an escrow account is established from the purchase price as set forth in the Asset

Purchase Agreement, in which Butler Area Sewer Authority will fund an easement

73



Exhibit C
Page 78 of 78

escrow fund in the amount of $2,000 for each missing easement to be used to obtain any

post-Closing transfer of the real property rights.

29.  That, at the closing of the Pennsylvania-American Water Company’s
acquisition of the Butler Area Sewer Authority wastewater system, Pennsylvania-
American Water Company shall implement a formal program for payment arrangements

for commercial customers, including eligibility and payment terms.

30.  That the Commission’s Secretary, upon the receipt of written notice
from Pennsylvania-American Water Company, filed with the Secretary’s Bureau
notifying the Commission of the closing of the Pennsylvania-American Water
Company’s acquisition of the Butler Area Sewer Authority wastewater system, pursuant
to Ordering Paragraph No. 6 above, and upon the completion of Ordering Paragraph
No. 8 above, mark this docket at A-2022-3037047 closed.

BY THE COMMISSION,

Rosemary Chiavetta
Secretary

(SEAL)
ORDER ADOPTED: November 9, 2023

ORDER ENTERED: November 16, 2023
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Belmont Investment Properties, LLc
Joseph L. Gray

75 Dutchtown Road, Butler, PA 16002
Phone: 724-282-5109 email: grayconsulting@zoominternet.net

12/23/24

Pennsylvania American Water
425 Waterworks Road
Clarion, PA 16214

RE: The Oaks at Dutchtown Residential Development- Phase 1
Butler Township, Butler County, Pa.

Dear Mr. Fiscus:

With this letter we are formally requesting sanitary sewer service to service the entire 62 lot
development of The Oaks at Dutchtown. We have come to understand that not all of the
development is within the PAWC franchise territory. The lots within the PAWC territory are 15
lots, lots 1, through 7, and 18 through 25. The lots not included in the PAWC service territory
are 47 lots, lots 8, through 17 and 26 through 62, refer to attached lot plan. Note, these lot
numbers are revised lot numbers from the original plans, attached is simplified plan with lot and
address numbers. The sewage collection system will be entirely new, exclusively for the
purpose of providing new housing. There is currently no existing buildings within the
development that are receiving sewer service. This request for service will also serve as a letter
of intent to enter into and execute a Sewer Main Extension Agreement immediately upon receipt
of approval, by the Pennsylvania Public Utility Commission, of the application for service

territory in Butler Township, Butler County.

The Oaks at Dutchtown is a 62 lot single-family home development which has been designed
according to the Butler Township Cluster Development requirements. The development has
been given approval by Butler Township, Butler County and The Butler Area Sewer Authority in
spring of 2024, see attached Butler Township minutes February 19, 2024 items 1 and 2, and
October 18, 2024 item 3. Currently the plan is approved to be constructed according to the PA
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Belmont Investment Properties, LLc
Joseph L. Gray

75 Dutchtown Road, Butler, PA 16002
Phone: 724-282-5109 email: grayconsulting@zoominternet.net

Municipal Planning Code’s Preliminary Approval process. To date the all stormwater
management is in place and Phase 1 roads, and sewers are constructed and installed. The
sanitary sewers were designed to gravity feed to an existing municipal authority (BASA)
manhole located on the development property and installed to serve the property several years

ago.

As of the date of this letter, the final installations of sanitary sewer are complete, inspected, and
ready for final testing. Butler Township and Butler County have given Preliminary Approval of
both phases (62 Lots) and Final Approval of Phase 1 (31 lots) and the plan is ready for
recording awaiting a couple procedural steps, which is planned to be accomplished by January
15, 2025.

Thank you for your timely processing of this request and subsequent service of sanitary sewer

service.

Sincerely,

Joseph L. Gray, P.E. President
Belmont Investment Properties, LLC
75 Dutchtown Road

Butler, Pa 16002
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Application of Pennsylvania-American Water Company for Approval of the
Right to Offer or Furnish Wastewater Service to the Public in an Additional Portion of
Butler Township, Butler County, Pennsylvania

Exhibit D-2

The Oaks at Dutchtown Development Plan
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SEWER MAIN EXTENSION AGREEMENT

BELMONT INVESTMENT PROPERTIES, LLC
THE OAKS AT DUTCHTOWN RESIDENTIAL DEVELOPMENT- PHASES 1 AND 2
WO #

THIS AGREEMENT, made this day of , 2025, by and between
Pennsylvania-American Water Company, with offices at 852 Wesley Drive Mechanicsburg,
Pennsylvania, 17055 (“PAWC”) and Belmont Investment Properties, LLC with offices at 75 Dutchtown
Road, Butler, Pennsylvania 16002 (“Developer™).

WHEREAS, PAWC and Developer have agreed upon terms and conditions pursuant to which
sewer service will be supplied by PAWC to a residential subdivision containing sixty two (62) units
developed by Developer known as The Oaks at Dutchtown-Phases 1 (“Phase 1) & 2 (“Phase 2”) in
Butler Township, Butler County, Pennsylvania (Phase 1 and Phase 2 together are the “Development”),
(“Premises”);

WHEREAS, PAWC is willing to provide sewer service to the Premises within the Development;
and

WHEREAS, Developer has requested PAWC to furnish sewer service to and within the
Development to service Premises;

WHEREAS, Developer is willing and desires to design and construct such extension and desires
to bear the cost thereof; and

WHEREAS, design and construction of Phase 1 was started prior to the purchase by PAWC of
the Butler Area Sewer Authority wastewater system. NOW, THEREFORE, IN CONSIDERATION OF
THESE PROMISES, the parties intending to be legally bound hereby, mutually promise, covenant and
agree as follows:

1. Developer shall design, construct, and install or cause to be designed, constructed, and installed,
at its cost, the Sewer Facilities as indicated on the drawings identified and attached in
Exhibit “A”, including, but not limited to, costs of engineering, materials, labor, transportation,
equipment, necessary permits and approvals, testing, corrections, insurance, and bonds. Said
Sewer Facilities shall consist of sewer mains, manholes, pump stations, valves, valve boxes,
fittings, lateral connections to the property line on each lot shown on drawings, and all other
material and equipment necessary to provide complete and reliable sewer service. Developer
shall provide PAWC, upon request, qualifications of engineer and contractor, and must receive
PAWC approval prior to beginning of design and construction of Phase 2. PAWC agrees that
Phase 1 Sewer Facilities, which were designed and constructed prior to the purchase by PAWC
of the Butler Area Sewer Authority wastewater system are adequate to provide complete and
reliable sewer service.
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2. Upon execution of this Agreement, the Developer will provide in cash a payment to PAWC in
the sum of $7,000.00 as indicated in the estimate attached hereto as Exhibit “B”. This payment
represents the estimated PAWC and/or their representatives engineering, inspection,
contingencies, administrative and legal costs, preparation of as-built drawings, easements fees
(if applicable) and other related costs associated with the installation of the Sewer Facilities for
the Premises referenced above. Upon completion of the Sewer Facilities and acceptance of the
same by PAWC, any unused portion of the payment will be released to the Developer. If the
estimated payment was insufficient to cover all costs incurred by PAWC, the Developer will promptly
provide in cash a payment for the difference.

3. PAWC, at its sole option and cost, reserves the right to "oversize" said Sewer Facilities. If
PAWC exercises the right to oversize, it shall pay for the difference in the price of the material
necessary for the oversized pipe or appurtenances versus the material price of the pipe or
appurtenances necessary to service the Development.

4. Developer shall obtain all requisite permits, zoning and other approvals for the construction of
said Sewer Facilities. All plans, specifications, construction, and installation of said Sewer
Facilities shall be in accordance with good utility practices, conform to PAWC’s latest
specifications available separately, adhere to the rules, regulations, and requirements of the
Pennsylvania Department of Environmental Protection, and meet the requirements of all other
governmental agencies having jurisdiction thereover. Any required approvals shall be in
writing. Additionally, all of said drawings and specifications shall have the written approval of
PAWC before construction is commenced. Approval by PAWC will not be unreasonably
withheld or delayed.

5. Developer shall, at no cost to PAWC, secure either a permanent easement(s) or fee-simple
parcel(s), in the name of PAWC required for the construction of any and all said Sewer Facilities
in the form contained in Exhibit C, attached hereto and made a part hereof. Said permanent
easement(s) or fee-simple parcel(s) shall be designated on Developer’s plot plan approved by
PAWC.

6. Developer agrees to advise PAWC before installing Phase 2 Sewer Facilities as provided in this
Agreement. Developer shall apply for service and pay all applicable charges and fees in
connection with all services to Premises in the Development, (currently outlined in Exhibit “B”).
New service connections must be in a currently approved Act 537 service territory and be in
accordance with PAWC’s Connection Management Plan.

7. Developer covenants and agrees to indemnify PAWC against any and all loss or damage which
PAWC may suffer as a result of any damage to its sewer lines or service laterals, or any other
sewer facility caused by Developer, its employees, agents, servants or workmen or any
contractors or subcontractors employed by Developer.

8. Developer will be responsible for any damage to any property incurred that is incidental to the
construction work being performed pursuant to this Agreement. Developer shall be responsible
for any restoration necessary to public and/or private property that is affected in any way by the
construction undertaken pursuant to the extension of sewer service pursuant to this Agreement.
Developer agrees to indemnify PAWC against any and all loss or damage to property which

2



10.

11.

12.

Exhibit E
Page 4 of 22

may occur as a result of or incidental to the construction of the sewer main extension, the
installation of sewer service laterals and connections, and all work performed therewith.

Developer hereby agrees to hold and save PAWC harmless from and against any and all
damages, or liability therefore, loss, costs, charges, reasonable attorneys’ fees, and/or expenses of
whatsoever kind or character which PAWC shall or may at any time suffer, sustain, or incur by reason
of or in consequence of any negligent actions of Developer, or its agents, employees, or contractors, in
connection with any of the provisions of this Agreement. Developer hereby assumes responsibility and
liability for the injury or death of any person, or loss of damage to any property contributed to or caused
by the negligence of Developer, or its agents, employees, or subcontractors, in the execution of any work
in connection with this Agreement, not involving any negligence of PAWC, or its agents, employees, or
contractors. In case any suit or other proceeding shall be brought on account of any matter covered by
the indemnification specified in this paragraph 8. Developer will assume PAWC's defense at Developer's
expense and will pay all final judgments rendered thereon.

Where water lines are to be installed parallel to sanitary sewer lines, a minimum horizontal
separation of ten feet shall be maintained. Where this separation cannot be maintained, a
minimum of three feet horizontal and eighteen-inch vertical separation (vertical separation
measured between bottom of water main and top of sewer main) shall be maintained with the
water line located above the sewer line. Where water lines are to cross sewer lines, there shall
be a vertical distance of eighteen inches separating the water and sewer lines (water main above
the sewer line). Where this separation cannot be maintained, the sewer line shall be encased in
casing pipe ten (10) feet on either side of the water main. No excavation or blasting shall be
carried on which in any way endangers the said sewer pipes and lines. Provided, however, that
should the Developer wish to do so, it may at its own expense provide a new location acceptable
to PAWC for the said sewer pipes and lines and PAWC must approve said new location in
writing. The entire cost of such moving and altering and any expense incident thereto shall be
borne exclusively by the Developer.

Developer agrees that it will not request commencement of wastewater service pursuant to
PAWC'’s then-effective wastewater tariff to the Development prior to the completion of the
Sewer Facilities and acceptance thereof by PAWC. Upon completion and acceptance in writing
by PAWC of the aforesaid Sewer Facilities, PAWC, upon proper application, shall provide
sewer service to Developer in accordance with its then-effective tariff rules and regulations.
Pursuant to this Agreement, proper application shall include payment of all applicable fees and
charges for the extension of sewer service to customers in effect at the time of service provided
in PAWC’s rules and regulations.

Any difference between the actual cost of installing the Sewer Facilities and the estimate
furnished by the Developer for the installation of the Sewer Facilities described in this
Agreement and the plans attached hereto will be borne by the Developer. The Developer
understands that the estimates attached hereto are simply estimates and are not a guarantee or
certification of the cost of the system, which is the subject of this Agreement. Such cost variation
might be caused by (but not limited to) unforeseen rock excavation or other unusual- soil
conditions. Other unforeseen conditions could cause additional costs beyond the estimates
attached hereto. PAWC assumes no responsibility for additional costs over and above the
estimated amounts provided and attached to this Agreement as Exhibits.
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PAWC and Developer hereby agree that the cost of construction shall include the cost of the
materials and labor to be supplied for the construction of the Sewer Facilities and appurtenances
thereto, the engineering and inspection costs related to the construction thereof, and the
administrative and legal costs incurred by PAWC in the construction and installation of said
main and all appurtenances thereto.

The Developer shall deliver to PAWC a copy of the final paid invoice(s) for all Sewer Facilities
constructed and to be conveyed under this agreement. If not finalized at the time of the execution
of this main extension agreement, the Developer shall deliver executed copies of PAWC’s
Standard Easement Agreement, available separately from this agreement, for the easement area
with a legal metes and bounds description of the easement (if required). Preparation of all
easement documents necessary for successfully recording in the county courthouse are the
responsibility of the Developer. PAWC will be responsible for delivering the easement to the
courthouse for recording. Upon completion of the above, PAWC will “true up” Developers
payment per Paragraph 2 with the costs that were incurred by PAWC in connection with the
Sewer Facilities and this Agreement.

Developer shall comply with the inspection and testing requirements of PAWC for the Sewer
Facilities, which requirements shall be reasonable and shall not cause Developer unwarranted
delays in the ordinary course of construction. Developer shall give PAWC adequate notice when
the Sewer Facilities are ready for inspection and testing, and PAWC shall inspect and witness
testing promptly after being notified. PAWC specifically reserves the right to withhold
acceptance of the Sewer Facilities unless the Sewer Facilities have been constructed in
accordance with the approved plans and specifications and are satisfactory to PAWC upon
inspection and testing. Developer agrees that it will promptly correct all defects and deficiencies
in construction, materials, and workmanship upon request by PAWC made subsequent to its
inspection and for one year following PAWC's acceptance of the Sewer Facilities. Inspections
or acceptance by PAWC shall in no way relieve or limit Developer's responsibility and liability
for construction and installation of the Sewer Facilities in accordance with the terms of this
Agreement, including the one-year warranty.

In consideration of PAWC's commitment to provide sewer service to the Development and in
accordance with PAWC's tariff, all materials installed, facilities constructed, and equipment
provided by Developer in connection with construction of the Sewer Facilities under this
Agreement and the completed Sewer Facilities shall become the sole property of PAWC as
installed, and full legal and equitable title thereto shall be then vested in PAWC, free and clear
of all liens, without the requirement of any written document of transfer to PAWC or acceptance
by PAWC. Developer agrees to execute or cause to be executed promptly such documents as
counsel for PAWC may reasonably request to evidence good and merchantable title to the Sewer
Facilities free and clear of all liens. All risk of loss shall be with Developer until acceptance of
the Sewer Facilities, or any portions thereof, by PAWC. Thereafter, risk of loss shall be with
PAWC. Developer shall repair or cause to be repaired promptly at no cost to PAWC all damage
to the Sewer Facilities caused by construction operations until all construction in the
Development by or for Developer has been completed. After PAWC has accepted the Sewer
Facilities, it will maintain, repair, and replace the Sewer Facilities as needed subject to the one-
year warranty provisions of the Agreement.
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Developer shall repair or replace any defects in materials or construction of which Developer is
given written notice by the PAWC during said one year warranty period, and in the event that
Developer fails to diligently commence or pursue said repairs or replacement, or if PAWC
exclusively determines the defects in materials or construction constitute an emergency that
adversely impacts PAWC’s ability to provide service, PAWC has the right (but not the
obligation) to undertake said repairs and replacement and PAWC shall have the right to recover
the additional costs from Developer.

Prior to the commencement of construction of the Sewer Facilities, Developer’s contractors
having responsibility for the installation of the Sewer Facilities shall furnish PAWC with
appropriate Certificate of Insurance coverage effective during the period of construction in the
following types and amounts:

(1) Workmen's compensation in the benefit amounts, and occupational disease
disability insurance, as required by the laws and regulations of the Commonwealth
of Pennsylvania.

(i1) Comprehensive general liability insurance, including operations and protective
liability coverages, with limits of not less than ten million dollars ($10,000,000)
combined single limit for bodily injury (including death) and property damage.
When the work to be performed requires blasting, Developer's insurance shall
specifically cover the risk. “PENNSYLVANIA-AMERICAN WATER
COMPANY” shall be named as additional insured under this policy and the following
language shall be included on the certificate:

Project Location:

Certificate holder is included as additional insured with respect to liability
arising out of the named insured’s operations performed on behalf of holder as
required by written contract. Excess policy follows form for Employers Liability,
General Liability and Auto Liability. Policies without exception and shall be
indicated as such with an endorsement from the insurer. Any coverage afforded
to the Additional Insured shall apply as primary and not excess to any other
insurance or self-insurance available to the Additional Insured. Waiver of
Subrogation endorsement must accompany certificate of insurance and must
include Workers Compensation policies. (Note to Producer/Insurer: General
Liability per occurrence limit and Auto policy per occurrence limit, combined
with the Excess policies, must not be less than $10,000,000.00 Combined Total
Limit of Liability.

(i11))  Comprehensive automobile liability insurance covering all owned and non-owned
automobiles or trucks used by or on behalf of Developer with a combined
single limit of $1,000,000, in connection with the work contemplated by this Agreement.

This Agreement contains the entire agreement of the parties hereto, and there are no other
understandings, written or oral, between the parties relating to the subject matter of this
Agreement that supersedes, cancels and terminates any and all rights or obligations that may
have arisen between the parties.
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All representations, warranties, and agreements of PAWC and Developer set forth in this
Agreement shall survive the dedication date and the parties shall be entitled to rely upon such
representations, warranties and agreements.

This Agreement may not be amended except by instrument in writing signed by the parties
hereto, and no claimed amendment, modification, termination or waiver shall be binding unless
in writing and signed by the parties against whom such claimed amendment, modification,
termination or waiver is sought to be enforced.

The Developer’s obligations hereunder may not be assigned to any other person or entity without
the prior written consent of PAWC; provided that, this Agreement shall be terminated and the
Developer shall be released from any further liability or obligations hereunder, if, and at such
time, as any other developer executes and delivers an agreement with PAWC in the same form
as this Agreement, or such other form as is approved by PAWC, together with financial security
in the form required hereby or such other form as is approved by PAWC.

This Agreement shall be binding, and inure to the benefit of, the parties as well as their successors
and assigns.

Nothing herein shall be construed as an agreement by PAWC to furnish additional sewerage
capacity outside of that which has currently been approved pursuant to the Act 537 Plan.

The failure of either party to enforce any of the provisions of this Agreement or the waiver thereof
in any instance shall not be construed as a general waiver or relinquishment on its part of any such
provisions but the same shall, nevertheless, be and remain in full force and affect.

This Agreement may be executed in counterparts and may be executed by facsimile or electronic
PDF. Each Party agrees that such signatures and execution will be valid and constitute the whole

agreement.

IN WITNESS WHEREOQOF, the parties hereto have caused this Agreement to be duty executed

and delivered as of the date first above written.

WITNESS: PENNSYLVANIA-AMERICAN WATER COMPANY

By:

Butler Wastewater District

By:

Name:
Title:

WITNESS: DEVELOPER

By:

Belmont Investment Properties, LLC

By:

Name:
Title:
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SUMMARY OF EXHIBITS

BELMONT INVESTMENT PROPERTIES, LLC
THE OAKS AT DUTCHTOWN RESIDENTIAL DEVELOPMENT — PHASES 1 & 2

WO #
Exhibit Description
A Subdivision / Construction Plans
B Summary of Cost

C Deed of Easement and Right of Way
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EXHIBIT A

BELMONT INVESTMENT PROPERTIES, LLC
THE OAKS AT DUTCHTOWN RESIDENTIAL DEVELOPMENT — PHASES 1 AND 2

DRAWING LIST

WO #

The sewer main extension drawings referred to as Exhibit “A.1” in the agreement were prepared by:
Company Name:

Gateway Engineers, Inc.

Company Address

100 McMorris Road

Pittsburgh, Pa.

15205

Telephone: 855-634-9284

The drawing information is as follows:
Plan Date: June 2024
Latest Revision: October 15, 2024
Total Number of Sheets 4

Project Number: C-41693-0000

ATTACHED TO THIS EXHIBIT IS A COPY OF THE SUBDIVISION PLAN PLUS PLANS AND
DETAILS OF THE SEWER FACILITIES.

The subdivision recording plan, prepared by Gateway Engineers, Inc is attached as Exhibit A.2.
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PROFILE NOTES:
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FOR SLOPES OR DEFINE ACTUAL LENGTHS OF PIPE.
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CORPORATION ADOPTION ' \

S
S
Known by all men by these Presents, that Belmont Investment Properties, LLC , a company duly =
registered under the laws of the Commonwealth of Pennsylvania, of the Township of Butler, County .“"
of Butler and State of Pennsylvania, for ourselves, our heirs, executors, administrators and assigns, &
does hereby adapt this Plan for its property situate in Butler Township and does hereby dedicate o
forever for public use for highway and utility purposes, all drives, roads, lanes, ways, right-of-way
and other public highways shown upon the plan, and we release, remise and discharge the =
Township of Butler, its successor or assigns, of and from all liability, courses of action, claims or A
damages arising from or pertaining to in any manner said roads, and rights-of-way. FggXAvEgEY S
BOARD TRS R
BUTLER COUNTY |

We further agree that said plan is approved by the Township of Butler for "Planning Purposes Only"

and that said Township shall not issue any "Building Permits" for lots contained herein, nor shall any TAX PARCEL c-?,‘

051-46-1-0000

lots be deeded until either all of said roads and improvements in accordance with Butler Township
Ordinance and all other applicable ordinances have been completed and accepted by said
Township or until the Township has approved a bond with sufficient surety to guarantee construction
of the same. In Witness Whereof, We hereunto set our hand and seal this day
of , 20
Notary Public Owner NOW OR FORMERLY N
GRAY JOSEPH L & JACQUELYN P
TAX PARCEL 051-46-11-0000
Owner

CORPORATION ACKNOWLEDGMENT

OPEN SPACE A:
STORM WATER
MANAGEMENT AREA

Commonwealth of Pennsylvania)SS:
County of Butler
Before me, the subscriber, a Notary Public in and for said Commonwealth and County personally

N 08 07'24" E 248 g5

- appeared Joseph Gray, owner of Belmont Investment Properties, LLC, who being duly sworn,
Z deposeth and saith that he was personally present at the execution of the adoption, release and EXISTING 33" ROW
dedication and saw the common and corporate seal duly affixed and that the above release and
LIJ dedication was duly signed and sealed by and as for the act and deed of the said (Name of
D_ Corporation), for the uses and purposes thereinmentioned and that the name of this deponent —25' TO BE DEDICATED
subscribed to the said release and dedication as owner of said corporation, in attestation of the due I
D_ execution
and delivery of said release and dedication is this deponent's own and proper and
I_ respective handwriting.
NOW OR FORMERLY R=25.00
GODINgNﬂO;N E & = A=46.50 o OPEN SPACE B
-] Title of Offi TAX PARCEL S =106 34 —
Itie ot Otficer 051-46-9E-0000 & < —_—
I I I Sworn and subscribed before me this day. w B —
. HE _
WITNESS MY HAND AND NOTARIAL SEAL this day of , 20 It} = Q
LL b o=
N v [ 8
L. . < of© -~
: c My Commission Expires the day of , 20 o IS\ w
zRg ofuw d
o g % ©
Z - ele L
— z I -
Notary Public Owner 5 Lot#1 | ot#2 (| 3
Ll I Ta_:) alz =
NOW OR FORMERLY = o .
’ Owner CROLL KAREN & RATH NICOLE L 8 < LOT #:55
I TAX PARCEL 051-46-9D-0000
TITLE CLAUSE '
m CLAUS R=25.00
A=39.19
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S 86 36'57" E 234.06'
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SANITARY SEWER EASEMENT LINE TABLE

LINE # DIRECTION LENGTH DESCRIPTION
SAN-3 S04 04'38"W 219.81

SAN-4 §85 55'22"E 136.08

SAN-5 N69 47'21"E 280.80

SAN-6 S88 23'23"E 150.72

SAN-7 S49 04'01"E 271.47

SAN-8 N21 18'22"E 87.51

SAN-9 §83 50'56" W 137.36

SAN-2 N84 28'32"W 21.38

N 84 16'37" W 273.28'

STORM SEWER EASEMENT LINE TABLE

UTILITY EASEMENT LINE TABLE
LINE # DIRECTION | LENGTH [ DESCRIPTION
SAN & STORM-1 | S74 22'23"E | 78.21
SAN & STORM-2 | S68 41'38"E | 85.93
SAN & STORM-3 | S47 01'22"E | 416.46
SAN & STORM-4 | N78 20'22"W | 152.58
SAN & STORM-5 | N03 23'03"E | 228.76

LINE # DIRECTION LENGTH DESCRIPTION
STM-1 N 02 34'37"E 130.07
STM-3 N 04 04'38"E 121.92
STM-4 S10 42'14"E 121.55
STM-7 S 10 49'54"W 98.55
STM-9 S77 43'12"W 134.95
STM-11 N 88 06'10"E 73.07
STM-8 S11 08'37"W 113.89

NOW OR FORMERLY

CORNETTI PAUL & BOBBI J
TAX PARCEL 051-54-45-0000

NOTES:

1. THE 15 STORMWATER EASEMENT IS TO BE CENTERED ON THE PHYSICAL LOCATION OF THE
DRAINAGE FACILITIES. THE DRAINAGE FACILITIES CAN BE PIPING OR A SWALE WHICH DIRECTS
STORMWATER THROUGH MULTIPLE LOTS. THE DRAINAGE FACILITIES MAY BE RELOCATED ON A
LOT, BUT SHALL NOT BE REMOVED OR CAUSE DAMAGE TO ANY ADJOINING LOT.

2. DENSITY: (30.868 AC - 3.12 AC (R/W DEDICATION)) / 0.34AC (15,000 SF) = 81 UNITS
81 UNITS PERMITTED
62 UNIT PROPOSED

THE GATEWAY ENGINEERS, INC. RETAINS OWNERSHIP RIGHTS OF ALL DATA WITHIN THE PLANS. DATA CONTAINED WITHIN IS ONLY TO BE USED FOR ITS INTENDED PURPOSE BY
ITS RESPONSIBLE PARTY. THE USE, REPLICATION, REPRODUCTION, OR REDISTRIBUTION OF DATA CONTAINED WITHIN IS STRICTLY PROHIBITED AND SUBJECT TO LEGAL ACTION.

1,407,598 SF OR 32.31 ACRES
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The Gateway Engineers, Inc.
Full-Service Civil Engineering & Surveying

100 McMorris Road, Pittsburgh, PA 15205
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EXHIBIT B

BELMONT INVESTMENT PROPERTIES, LLC
THE OAKS AT DUTCHTOWN RESIDENTIAL DEVELOPMENT — PHASES 1 AND 2

SUMMARY OF COST
WO#

The following estimate is to be incorporated into the Sewer Main Extension Agreement for this project.
The basis for the costs is from a cost proposal submitted by the Developer, which was received from his
Contractor and is attached hereto. The Developer will submit a signed Contract with the Contractor to
PAWC when available. The costs represent on site work. Off-site work is not anticipated.

Estimated Construction Cost for Sewer Main, Phases 1 and 2 $163,689.96

PAWC and/or their representatives engineering, inspection,

contingencies, administrative and legal costs, preparation of as-built drawings,

easements fees (if applicable) and other related costs associated with the

installation of the Sewer Facilities and As-Built Survey $_7.000.00

Total $170,689.96

The above costs do not represent the costs associated with the customer lateral connection inspection fees.
These costs will be determined at the time of application for service and will be based on the PAWC
schedule of rates and charges in effect at that time. The following is a summary of charges in effect as
of the date shown above. Depending on the location of the development, additional charges or fees may

apply.

PAWC Connection Fee $ 50.00
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EXHIBIT C

DEED OF EASEMENT AND RIGHT OF WAY
(AND CONSENT OF MORTGAGEE, if applicable)

THIS INDENTURE, made this day of , 20 , by and

between Belmont Investment Properties, LLC hereinafter referred to as the “Grantor™ and

Pennsylvania-American Water, a corporation organized and existing under the laws of the
Commonwealth of Pennsylvania, having an office for the transaction of business at 852 Wesley
Drive, Mechanicsburg, Pennsylvania 17055, hereinafter referred to as the "GRANTEE".

WITNESSETH

The Grantor, in consideration of the covenants and agreements hereinafter recited and
the sum of one Dollars ($1.00), the receipt of which is hereby acknowledged, does hereby
give, grant and convey unto the Grantee, its successors and assigns, forever, an easement and
a free uninterrupted and unobstructed right of way, in, under, across and over the property of
the Grantor, situate in Butler Township, Butler County, Pennsylvania; said right of way to be

described as follows:

or as shown on the sketch attached hereto and made a part hereof, if applicable (the
“Premises”), for the purpose of installing, laying, operating, maintaining, inspecting, removing,
repairing, replacing, relaying and adding to from time-to-time pipe or pipes, with necessary
fittings, appurtenances and attached facilities, including laterals and connections for the

collection, disposal and treatment of wastewater.

Together with the right to the Grantee, its successors and assigns, to (i) enter in and

upon the Premises described above with men and machinery, vehicles and material at any

10
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and all times for the purpose of maintaining, repairing, renewing or adding to the aforesaid
wastewater pipe lines and appurtenances, (ii) remove trees, bushes, undergrowth and other
obstructions interfering with the activities authorized herein, and (iii) for doing anything
necessary, useful or convenient for the enjoyment of the easement herein granted.

The right of the Grantor to freely use and enjoy its interest in the Premises is reserved
to Grantor, its successors and assigns insofar as the exercise thereof does not endanger or
interfere with the construction, operation, and maintenance of Grantee’s wastewater pipelines
and attached facilities, except that no building, structure or similar improvements shall be
erected within said easement, nor shall the grade or ground cover over Grantee's facilities be
substantially altered, without the consent of the Grantee. Notwithstanding the foregoing, no
other pipes or conduits shall be placed within ten (10) feet, measured horizontally, from the
said wastewater mains except pipes crossing same at right angles, in which latter case, a
minimum distance of two (2) feet shall be maintained between the pipes. All wastewater pipes
shall be laid below the water mains. No excavation or blasting shall be carried on which in any
way endangers or might endanger the wastewater pipelines and attached facilities.

TO HAVE AND TO HOLD the above granted easement and right of way unto the same
Grantee, its successors and assigns forever.

The Grantee agrees, by the acceptance of this Deed of Easement and Right of Way
that, upon any opening made in connection with any of the purposes of this easement and
right of way, said opening shall be backfilled and resurfaced to as nearly as possible the same
condition as existed when said opening was made, provided that Grantee shall not be
obligated to restore landscaping, other than resodding any grass which was removed upon

entry, all such work to be done at the expense of the Grantee.

11
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And the said Grantor does covenant with the said Grantee as follows:
1. That the Grantor is the owner in fee simple of the real estate hereby subjected to

said easement and right of way, and has good title to convey the same, having acquired said

real estate from by deed dated and recorded in the
Office of the Recorder of Deeds of County in Deed
Book ___ , Page on the day of

2. That the Grantee shall quietly enjoy the said easement and right of way.

3. That the premises hereby subjected to said easement and right of way are
subject to no mortgages except (If

none, state “No Exceptions.”) (If mortgages exist, have attached Consent and Agreement of Mortgagee

executed.)

IN WITNESS WHEREOF, the Grantor has duly executed this INDENTURE, all as of the

day and year first above written.

ATTEST/WITNESS: GRANTOR
By: By:
Name:
Title:

IN WITNESS WHEREOF, the Grantee has duly executed this INDENTURE, all as of
the day and year first above written.
GRANTEE
By: By:

Name:
Title:

PIN/MAP
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(ACKNOWLEDGMENT FOR INDIVIDUAL - GRANTOR

* k k k k k k kk kkhkkkkkkkhkkhkkkhkkkkkhkkkkkkkkkkk k%

COMMONWEALTH OF PENNSYLVANIA )
) SS:
COUNTY OF )
On this, the day of , 20 , before me, a Notary Public, personally appeared,

known to me (or satisfactory proven)) to be the person(s) whose name is subscribed to the within instrument
and acknowledged to me that he/she/they executed the same for the purposes therein contained.
In Witness Whereof, | have set my hand and official seal.

Notary Public

My Commission expires:

* k k k k k k k ok k k khkkkhkhkkhkkhkkkkhkkhkkkkkkhkkkkkkk ok k kX

(ACKNOWLEDGMENT FOR CORPORATE - GRANTOR

Xk k k kk ok kk kkhkkkkhkkkkhkkkkkkkkkkkkkkkk k k%

COMMONWEALTH OF PENNSYLVANIA )
) SS:
COUNTY OF )
On this, the day of , 20 , before me, a Notary Public, personally appeared,
as of the GRANTOR, known to me or satisfactory proven to be the person whose name is subscribed to

the within instrument and as such officer, being authorized to do so, executed the foregoing instrument for the
purposes therein contained.
In Witness Whereof, | have set my hand and official seal.

Notary Public

My Commission expires:

*hhkkkhkkhkkhkkkkhkkhkhhkkkkhkhkhhhkkkhkhhhkhkkhkhkhhkkkhkkhkhhkkkkhkhkhkkkhkhk*k*k

(ACKNOWLEDGMENT FOR PENNSYLVANIA-AMERICAN WATER COMPANY)

k kkhkhkkhkhkkhkkkhkhkkhkkhhkkkhkhhkkkhkkkkhkhhkkhhkkkhkhhkkkhkkkhkhkh*k*kkhk*k*

COMMONWEALTH OF PENNSYLVANIA )
) SS:
COUNTY OF )
On this the day of , 20 , before me, a Notary Public, personally appeared,
, known to me as of PENNSYLVANIA-

AMERICAN WATER COMPANY, a corporation, known to me or satisfactorily proven to be the person whose
name is subscribed to the within instrument, and as such officer, being authorized to do so, executed the
foregoing instrument for the purposes therein contained.
In Witness Whereof, | have set my hand and official seal.

Notary Public

My Commission expires:
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CONSENT AND AGREEMENT OF MORTGAGEE (Para. 3 above, if applicable)

The undersigned, Mortgagee
under a mortgage dated , recorded in the office of the of County, in
Book , Page , et seq., (hereinafter referred to as the "Mortgagee") hereby joins in this

Easement and Right of Way for the express purpose of subjecting to the operation and effect of this
Easement and Right of Way all of its right, title and interest under the Mortgage and in and to the real
property described in this Easement and Right of Way.

Nothing in the foregoing provisions of this Consent and Agreement of Mortgagee shall be
deemed in any way to create between any person or entity named in this Easement and Right of Way
as "Grantor" and the undersigned any relationship of partnership or joint venture, or to impose upon
the undersigned any liability, duty or obligation whatsoever.

Nothing in the within Consent and Agreement shall (a) constitute a waiver by Mortgagee of
any of its rights under the Mortgage as against the Mortgagor, and/or (b) in any way release the
Mortgagor from its obligation to comply with the terms, provisions, conditions, covenants, agreements
and clauses of the Mortgage; and the provisions of the Mortgage shall remain in full force and effect
and must be complied with by the Mortgagor.

IN WITNESS WHEREOF, Mortgagee has executed this Consent and Agreement of Mortgagee

or causes it to be executed on its behalf by its duly authorized representatives, this __ day of
, 20
ATTEST: MORTGAGEE:
By: By:
Name:
Title:
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*k k k kkkhkkkkkkkkhkkkhkkhkhkkkkkkk Kk

(ACKNOWLEDGMENT OF MORTGAGEE)

k khk hk ok hkk ok hkkhkkokkk ok kkkkk kk ok ok k ok

COMMONWEALTH OF PENNSYLVANIA )

) SS:
COUNTY OF )
On this, the day of , A.D., 20___, before me, a Notary Public,
personally appeared , as the Mortgagee, a

corporation, known to mor satisfactorily proven to be the person whose name is subscribed to the
within instrument, and as such officer, being authorized to do so, executed the foregoing instrument
for the purposes therein contained.

In Witness Whereof, | have set my hand and official seal.

Notary Public

My Commission expires:
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THE OAKS AT DUTCHTOWN
WASTEWATER SERVICE INSTALLATION COSTS

PHASE

COST

Phase 1-Certificated Service Territory
(15 lots)

739 LF 8-inch sewer - $20,337.28
3 manholes - $9,744
15 WYE connections - $2,250

Televising, vacuum testing & air testing $1,490
TOTAL: $33,821.28

Phase 1-Applied For Service Territory
(16 lots)

1,049 LF 8-inch sewer - $37,400.32
6 manholes - $19,488
16 WYE connections - $2,400

Televising, vacuum, testing & air testing $1,490
TOTAL: $60,778.32

Phase 2-Applied for Service Territory
(31 lots)

SoOwp| Towr| DOow>

1,443 LF 8-inch sewer - $39,711.36

7 manholes - $22,736

31 WYE connections $4,650

Televising, vacuum, testing & air testing $1,993
TOTAL: $69,090.36

Estimated PAWC Inspection,
Administration, Engineering, Legal
and As-Built Survey, per
Paragraph 2

TOTAL: $7,000.00

TOTAL COST: $170,689.96




Application of Pennsylvania-American Water Company for Approval of the
Right to Offer or Furnish Wastewater Service to the Public in an Additional Portion of
Butler Township, Butler County, Pennsylvania

Exhibit G

Pennsylvania Department of Environmental Protection Approval Letter-Exemption



Exhibit G
v pennsylvania Page 1 of 2

rl DEPARTMENT OF ENVIRONMENTAL
PROTECTION
April 3, 2024

Theresa Giesler, Secretary
Butler Township

290 South Duffy Road
Butler, PA 16001

Re:  Approval Letter — Exemption
Act 537 Planning
Oaks at Dutchtown Development
DEP Code No. M6-24-100
APS ID No. 1110333, Auth ID No. 1478450
Butler Township, Butler County

Dear Ms. Giesler:

The Department of Environmental Protection (DEP) has received the above referenced
subdivision plan. This confirms DEP’s determination that the above referenced project is
exempt from the requirement to revise the Official Plan for new land development. This
determination is based in part on municipal and other sign-offs. The proposed development of
62 residential lots will be located along the east side of Dutchtown Road, north of the
intersection of Dutchtown Road and September Drive.

The project will be connected to the Butler Area Sewer Authority collection system and will
generate 24,800 gallons of sewage per day to be treated at the Butler Area Sewer Authority
Wastewater Treatment Facility.

The approved project qualifies for a Pennsylvania Clean Streams Law (CSL) permit exemption
in accordance with Section 207(b) of the CSL. However, this planning approval is given on the
condition that all sewerage facilities qualifying for the permit exemption must be designed,
constructed, and operated in accordance with the technical standards and practices contained in
DEP’s Domestic Wastewater Facilities Manual (October 1997), and that the municipality and/or
authority accepts full responsibility for continuing operation and maintenance.

If there are streams or wetlands within your proposed development, you are hereby notified that
an encroachment permit under Title 25, Chapter 105 of the Rules and Regulations of DEP must
be obtained from DEP prior to any construction that will encroach on streams or wetlands.

Any person aggrieved by this action may appeal the action to the Environmental Hearing Board
(Board), pursuant to Section 4 of the Environmental Hearing Board Act, 35 P.S. § 7514, and the
Administrative Agency Law, 2 Pa.C.S. Chapter SA. The Board’s address is:

Environmental Hearing Board
Rachel Carson State Office Building, Second Floor
400 Market Street

Northwest Regional Office
230 Chestnut Street | Meadville, PA 16335 | 814.332.6942 | Fax 814.332.6121 | www.dep.pa.gov
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P.O. Box 8457
Harrisburg, PA 17105-8457

TDD users may contact the Environmental Hearing Board through the Pennsylvania Relay
Service, 800.654.5984.

Appeals must be filed with the Board within 30 days of receipt of notice of this action unless the
appropriate statute provides a different time. This paragraph does not, in and of itself, create any
right of appeal beyond that permitted by applicable statutes and decisional law.

A Notice of Appeal form and the Board's rules of practice and procedure may be obtained online
at http://ehb.courtapps.com or by contacting the Secretary to the Board at 717.787.3483. The
Notice of Appeal form and the Board's rules are also available in braille and on audiotape from
the Secretary to the Board.

IMPORTANT LEGAL RIGHTS ARE AT STAKE. YOU SHOULD SHOW THIS
DOCUMENT TO A LAWYER AT ONCE. IF YOU CANNOT AFFORD A LAWYER, YOU
MAY QUALIFY FOR FREE PRO BONO REPRESENTATION. CALL THE SECRETARY
TO THE BOARD AT 717.787.3483 FOR MORE INFORMATION. YOU DO NOT NEED A
LAWYER TO FILE A NOTICE OF APPEAL WITH THE BOARD.

IF YOU WANT TO CHALLENGE THIS ACTION, YOUR APPEAL MUST BE FILED
WITH AND RECEIVED BY THE BOARD WITHIN 30 DAYS OF RECEIPT OF
NOTICE OF THIS ACTION.

If you have any questions or concerns, please contact Tomisa Kiskadden at 814.332.6623 or
tkiskadden@pa.gov, and refer to DEP Code No. M6-24-100, Application No. 1110333, and
Authorization No. 1478450.

Sincerely,
Cynthia A. Selby

Cynthia A. Selby
Environmental Group Manager
Clean Water Program

cc: Belmont Investment Properties, LLC
John Robash, The Gateway Engineers, Inc.
Duane McKee, Butler Area Sewer Authority
Joel MacKay, Butler County Planning Commission
File: Butler Township Butler County/Planning/Exemption
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Township of Butler, PA
§224-18 § 224-22

ARTICLE IV
Connection Required
[Adopted 8-15-1977 by Ord. No. 546]

§ 224-18. Connection required.

Every owner of property in the municipality benefited, improved and accommodated by any
public sanitary sewer presently in existence, or which may be hereafter constructed, shall connect
directly or indirectly to the sewer system, at their own cost, the house, building or other structure
located on the property with said public sanitary sewers for the purpose of disposing of all
acceptable sanitary sewage emanating from said property.

§ 224-19. Abandonment of on-lot disposal required.

It shall be unlawful for any owner, lessee or occupier of any property in the municipality
benefited, improved or accommodated by a public sanitary sewer to employ any means, either by
septic tank, cesspool, privy vault, mine hole or otherwise, for the disposal of acceptable sanitary
sewage other than into and through said public sanitary sewers.

§ 224-20. Erection of on-lot disposal receptacles prohibited.

It is hereby declared unlawful to dispose of sewage in any privy vault, cesspool, septic tank,
mine hole or similar receptacle for human excrement, and no such on-lot disposal system shall be
connected with any public sanitary sewers.

§ 224-21. Notice to connect.

Where any house, building or structure in the municipality is benefited, improved or
accommodated by any public sanitary sewer, it shall be unlawful to use any method of disposal
of acceptable sanitary sewage other than through said public sanitary sewers. It shall be the duty
of the municipality or any operating authority within said municipality to notify the owner, lessee
or occupier of the structure, in writing or by personal service, certified or registered mail, to
disconnect the same and make proper connection for the discharge and disposal of all acceptable
sanitary sewage into the public system as hereinafter provided within 60 days after receipt of
such notice. Any owner or lessee or occupier who cannot comply with the provisions of this
section as to connection within the sixty-day period due to causes beyond his control (but not
monetary causes) shall apply within the sixty-day period for a time extension not to exceed six
months in duration from the date of notice upon the following conditions. The application shall
be on a form to be furnished which contains an agreement on the part of the applicant that he
shall commence and agree to pay the regular monthly charges made to those using the public
sewer in the municipality, even though actual connection to the public sanitary sewer will not be
accomplished until some stated later date within the same extension period.

§ 224-22. Failure to connect after notice.

If the owner or occupier of any house, building or structure in the municipality shall neglect
or refuse to comply with the provisions of this article after written notice as prescribed in
the preceding section, the municipality or the operating authority may perform or cause to be

Downloaded from https://ecode360.com/BU1541 on 2025-02-12
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Balance Sheet of Pennsylvania-American Water Company



Pennsylvania-American Water Company

Balance Sheet
December 31, 2023
(Dollars in thousands)

Assets

Cash and cash equivalents

Other current assets

Total property plant and equipment

Regulatory assets & other L/T Assets
Total Assets

Capitalization and liabilites

Short Term Debt

Current Portion of Long-term Debt
Other current liabilities

Total Long-term Debt

Regulatory & Other Long Term Liabilities

Stockholder's equity
Contributions in aid of construction
Total Capitalization and liabilites

Appendix |

PA American Water
December 31, 2023

(Audited)

2,778
405,814
6,634,647
306,252

7,349,491

71,205
280,013
2,277,660
1,261,069
3,223,481
236,063

7,349,491
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Pennsylvania-American Water Company Appendix J
Income Statement

for the 12 Months Ended December 31, 2023
(Dollars in thousands)

PA American Water
12 Months Ended
December 31, 2023

(Audited)

Operating Revenues S 965,232
Operating Expenses

Operation and Maintenance 286,743

Depreciation and Amortization 195,951

General Taxes and Other 17,297
Total Operating Expenses 499,991
Operating Income 465,241
Other Income/(Expenses)

Other Income/(Expense), Net 16,136

Interest Expense, Net (80,976)
Total Other Expenses (64,840)
Income Before Income Taxes 400,401
Provision for Income Taxes 100,372

Net Income S 300,029
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Page 1 of 2 Supplement No. 55 to
Tariff Wastewater PA P.U.C. No. 16

PENNSYLVANIA-AMERICAN WATER COMPANYS
Wastewater Division
(hereinafter referred to as the “Company”)
D/B/A
Pennsylvania American Water
RATES, RULES AND REGULATIONS
GOVERNING THE FURNISHINGS OF
WASTEWATER COLLECTION AND DISPOSAL SERVICE
IN CERTAIN MUNICIPALITES AND TERRITORIES LOCATED IN:
ADAMS COUNTY, ALLEGHENY COUNTY, BEAVER COUNTY, BERKS COUNTY,
BUTLER COUNTY, CHESTER COUNTY, CLARION COUNTY, CUMBERLAND COUNTY,
LACKAWANNA COUNTY, LANCASTER COUNTY, LUZERNE COUNTY, MCKEAN COUNTY,
MONROE COUNTY, MONTGOMERY COUNTY, NORTHUMBERLAND COUNTY,
PIKE COUNTY, WASHINGTON COUNTY AND YORK COUNTY
ALL IN THE COMMONWEALTH OF PENNSYLVANIA
Issued: November 21, 2024 Effective: November 21, 2024
Issued by:
Justin Ladner, President
Pennsylvania American Water
852 Wesley Drive
Mechanicsburg, PA 17055

https://www.amwater.com/paaw/

NOTICE

This Tariff authorizes Pennsylvania American Water Company to furnish
wastewater services to the public in a portion of Farmington Township, Clarion County,
Pennsylvania.

(Refer to pages 2, 4, 5, 6,9, 11.8, 18.1 and 51.)



https://www.amwater.com/paaw/

Exhibit K
Page 2 of 2 Supplement No. 52 to
Tariff Wastewater PA P.U.C. No. 16

Ninth Revised Page 11.1
PENNSYLVANIA-AMERICAN WATER COMPANY Canceling Seventh and Eighth Revised Page 11.1

SCHEDULE OF RATES

RATE ZONE 1 — SANITARY SEWER SYSTEM (“SSS”) METERED AND UNMETERED ©

APPLICABILITY
The rates under this schedule apply throughout the territories served under this tariff, unless otherwise noted on the
territories served page, for service rendered on and after the Effective Date shown at the bottom of this page.

AVAILABILITY
The rates under this schedule are available to customers in the Residential, Commercial, Municipal and
Industrial classes.

METERED CHARGES (Based on Water Usage or Sewage Flows, determined at PAWC’s discretion)
All metered customers shall be subject to a monthly service per equivalent dwelling unit (EDU).

A. Residential
Service Charge per month: $15.00 @
Usage Charge per 100 gallons: $2.9539 1))
B. Commercial
Service Charge per month: $36.70 @
Usage Charge per 100 gallons: $2.1986 1))
C. Industrial
Service Charge per month: $36.70 @
Usage Charge per 100 gallons: $2.1986 1))
D. Municipal
Service Charge per month: $36.70 @
Usage Charge per 100 gallons: $2.1986 1))

E. Special Rate Charges

Bulk Metered Usage — Caln Twp., V.A. Hospital and West Brandywine Twp.

Service Charge per month: $456.50 @
Usage Charge per 100 gallons: $1.4900 1))
Cleveland-Cliffs Plate and Victory Brewing Company

Service Charge per month: $456.50

Usage Charge per 100 gallons: $1.4800 1))
Borough of Saint Lawrence

Service Charge per month: $456.50 @/ (C)
Usage Charge per 100 gallons: $0.4120 1))

Township of Alsace — The bulk metered charge will be based on PUC approved rates for the
direct customers of the Exeter sewer district shown above.

(I) means Increase and (C) means Change

Issued: July 30, 2024

Effective Date: August 7, 2024
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Estimated Annual Revenue and Expense
in Application Territory

Exhibit L

Wastewater
Phase 1 Phase 2 Total Phase 1 & 2
31 Residential 31 Residential 62 Residential
Customers Customers Customers

Annual Revenue

Average Monthly Usage (100 Gallons) 992.31 992.31 1,984.62

Monthly Service Charge $465.00 $465.00 930.00

Usage Charge per 100 Gallons $2.9539 $2.9539

Usage Charge $2,931.18 $2,931.18 $5,862.36

Monthly Total Revenue $3,396.18 $3,396.18 $6,792.36

Annual Revenue per Customer (Ln. 6 x 12 months) $40,754.16 $40,754.16 $81,508.32
Total Estimated Annual Revenues $40,754.16 $40,754.16 $81,508.32
Estimated Annual Expenses

Estimated Annual Expenses (62 Residentials ) $8,411.66 $8,411.66 $16,823.32
Net Income (Ln. 9 - Ln. 13) $64,685.00



Application of Pennsylvania-American Water Company for Approval of the
Right to Offer or Furnish Wastewater Service to the Public in an Additional Portion of
Butler Township, Butler County, Pennsylvania

Exhibit M

Township of Butler Project Approval



Exhibit M

Dir. Of Public Works:
Page Tof3 Dave Meeder

Secretary:
Theresa Giesler

Zoning Officer:

Commissioners:
James Lokhaiser, Jr., President

Sam Zurzolo, Vice President
Joseph A. Wiest
Edward Natali

David Rice Jesse E. Hines
Managgr: Regulations Inspector:
Tom Knights James Sproat
Dir. of Finance: Treasurer:
Cheryl McNeill Olivia Wiest
Dir. of Emergency Services

Scott Frederick

October 22, 2024

Joe Gray

Belmont Investment Properties, LLC
75 Dutchtown Road

Butler, PA 16002

RE: The Oaks at Dutchtown Phase 1 Subdivision Plan
Resolution 24-16

Dear Joe Gray:

Please be advised that at their regular meeting held Monday, October 21, 2024, the Butler Township Board of
Commissioners voted to grant final approval of phase 1 of the above referenced subdivision plan located in
Butler Township, as filed by you (the “Developer”) in accordance with the application materials, subject to the
following conditions set forth by Resolution 24-16 (copy attached):

Compliance with Senate Engineering Company'’s letter dated October 16, 2024,

Executing a Developer’'s Agreement approved by the Township Solicitor,

Posting of Financial Security in the amount and form acceptable to the Township Solicitor,
Approval from the Butler Area Sewer Authority, and

Review and approval of the Homeowner Association documentation by the Butler Township
Solicitor.

o=

The Board’s action dealt only with the above-referenced subdivision plan and waiver approvals under the
Subdivision and Land Development Ordinance. The developer must still comply with any and all applicable
Township building and other codes and obtain all necessary building, occupancy and other permits from the
Township Zoning Officer and Building Inspector.

If you have any questions, feel free to contact me.

Sincerely,

Jésse E. Hines
Zoning Officer

Attachment

e The Gateway Engineers, Inc.
Commissioner Rice
Manager Knights

290 South Duffy Road - Butler, PA 16001
Telephone ~ 724-283-3430 Fax ~ 724-282-2142 Email ~ info@butlertwp.org
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LSSE: (412) 264-4400
Rabell: (814) 756-4384
Senate: (412) 826-5454
Est. 1985

Civil Engineers and Surveyors www.Isse.com

LSSE © Rabell © Senate

October 16, 2024

S. O. No. 637-04-05
VIA EMAIL ONLY
(jhines@butlertwp.org)
Jesse Hines, Zoning Officer
Butler Township
2950 South Duffy Road
Butler, Pennsylvania 16001

Subject: Oaks at Dutchtown — Phase 1
Final Land Development Application
Review No. 2

Dear Mr. Hines:

LSSE has completed our review of the above referenced Land Development Plan, dated June 2024, last revised
October 15, 2024, prepared by Gateway Engineers, as received by our office on October 15, 2024. The plan
proposes the creation of 62 new residential lots (31 in Phase 1) and associated roadways, utilities, grading and
site improvements. The property is located to the east of Dutchtown Road and is Zoned R-1 Single-Family
Residential.

Previous comments made regarding Final Land Development can be found in our letter dated September 25,
2024. Comments relative to the preliminary application can be found in our letters dated January 3, 2024, January
31, 2024, February 1, 2024 and May 22, 2024.

The following listing presents unresolved/noncompliant items identified during our review that do not conform
to the Township of Butler’s Zoning Ordinance (Chapter 300); Subdivision and Land Development Ordinance
(Chapter 252); Grading and Excavating Ordinance (Chapter 188); and Stormwater Management Ordinance
(Chapter 242) for Final application:

Subdivision and Land Development

1. The Ordinance requires Street name signs shall be placed at all street intersections within the plan and at
the intersections of all existing and proposed streets and Stop signs, speed limit signs and any other
necessary traffic control signs shall be installed by the developer. (Section 252-29) Previous Comment:
Proposed signs are noted on the plans; plans should identify type of sign. Status: Proposed road name
sign has not been provided at the July Drive and Dutchtown Road intersection. No Outlet signs
have not been provided.

® Coraopolis, PA (Headquarters) ® Albion, Erie County, PA @ Pittsburgh, Allegheny County, PA
@ Aliquippa, Beaver County, PA ® White Oak, Allegheny County, PA
@ Greensburg, Westmoreland County, PA @ Kittanning, Armstrong County, PA
@ Dublin, Franklin County, OH @ Washington, Washington County, PA

N:APRONG637\637-004.1-005 Oaks At Dutchtown\Docs\6370401C08 LD Final. Docx
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Jesse Hines, Zoning Officer
Butler Township
October 16, 2024

Page 2

The Ordinance requires a Performance Guarantee for the required improvements. (Sections 253-13.A)
Previous Comment: An itemized quantity takeoff and unit price cost estimate has been provided. The
recommended bond amount will be provided under separate cover. Status: No change, an itemized
quantity takeoff and unit price cost estimate has been provided.

Stormwater Management

1.

The Ordinance requires stormwater shall not be transferred from one watershed to another. (Section 242-
21.A.1) Previous Comment: Volume calculations are provided for the site as a whole; volume
calculations must be provided per watershed. The preliminary application provided calculations for each
watershed. Status: No change, complete final stormwater calculations on an individual watershed
basis should be provided with the subject application. Additional comments to be provided upon
receipt.

The Ordinance requires prior to final approval of the SWM site plan and report, the applicant shall execute
the operation and maintenance (O&M) agreement. (Section 242-35.A) Previous Comment: The
applicant should contact the Township to initiate the agreement if not already completed. Status:
Pending.

The plans have been reviewed for conformance to the Township Ordinance standards only. The review is based
upon surveys and drawings prepared by others and assumes this information is correct and valid as submitted.
Independent confirmation of adequacy or applicability of surveys, design data or procedures has not been
provided.

The application, as submitted, will conform to the Township of Butler’s Zoning Ordinance (Chapter 300) and
Subdivision and Land Development Ordinance (Chapter 252), Grading and Excavation Ordinance (Chapter 188)
and Stormwater Management Ordinance (Chapter 242), with resolution of the above noted items. Additional
comments may be made and we reserve the right to comment further pending submission of revised plans.

A detailed written response to each comment identified in this letter along with submission of revised plans for
review is required.

Should you have any questions, please contact William F. Braun, P.E. at 412-826-5454 (Ext. 147).

Sincerely,

awnR. Wingrove, P.E. WilliaLn F. -Bra{‘lflﬂ,. P.E.

SRW/WFB:dcs

CC:

Tom Knights, Township Manager (tknights@butlertwp.org)
Theresa Giesler, Township Secretary (tgiesler@butlertwp.org)
Gateway Engineers, Inc (jgarczewski@gatewayengineers.com), (mogin@gatewayengineers.com)
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BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Pennsylvania-American Water

Company for Approval of the Right to Offer or -

Furnish Wastewater Service to the Public in an . pocket Nos. A-2025-
Additional Portion of Butler Township, Butler .

County, Pennsylvania

VERIFICATION

I, Jed E. Fiscus, hereby state that the facts set forth in the foregoing Application, and
accompanying exhibits, 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 if held in this matter. | understand that
the statements herein are made subject to the penalties of 18 Pa.C.S. § 4904 (relating to unsworn

falsification to authorities).

=

Jed E. Fiscus, P.E.
Director, Engineering Project Delivery
Pennsylvania-American Water Company

Date: March 17, 2025




BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Pennsylvania-American Water

Company for Approval of the Right to Offer or :

Furnish Wastewater Service to the Publicinan : Docket No. A-2025-
Additional Portion of Butler Township, Butler :

County, Pennsylvania

CERTIFICATE OF SERVICE
I hereby certify that | have this day served a true copy of Pennsylvania-American Water
Company’s Application to Extend Wastewater Service in an Additional Portion of Butler Township, Butler
County, Pennsylvania, upon the persons and in the manner indicated below, in accordance with the
requirements of 52 Pa. Code § 1.54 (relating to service by a party).

Service in the manner listed below addressed as follows:

Darryl A. Lawrence

Interim Acting Consumer Advocate

PA Office of Consumer Advocate

555 Walnut Street, 5th Floor, Forum Place
Harrisburg, PA 17101-1923

(via electronic mail - ra-oca@paoca.org)

Allison Kaster

Director and Chief Prosecutor

PA Public Utility Commission

Bureau of Investigation and Enforcement
Commonwealth Keystone Building

400 North Street, 2nd Floor, West
Harrisburg, PA 17120

(via electronic mail — akaster@pa.gov)

PA Department of Environmental Protection

Northeast Regional Office
230 Chestnut Street
Meadville, PA 16335

(via UPS Overnight Delivery)

Dated: March 17, 2025

NazAarah Sabree

Small Business Advocate

PA Office of Small Business Advocate

555 Walnut Street, 1st Floor, Forum Place
Harrisburg, PA 17101

(via electronic mail — ra-sha@pa.gov)

PA Department of Environmental Protection
Rachel Carson State Office Building

400 Market Street

Harrisburg, PA 17101

(via UPS Overnight Delivery)

- 4 .
(Dl Komer MDA
Elizabéth Rose Triscari, Esq.
(PA ID #306921)
Pennsylvania-American Water Company
852 Wesley Drive, Mechanicsburg, PA 17055
Office: 717.550.1574
elizabeth.triscari@amwater.com
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