BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

Joint Application of American Water Works

Company, Inc., Essential Utilities, Inc.,

Aqua Pennsylvania, Inc., Aqua

Pennsylvania Wastewater, Inc., Peoples :

Natural Gas Company LLC and Alpha : A-2025-3058927

Merger Sub, Inc. for a Certificate of Public : A-2025-3058928

Convenience Under Sections 1102(A)(3) : A-2025-3058929
and 2210(C) of the Public Utility Code and :

All Other Necessary Approvals to Effect

A Change of Control of Aqua

Pennsylvania, Inc., Aqua Pennsylvania

Wastewater, Inc., and Peoples Natural Gas

Company LLC

PREHEARING ORDER

On November 26, 2025, the American Water Works Company, Inc., Essential
Utilities, Inc., Aqua Pennsylvania, Inc., Aqua Pennsylvania Wastewater, Inc., Peoples Natural
Gas Company LLC and Alpha Merger Sub, Inc. (Joint Applicants) filed applications (Joint
Applications) to obtain the approval of the Commission under Chapters 11 and 22 of the Public
Utility Code for a change of control of Aqua Pennsylvania, Inc., Aqua Pennsylvania Wastewater,
Inc. (Aqua PA) and Peoples Natural Gas Company LLC (Peoples) to be affected by the merger
of Essential and Merger Sub, a wholly owned subsidiary of American Water (the Merger). The
Joint Applicants also requested that the Commission approve, under Chapter 21 of Code, certain
new affiliated interest agreements to facilitate the sharing of resources and best practices created
by the Merger between American Water and Essential Utilities. The Joint Application included
written testimony and exhibits describing the Merger and the substantial affirmative public

benefits it is expected to produce in Pennsylvania.



As directed by the Commission’s Secretary, notice of the Joint Applications was

published in the Pennsylvania Bulletin! and newspapers of general circulation.?

The Bureau of Investigation & Enforcement (I&E) and the Office of Small
Business Advocate (OSBA) filed notices of appearance. The Office of Consumer Advocate
(OCA), the Coalition for Affordable Utility Services and Energy Efficiency in Pennsylvania
(CAUSE-PA), the Chester Water Authority, and Upland Borough, Delaware County, filed
protests. The County of Delaware; East Whiteland Township, Chester County; Manchester
Township, York County; Spring Garden Township, York County; West Manchester Township,
York County; York Township, York County; City of Butler, Butler County; East Norriton
Township; the Township of Lower Makefield, Bucks County; and North York Borough, York
County; and the Utility Workers Union of America, AFL-CIO, Local 612 (UWUA).

The Joint Applications were assigned to me and scheduled for a Prehearing
Conference on January 22, 2026. By Prehearing Conference Order dated January 7, 2026, the

Parties were directed to file prehearing memoranda.

On January 20, 2026, the Parties filed their prehearing memoranda as directed.
The Joint Applicants also filed Answers opposing the Petitions to Intervene of Township of
Lower Makefield, the City of Butler, Manchester Township, North York Borough, Spring
Garden Township, West Manchester Township, and York Township. The Joint Applicants also
filed preliminary objections to the protests of Upland Borough and the Chester Water Authority.

A prehearing conference was held as scheduled on January 22, 2026. This Order

memorializes the matters decided and agreed upon by the Parties attending the conference.?

! 54 Pa.B. 8454 (December 13, 2025).
2 See Proofs of Publication filed December 29, 2025; January 6, 2026; January 13, 2026; and

January 22, 2026.

3 Upland Borough did not participate in the prehearing conference.
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Protests and Petitions to Intervene

Counsel for the Chester Water Authority and Upland Borough shall file a

response to the Joint Applicants’ preliminary objections on or before February 9, 2026.

No party objected to the petitions to intervene of the County of Delaware, East
Whitland Township, East Norriton Township or UWUA. Those petitions to intervene were
granted.

The Joint Applicants objected to the petitions to intervene of Township of Lower
Makefield, the City of Butler, Manchester Township, North York Borough, Spring Garden
Township, West Manchester Township, and York Township (in this order, collectively,
Municipalities), because, among other things, the municipalities are in the service territory of
Pennsylvania American Water Company (PAWC). Although PAWC is a subsidiary of Applicant
American Water Works, the Joint Applicants argue that PAWC is not a party to the Joint
Application, and that there is no present intent to consolidate the operations of the Aqua utilities

with PAWC.

The Municipalities countered that there is no record support for the averment that
there will be no impact from the merger on PAWC and its customers. Among other things, the
Municipalities contend that they should be permitted an opportunity to explore the issue of
whether there will be impacts — positive or negative — as a result of the transaction. OSBA and

OCA supported the intervention of the Municipalities.

Following argument from interested Parties, I granted the petitions to intervene of

the Municipalities.



Parties

The Parties are directed to monitor filings with the Commission’s Secretary’s

Bureau and advise the undersigned of any additional petitions to intervene, or formal complaints

filed after the date of this Order.

Service of Documents

All Parties are required to register and use the Commissions E-filing system for

the service of documents. The Parties agreed to accept electronic service of documents. All

filings must also be served on the presiding Administrative Law Judge by email.

Litigation Schedule

The Parties agree upon the following litigation schedule:

Date

Event

November 26, 2025

Joint Application filed

January 22, 2026

Prehearing Conference

May 21, 2026

Written Direct Testimony of All Other Parties Due In-Hand

June 25, 2026

Written Rebuttal Testimony Due In-Hand

July 23,2026

Written Surrebuttal Testimony Due In-Hand

July 29, 2026

Written Rejoinder Outline Due In-Hand

August 3, 2026, noon

Witness Schedule Due In-Hand

August 4-6, 2026

Technical Evidentiary Hearings and oral rejoinder in Harrisburg
(beginning at 10:00 a.m. each day)

September 3, 2026

Main Briefs Due In-Hand

September 24, 2026

Reply Briefs Due In-Hand or Submission of Joint Settlement
Petition Executed By Representatives of All Parties, Together
With All Parties’ Statements In Support of Settlement




The Parties are reminded of the Commission’s requirements for the preparation
and filing of written testimony. 52 Pa.Code § 5.412. Written testimony must be accompanied by
all exhibits to which it relates. Technical terms and concepts are to be clearly defined and
explained in the testimonies and briefs. The Parties are to agree on a list of common

acronyms and use them consistently in all written testimony and briefs.

No written testimony will be admitted into evidence unless accompanied by a

verification or affidavit of the witness.

The above-stated dates are in-hand dates for service on the Parties and the
Presiding Administrative Law Judge (ALJ). The Parties and the Presiding ALJ agree to accept
email transmission of such material, so long as the subject email is received by 4:30 p.m. on the

date. The email address of the Presiding ALJ is: malong@pa.gov.

Hearings will begin promptly each day. The Parties must confer before
commencement of the hearings to schedule their witnesses so as to avoid “holes” or “dead time”
during the hearings. In the event that a partial settlement is achieved the Parties should be
prepared to proceed on the first scheduled day of hearing to present evidence on the non-resolved
issues.

All witnesses who will provide oral rejoinder testimony or be subject to
cross-examination must appear in person. Requests for oral rejoinder or cross-
examination by telephone will only be granted in exigent circumstances. Failure of counsel

to secure the appearance of a witness in a timely manner is not an exigent circumstance.

The last day to request the cancellation of the evidentiary hearings is noon on
August 3, 2026. A request to cancel the hearings will only be granted if the request is
unanimous and the Parties have agreed to waive cross-examination of all witnesses and to
stipulate to admission of testimonies and exhibits. The Parties shall file a fully executed joint
stipulation for the admission of evidence with the Secretary’s Bureau no later than 4 p.m. on
August 3, 2026, unless otherwise ordered. The stipulation must include: (1) a stipulation that all

Parties waive cross-examination of all witnesses, (2) a list of all testimonies and exhibits to be


mailto:malong@pa.gov

admitted into the record, either embedded within the stipulation or attached to the stipulation, (3)
a stipulation that the testimonies and exhibits to be admitted into the record are admissible and
should be admitted. If such a stipulation is filed, the Administrative Law Judge may issue an
Order adopting the stipulation, admitting the evidence into the record, cancelling the evidentiary
hearings, and ordering the Parties to file their testimonies and exhibits, with appropriate
verifications, with the Commission’s Secretary’s Bureau along with a copy of the Order. The
stipulation shall also be provided to the Administrative Law Judge in Microsoft Office Word

format.

Evidentiary hearing exhibits presented at a hearing, including written testimony
and exhibits admitted into evidence, shall be sent to the court reporter electronically by the Party
sponsoring the exhibits by the close of business on the last day of hearings, with a copy provided
to the Administrative Law Judge. This is in the interest of the environment and saving ratepayers

money from the expenditure of printing voluminous hard copies.

Further instructions regarding the conduct of the evidentiary hearings may be

provided on a date closer to the first day of hearing.

Public Input Hearings

The OCA has requested ten in-person public input hearings, and two public input
hearings by telephone. The Joint Applicants are amenable to a certain number of public input
hearings, but do not believe ten in-person public input hearings are necessary. The OCA is
directed to confer with the Parties in this proceeding and on or before February 3, 2026,
provide a plan for public input hearings which include general dates and locations. The
identification of specific venues is appreciated. The schedule for public input hearings will be

addressed in a separate order.



Issues

In their respective prehearing memoranda, the Parties identified various issues
they may wish to pursue. The reader is directed to these documents to review a recitation of

these issues. Additional issues may arise as the discovery process unfolds.

Discovery

The Parties shall engage in informal discovery whenever and wherever possible in
an attempt to resolve any discovery disputes amicably. 52 Pa.Code § 5.322. If this process fails,
the Parties have recourse to the Commission’s procedures for formal discovery, as herein
modified. 52 Pa.Code §§ 5.321, ef seq. The Parties must not send the Presiding ALJ discovery
material or cover letters, unless attached to a motion to compel. All motions to compel must
contain a certification of counsel of the informal discovery undertaken and their efforts to
resolve their discovery disputes informally. If a motion to compel fails to contain such
certification, the Presiding ALJ will direct them to pursue informal discovery before any ruling

on the motion.

Following a discussion with the Parties, the following modifications to the
Commission’s procedures for formal discovery are directed for any discovery serves following

the prehearing conference.

a. Answers to written interrogatories and requests for document
production, entry for inspection, or other purposes will be served in-hand
within 14 calendar days of service of the interrogatories.

b. Objections to written interrogatories and/or requests for document
production, will be communicated orally within three (3) calendar days of
service; unresolved objections shall be served on the parties in writing
within five (5) calendar days of service.

c. Motions to dismiss objections and/or direct the answering of
interrogatories and/or request for production will be filed within five (5) business
days of service of written objections.



d. Answers to motions to dismiss objections and/or direct the
answering of interrogatories, and/or request for production will be filed
within three (3) business days of service of such motions.

e. Requests for admissions will be deemed admitted unless answered
within ten (10) calendar days or objected to within five (5) calendar days
of service.

f. Answers to on-the-record data requests shall be served in-hand
within five (5) calendar days of the requests.

g. Any discovery or discovery-related pleadings (such as objections,
motions, answers to motions) served after 4:30 p.m. Monday through
Thursday or on a Friday after 1:30 p.m. or on any business day preceding
a state holiday shall be deemed to have been served on the following
business day for purposes of calculating the due date for any responsive
filings.

After rebuttal testimony is served, the deadlines shall be reduced as follows:

a. Answers to written interrogatories and responses to requests for
document production, entry for inspection or other purposes will be served
in-hand within five (5) days of service of the interrogatories.

b. Objections to written interrogatories and requests for document
production, entry for inspection or other purposes, will be communicated
orally to the propounding party within two (2) calendar days of service;
unresolved objections shall be served on the propounding party in writing
within three (3) calendar days of service.

c. Motions to dismiss objections and/or direct the answering of
interrogatories and/or production of documents will be filed within three (3)
business days of service of written objections.

d. Answers to motions to dismiss objections and/or direct the
answering of interrogatories and/or production of documents will be filed
within three (3) business days of service of such motions.

e. Requests for admissions will be deemed admitted unless answered
within three (3) calendar days of service.

f. Any discovery or discovery related pleadings such as objections,
motions, answers to motions served after 4:30 p.m. Monday through
Thursday or on a Friday after 1:30 p.m. or on any business day preceding
a state holiday shall be deemed to have been served on the following
business day for purposes of tracking responsive due dates.



Settlement and Stipulations

The Parties are reminded it is the Commission’s policy to encourage settlements.
52 Pa.Code § 5.231(a). The Parties shall notify the presiding ALJ on or before noon on
Monday, August 3, 2026, if they have resolved their dispute or will waive cross-examination of

all witnesses.

If settlement is not feasible, the Parties are encouraged to stipulate to any matters
they reasonably can to expedite this proceeding, lessen the burden of time and expenses in
litigation on all Parties and conserve precious administrative hearing resources. 52 Pa.Code
§§ 5.232 and 5.234. All stipulations entered into by the Parties must be reduced to writing,
signed by the Parties to be bound thereby, and moved into the record during the hearings in this
case. An exception to this requirement may occur when circumstances of time and expediency
warrant. If so, an oral presentation of a stipulation is permissible, if it is followed by a reduction

to writing as herein directed.

Cross-Examination

Friendly cross-examination or cumulative cross-examination during hearings will

not be permitted. 52 Pa.Code §§ 5.76 & 5.243.

Briefs

The Parties must comply with 52 Pa.Code §§ 5.501, et seq., regarding the
preparation and filing of briefs. Page limitations on briefs will be discussed on or before the last
day of hearings. The electronic version of a brief must be prepared in Microsoft Office Word

format.



Modification

Any of the provisions of this Prehearing Order may be modified upon motion and

good cause shown by any party in interest.

Date: January 26, 2026 /s/

Mary D. Long
Administrative Law Judge
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A-2025-3058927, A-2025-3058928, & A-2025-3058929 - JOINT APPLICATION OF

AMERICAN WATER WORKS COMPANY, INC., ESSENTIAL UTILITIES. INC.,

AQUA PENNSYLVANIA, INC., AQUA PENNSYLVANIA WASTEWATER, INC.,

PEOPLES NATURAL GAS COMPANY LLC AND ALPHA MERGER SUB, INC. FOR A

CERTIFICATE OF PUBLIC CONVENIENCE UNDER SECTIONS 1102(A)(3) AND

2210(C) OF THE PUBLIC UTILITY CODE AND ALL OTHER NECESSARY

APPROVALS TO EFFECT A CHANGE OF CONTROL OF AQUA PENNSYLVANIA,

INC.., AQUA PENNSYLVANIA WASTEWATER, INC., AND PEOPLES NATURAL GAS

COMPANY LLC

KENNETH M. KULAK ESQUIRE

MARK A. LAZAROFF ESQUIRE
CATHERINE G. VASUDEVAN ESQUIRE
BROOKE E. MCGLINN ESQUIRE
MORGAN LEWIS AND BOCKIUS LLP
2222 MARKET STREET
PHILADELPHIA PA 19103-2921
215.963.5384

215.963.4603

215.963.5952

215.963.5404

ken.kulak@morganlewis.com
mark.lazaroffl@morganlewis.com
catherine.vasudevan@morganlewis.com
bmcglinn@morganlewis.com

Served via eService

(Counsel for American Water Works Company,
Inc. and Alpha Merger Sub, Inc.)

ALEXANDER R. STAHL ESQUIRE
KIMBERLY JOYCE ESQUIRE

762 WEST LANCASTER AVENUE
BRYN MAWR PA 19010
610.645.1130

610.645.1077
astahl@aquaamerica.com
kajoyce@aquaamerica.com

Served via eService

(Counsel for Aqua Pennsylvania, Inc. and
Essential Utilities, Inc.)
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ANTHONY D. KANAGY ESQUIRE
GARRETT P. LENT ESQUIRE
HAYLEY E. WILBURN ESQUIRE
EMILY GRECU ESQUIRE

17 NORTH 2NP STREET, 12™ FLOOR
HARRISBURG PA 17101-1601
717.612.6034

717.612.6032

412.506.6362

412.506.6368

akanagy@postschell.com
glent@postschell.com
hwilburn@postschell.com
egrecu@postschell.com

Served via eService

(Counsel for Essential Utilities, Inc., Aqua
Pennsylvania, Inc., Aqua Pennsylvania
Wastewater, Inc., and Peoples Natural Gas
Company LLC)

MEAGAN MOORE ESQUIRE

PEOPLES NATURAL GAS COMPANY LLC
375 NORTH SHORE DRIVE

PITTSBURGH PA 15212

412.208.6527

814.490.4153
meagan.moore(@peoples-gas.com

Served via eService

(Counsel for Peoples Natural Gas

Company)
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STEVEN C. GRAY ESQUIRE
OFFICE OF SMALL BUSINESS
ADVOCATE

FORUM PLACE

555 WALNUT STREET, 1T FLOOR
HARRISBURG PA 17101
717.783.2525

717.783.2831

sgra a.g0v

Served via Email

ALLISON C. KASTER RATE COUNSEL
PA PUC BIE LEGAL TECHNICAL

400 NORTH STREET, 2N° FLOOR WEST
HARRISBURG PA 17120

717.783.7998

717.787.4887

akaster(@pa.gov

Served via eService

HARRISON W. BREITMAN ESQUIRE
*JOEL H. CHESKIS ESQUIRE
JOHNATHAN LONGHURST ESQUIRE
CRYSTAL M. ZOOK ESQUIRE
OFFICE OF CONSUMER ADVOCATE
FORUM PLACE

555 WALNUT STREET, 5™ FLOOR
HARRISBURG PA 17101
717.780.4536

717.783.5048

hbreitman(@paoca.org
jcheskis@paoca.org
jlonghurst@paoca.org

czook(@paoca.org
pawcaquaexternal(@paoca.org

Served via eService

*Served via Email
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RIA PEREIRA ESQUIRE
LAUREN BERMAN ESQUIRE
ELIZABETH R. MARX ESQUIRE
JOHN SWEET ESQUIRE

LEVI PHILLIPS ESQUIRE

PA UTILITY LAW PROJECT
118 LOCUST STREET
HARRISBURG PA 17101
717.710.3825

717.236.9486

717.701.3837
rpereira@pautilitylawproject.org
Iberman@pautilitylawproject.org
emarx(@pautilitylawproject.org
jsweet@pautilitylawproject.org
Iphillips@pautilitylawproject.org
Served via eService

THOMAS WYATT ESQUIRE
MATTHEW OLESH ESQUIRE
*MATTHEW SELMASSKA ESQUIRE
OBERMAYER REBMANN MAXWELL &
HIPPEL LLP

CENTER SQUARE WEST

1500 MARKET STREET, SUITE 3400
PHILADELPHIA PA 19102
215.665.3200

215.665.3043

215.665.3001
thomas.wyatt@obermayer.com
matthew.olesh@obermayer.com
matthew.selmasska@obermayer.com
Served via eService

*Served via Email

(Counsel for York Twp., West Manchester
Twp., Spring Garden Twp., Manchester
Twp., East Whiteland Twp., County of
Delaware, and City of Butler)
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ALEX J. BAUMLER ESQUIRE

LAMB MCERLANE PC

24 EAST MARKET STREET, BOX 565
WEST CHESTER PA 19381
610.701.3277

alex@skilkennylaw.com

Served via eService

(Solicitor for East Norriton Twp)

JOSEPH W. JESIOLOWSKI ESQUIRE
*KEVIN D. KENT ESQUIRE

CLARK HILL PLC

CLARK HILL TWO COMMERCE SQUARE
2001 MARKET STREET, SUITE 2620
PHILADELPHIA PA 19103
215.640.8500
jjesiolowski(@clarkhill.com
kkent@clarkhill.com

Served via eService

*Served via Email

(Counsel for Chester Water Authority)

SAMUEL J. PASQUARELLI ESQUIRE
SHERRARD GERMAN & KELLY PC
535 SMITHFIELD STREET, SUITE 300
PITTSBURGH PA 15222

412.355.0200

412.606.2041
samuel.pasquarelli@sgkpc.com

Served via eService
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SCOTT B. GRANGER ESQUIRE

PA PUC BUREAU OF INVESTIGATION
& ENFORCEMENT

400 NORTH STREET, 2\° FLOOR WEST
HARRISBURG PA 17120

717.425.7593

sgranger(@pa.gov

Served via eService

MICHAEL MADDREN ESQUIRE
MURPHY MADDREN LTD

6 DICKINSON DRIVE, SUITE 115
CHADDS FORD PA 19317
610.565.1210
mike@murphymaddren.com

Served via eService

(Counsel for Upland Borough)

MAUREEN B. CARLTON ESQUIRE
*ANDREW GRIFFIN ESQUIRE
*AARON NELSON ESQUIRE
CURTIN & HEEFNER LLP

1040 STONY HILL ROAD
YARDLEY PA 19067

215.736.2521
mbc(@curtinheefner.com
apg(@curtinheefner.com
adn@curtinheefner.com

Served via eService

*Served via Email

(Counsel for Twp of Lower Makefield)
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