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May 4, 2026
VIA ELECTRONIC FILING

Matthew L. Homsher, Secretary
Pennsylvania Public Utility Commission
Commonwealth Keystone Building

400 North Street, 2nd Floor North

P.O. Box 3265

Harrisburg, PA 17105-3265

Re: 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. Docket
Nos. A-2025-3058927, 2025-3058928, A-2025-3058929

Dear Secretary Homsher:

Enclosed for filing on behalf 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. (the “Joint Applicants”) is the Answer to the document filed by
Luis Francisco on March 12, 2026.

Copies will be provided as indicated on the Certificate of Service.

Respectfully Submitted,

Garrett P. Lent
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cc: The Honorable Emily I. DeVoe (via email w/attachment)

The Honorable Ann Quimby (via email w/attachment)
Certificate of Service
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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 :  Docket No. A-2025-3058927

Natural Gas Company LLC, and Alpha : A-2025-3058928

Merger Sub, Inc. for a Certificate of : A-2025-3058929
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

ANSWER 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. TO THE PETITION TO INTERVENE OF LUIS FRANCISCO

I. INTRODUCTION AND OVERVIEW

Pursuant to the 52 Pa. Code § 5.66, American Water Works Company, Inc. (“American
Water”), Essential Utilities, Inc. f/k/a Aqua America, Inc. (“Essential”),! Aqua Pennsylvania, Inc.
(“Aqua PA”) and Aqua Pennsylvania Wastewater, Inc. (“Aqua PA WW™),? Peoples Natural Gas
Company LLC (“Peoples”), and Alpha Merger Sub, Inc. (“Merger Sub”) (collectively, the “Joint
Applicants”) submit this Answer to the Petition to Intervene (the “Petition”) of Luis Francisco
(“Petitioner”) in the above-referenced proceedings. Specifically, the Petitioner lacks a valid
interest in the proposed Merger, has failed to allege specific relief that the Pennsylvania Public

Utility Commission (“Commission”) can or should grant, and has failed to allege good cause for

! Aqua America, Inc. changed its name to Essential Utilities, Inc. on February 3, 2020, following its acquisition of
Peoples.

2 Unless otherwise specified herein, references to Aqua PA also include Aqua PA WW, which is a wholly-owned
subsidiary of Aqua PA.



his intervention out of time because he has not alleged that he was unaware of this proceeding. In
support thereof, the Joint Applicants state as follows:
II. ANSWER TO SPECIFIC AVERMENTS

1. Admitted.

2. Denied. The Joint Applicants are without sufficient knowledge or information as to
the claims that the Petitioner is the “primary bondholder under the Mortgage of 1941 (Exhibit
4.1.17) and Supplement No. 63 (May 2025),” or that he “seeks to ensure that the unreported debt
obligations identified in the 1941 Indenture are legally validated and addressed as part of the
financial restructuring of the resulting entity,” and therefore deny the same.

By way of further response, the Petitioner claims to be the primary bondholder of
bonds issued by the Rutherford Heights Water Supply Company. Documents related to the
corporate and transactional background tracing the history of the Rutherford Water Company are
attached hereto as Exhibit A and Exhibit B, which the Joint Applicants found by conducting
research on the matter. By way of summary, a 1942 Application before the Commission for the
sale of the Lower Paxton-Suburban Water Company to the Harrisburg Suburban Water Company
states that the Harrisburg Suburban Water Company was formerly the Rutherford Water Company.
The name change was the result of a reorganization under the Act of June 20, 1911 (P.L. 1092),
following the foreclosure of a mortgage and the sale of the property rights and franchises of the
Rutherford Heights Water Supply Company. The purchasers of the property reorganized on
December 28, 1925, and the reorganization was approved by the Public Service Commission on
February 16, 1926. Over the years, Harrisburg Suburban Water Company acquired various other
regional water companies. In 1962, Harrisburg Suburban Water Company merged with United

Water Pennsylvania, Inc. (“United”), which was approved by the Commission on December 23,



1962 (A-90814). United later changed its name to SUEZ Water Pennsylvania, Inc. (“SUEZ”) in
2015. In 2021, Veolia Environmental S.A., Veolia North America, Inc. Suez S.A., SUEZ, and
SUEZ Water Bethel Inc. signed a combination agreement that went into effect in early 2022, as
evidenced by the Commission’s Order attached hereto as Exhibit C. None of the Joint Applicants
have ever acquired the Rutherford Heights Water Supply Company or any interest in this entity
over the course of their respective histories. Thus, the bonds that the Petitioner purports to claim
as having an interest have no relationship to, and will not be affected by, the proposed merger.’

3. Denied. The Joint Applicants lack sufficient knowledge or information as to what
the Petitioner refers to when he requests a “Forensic Audit of the 63 Supplements to verify the
total outstanding liability,” or a “Settlement via Conversion” to “exchange of validated bond debt
into Preferred Shares of the surviving corporation,” with the shares carrying “Fixed Dividends for
perpetual family maintenance” and “Full Voting Rights to protect Petitioner's interest in corporate
governance,” and therefore denies the same.

By way of further response, these averments appear to be requests for relief to
which no responsive pleading is required. To the extent a response is deemed necessary, the Joint
Applicants deny that the Petitioner is entitled to the relief requested or that the Commission is
authorized to grant the relief sought.

4. Denied. The averments contained in Paragraph 4 of the Complaint are requests for

relief to which no responsive pleading is required. To the extent a response is deemed necessary,

3 The Joint Applicants note that, based upon the public input hearing testimony provided by Petitioner, Petitioner’s
belief that Rutherford Heights Water Supply Company has any relationship to the Joint Applicants is based upon his
use of an undetermined artificial intelligence or “Al” tool. Based upon this testimony and the information set forth in
this Answer, the Joint Applicants have reason to believe that Petitioner’s alleged interest in this proceeding is based
upon a misunderstanding caused by the use of the undetermined Al tool. As of the date of this Answer, the transcript
of the public input hearing testimony provided by Petitioner is not currently available.
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the Joint Applicants deny that the Petitioner is entitled to the relief requested or that the
Commission is authorized to grant the relief sought.

In further response, this Petition was served on the Joint Applicants on March 31,
2026, while the deadline to file a Petition to Intervene was December 29, 2025. The Petitioner,
however, does not allege that he was unaware of the proceeding or provide any explanation for
why this Petition was served on the Joint Applicants three months after the intervention deadline.
It is admitted that counsel for the Joint Applicants stated that the schedule proposed in this case
permitted sufficient time for “individuals or entities that may come into the proceeding will still
have sufficient time to develop discovery, develop testimony, if they so desire.”® The Joint
Applicants did not state that they would not oppose any late-filed applications. In addition,
Administrative Law Judge Long explained that “I think the solution here is to simply be very -
take a broad view of late interventions. If for some reason there is an entity that was not aware of
it.”> The Petitioner makes no reference to his unawareness of the Joint Applicants’ proposed
Merger and does not allege good cause to allow his Petition to Intervene Out-of-Time. Therefore,

the Petition should be denied in its entirety.

4 Tr. at 48-49.
5 Tr. at 49.



III. CONCLUSION

WHEREFORE, for the foregoing reasons, the Joint Applicants respectfully request that the
Commission deny the petition to intervene filed by Luis Francisco and reject all other relief

requested therein.

A\ﬁthony D. Kanzig:y (Pa. No. 85522)

Garrett P. Lent (Pa. No. 321566)

Hayley E. Wilburn (Pa. No. 336055)

Emily S. Grecu (Pa. No. 337777)

Post & Schell P.C.

17 North Second Street, Suite 500

Harrisburg, PA 17101

Phone: (717) 731-1970

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

Kimberly A. Joyce (Pa. No. 86605)
Vice President, Regulatory Counsel and
Corporate Secretary

Essential Utilities, Inc.

762 W. Lancaster Avenue

Bryn Mawr, PA 19010

Phone: (610) 645-1077

Email: kajoyce@essential.co

Alexander R. Stahl (Pa. No. 317012)
Regulatory Counsel

Aqua Services, Inc.

762 W. Lancaster Avenue

Bryn Mawr, PA 19010

Phone: (610) 645-1130

Email: astahl@aquaamerica.com

Meagan Moore (Pa. No. 317975)
Senior Counsel

Respectfully submitted,

Kenneth M. Kulak/(Pa/No. 75509)

Mark A. Lazaroff (Pa. No. 315407)

Catherine G. Vasudevan (Pa. No. 210254)

Brooke E. McGlinn (Pa. No. 204918)

Morgan, Lewis & Bockius LLP

2222 Market Street

Philadelphia, PA 19103

Phone: (215) 963-5384

Email: ken.kulak@morganlewis.com
mark.lazaroff@morganlewis.com
catherine.vasudevan@morganlewis.com
brooke.mcglinn@morganlewis.com

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



PNG Companies LLC

375 North Shore Drive, Suite 600
Pittsburgh, PA 15212

Phone: (412) 208-6527

Email: Meagan.moore@peoples-gas.com

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

Date: May 4, 2026



EXHIBIT A

Harrisburg Suburban Water Company
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EXHIBIT B

Suez History of Operations



SUEZ WATER PENNSYLVANIA INC.

On January 23, 1993, the Dallas Water Company, Inc. changed its name to General
Waterworks of Pennsylvania, Inc. (“GWW of Pa.”). Effective December 31, 1993, Dauphin
Consolidated Water Supply Company, Bloomsburg Water Company and Mechanicsburg Water
Company merged into GWW of Pa. (A-210013F0003). On March 20,1995, GWW of Pa. changed
its name to United Water Pennsylvania Inc. This name change arose as a consequence of the
merger between GWC Corporation, parent of General Waterworks Corporation, and United Water
Resources. On July 17, 2008, the Commission approved the merger of Gaz de France and SUEZ,
the corporate parent of United Water Pennsylvania Inc. (A-210013 - FOO17). The Commission
issued a Certificate of Public Convenience permitting United Water Pennsylvania Inc. to change

its name to SUEZ Water Pennsylvania Inc. effective November 23,2015 (A-210013).

SUEZ maintains four operations as follows:

Harrisburg Operation. SUEZ - Harrisburg Operation was originally incorporated under

Pennsylvania law on June 9, 1903 as Dauphin Consolidated Water Supply Company, as a merger
of the following companies, all of which were incorporated in 1901: Citizens Water Company of
Dauphin Borough, Citizens Water Supply Company of Susquehanna Township, and Citizens
Water Company of Middle Paxton Township. On February 6, 1903, the Pennsylvania Railroad
Company organized the Enola Water Company for the purpose of constructing a water supply
system in East Pennsboro Township, Cumberland County. On April 14, 1905, the railroad
company organized the Progress Water Supply Corporation to construct a water supply system in
Susquehanna Township, Dauphin County. In 1905, the Pennsylvania Railroad Company

purchased the capital stock of Dauphin Consolidated Water Supply Company and, subsequently

APPENDIX C



Dauphin Consolidated Water Supply Company acquired the two water companies which had been

organized by the railroad. In 1918, the domestic distribution system, adjacent to the northern limits

of Harrisburg, was sold to the City of Harrisburg (the "City"), shortly following the annexation of

that area by the City. In 1992, the domestic water system in Enola, East Pennsboro Township was

sold to Riverton Water Company. In 1939, the company sold 4,420 acres of land in Clarke Valley

to the City of Harrisburg for use as a new source of supply for the City.

The territory served and the plant in service of Dauphin Consolidated Water Supply

Company was enlarged as a result of the following mergers and acquisitions:

(a)

(b)

()

(d)

(e)

(H
(8)
(h)

Merger with Harrisburg Suburban Water Company, approved by the PUC on
December 23, 1962 (A-90814);

Merger with Hummelstown Water Supply Company, approved by the PUC on March
8, 1965 (A-91942);

Acquisition of certain waterworks facilities owned by Watcopa, Inc., approved by the
PUC on December 13, 1965 (A-92718);

Merger with the Marysville Water Company approved by the PUC on April 14, 1969
(A-95002);

Merger with Highspire Water Supply Company, approved by the PUC on March 29,
1977 (A-96469);

Linglestown Water Company - purchased 1986;
Newberry Water Company - purchased 1985; and

Edgemont Water system - purchased 1990.

Dallas Operation. SUEZ - Dallas Operation was formed by the merger of three (3) former

companies of Dallas Water Company, Inc.: Harvey's Lake Water Company, Inc., Noxen Water

Company, Inc. and Shavertown Water Company, Inc. On J anuary 26, 1993, the PUC at Docket

2



No. A-210013F002 approved the name change from Dallas Water Company, Inc. to General

Waterworks of Pennsylvania, Inc.

The predecessor companies of General Waterworks of Pennsylvania, Inc. were acquired
by General Waterworks Corporation on May 16, 1990 in accordance with the PUC’s Order entered
on April 18, 1990 at Docket No. A-210013. The companies were acquired from Eastern Gas and
Water Investment Company with principal offices at that time in King of Prussia, Pennsylvania.
The company, known at that time as Dallas Water Company, can trace its incorporation back to
August 21, 1893. Noxen Water Company can trace its date of incorporation back to May 12, 1922.
The date of Harvey's Lake Water Company incorporation is unknown. On September 24, 2009,
the Commission issued a Certificate of Public Convenience approving the Joint Application of
United Water Pennsylvania Inc. and the Brown Manor Water Company for the acquisition by
United Water of the water system assets of Brown Manor; and the right of United to begin to offer,
render, furnish and supply water service to the public in a portion of Kingston Township, Luzerne

County, Pennsylvania. (A-2009-2120406)

Bloomsburg Operation. SUEZ - Bloomsburg Operation was originally incorporated in

1877 as the Bloomsburg Water Company and then incorporated under the laws of Pennsylvania
on September 5, 1879, as a private company servicing the Township of Bloomsburg. In the
intervening years, the original company expanded through conventional development to serve
outlying areas. In July 1986, the company was acquired by General Waterworks Corporation.
PUC approval was granted by Order entered October 21, 1993 at Docket No. A-210013F0003.
Effective December 31, 1993, the Bloomsburg Water Company was merged with and into General
Waterworks of Pennsylvania, Inc., as an operating property of that company. In 2000, United

Water Pennsylvania Inc. acquired the waterworks property of the Nuremberg and Scenic Knolls

3



divisions of National Utilities, Inc. in Schuylkill County, Pennsylvania. (A-210013.F.0010 and
F.0011; A-210043F.2003). In 2018, SUEZ Water Pennsylvania Inc. received authority to serve
an additional portion of Montour Township, Columbia County and a portion of Cooper Township,

Montour County (A-2017-2626908).

Mechanicsburg Operation. SUEZ - Mechanicsburg Operation was originally

incorporated in 1854 as the Mechanicsburg Gas and Water Company. In the intervening years the
original company expanded through conventional development to service its growing service area.
In 1954, the company was acquired by General Waterworks Corporation. The company continued
to grow and in 1989 acquired the Grantham Water Company adding approximately 520 customers
to the company’s service area. In 2000, the company acquired Center Square Water Co., which
provided water service in Upper Allen Township, Cumberland County. The Commission then
approved the right of United Water Pennsylvania Inc. to offer, render, furnish or supply water
service to the public in additional portions of Upper Allen Township, and the abandonment by
Center Square Water Co. of all water service to the public. (A-210390F5000; A-210013F0012: A-

210390F2000).

The following is a brief description of the territory SUEZ serves by municipality,

approximate population and type of service it provides.

Harrisburg Operation. SUEZ - Harrisburg Operation serves domestic, commercial and

industrial customers and furnishes public and private fire protection service to a population
approximating 85,000 in Dauphin County in the Boroughs of Dauphin, Highspire, Hummelstown,
Paxtang and Pennbrook (portion) and in the Townships of Derry (portion), Lower Paxton, Lower

Swatara (portion), Middle Paxton, South Hanover (portion), Susquehanna (portion) and Swatara;



in York County in Newberry Township (portion); in Perry County in the Borough of Marysville,
the Township of Rye (portion) and Penn Township (portion); in Cumberland County in East
Pennsboro (portion). In 1986, the company purchased Linglestown Water Company in Lower
Paxton Township, Dauphin County and Newberry Water Company in Newberry Township, York
County. Then in 1990 the company purchased Edgemont Water System located in Susquehanna
Township, Dauphin County. In 2008, the company purchased the water system assets of the Perry

County Economic Development Corporation, in Penn Township, Perry County. (A-210013F0018)

Dallas Operation. SUEZ - Dallas Operation served domestic, commercial and industrial

customers and furnishes private fire protection for a population of approximately 9,500 in Luzerne
County, Boroughs of Dallas, Harvey’s Lake -Village of Shaverstown and vicinity - Township of
Dallas - Township of Kingston Lake Township - Lehman Township; Wyoming County - Township

of Noxen -Village of Noxen and vicinity.

Bloomsburg Operation. SUEZ - Bloomsburg Operation serves domestic, commercial

and industrial customers and furnishes public and private fire protection service to a population of
approximately 23,000 in Columbia County - Town of Bloomsburg - Scott Township, South Centre
Township - Hemloch Township (portion), Montour Township (portion); Montour County —
Cooper Township (portion); the Village of Nuremberg, Township of North Union, Schuylkill

County, Pennsylvania.

Mechanicsburg Operation. SUEZ - Mechanicsburg Operation serves domestic,

commercial and industrial customers and furnishes public and private fire protection service for a
population of approximately 17,500 in Cumberland county - the Borough of Mechanicsburg -

Upper Allen Township (portion) - Lower Allen Township (portion) - Silver Spring Township



(portion) - Hampden Township (portion) - Monroe Township (portion) - York County - Monaghan

Township (portion) - Fairview Township (portion) - Newberry Township (portion) - Carroll

Township (portion).
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EXHIBIT C
Commission’s Recommended Decision: Suez—

Veolia Merger



PENNSYLVANIA
PUBLIC UTILITY COMMISSION
Harrisburg, PA 17105-3265

Public Meeting held December 2, 2021
Commissioners Present:
Gladys Brown Dutrieuille, Chairman

John F. Coleman, Jr., Vice Chairman
Ralph V. Yanora

Joint Application of Veolia Environnement S.A.,

Veolia North America, Inc., SUEZ S.A., : A-2021-3026515
SUEZ Water Pennsylvania Inc. : A-2021-3026522
and SUEZ Water Bethel Inc. for all approvals : A-2021-3026523

pursuant to Sections 1102(a)(3), (4), and 1103
of the Pennsylvania Public Utility Code, and

as otherwise required under the Pennsylvania
Public Utility Code for the change in control of
SUEZ Water Pennsylvania Inc.

and SUEZ Water Bethel Inc.

ORDER

BY THE COMMISSION:

We adopt as our action the Recommended Decision of Deputy Chief

Administrative Law Judge Joel H. Cheskis and Administrative Law Judge Charece Z. Collins,

dated November 8, 2021;

THEREFORE,

IT IS ORDERED:

1. That the joint stipulation for the admission of the application and supporting
testimony filed in this matter on October 27, 2021 is hereby approved and the parties are directed



to submit the requisite number of copies of those documents to the Commission’s Secretary’s

Bureau for inclusion in the Commission’s official files.

2. That the Joint Application filed by Veolia, Veolia North America, SUEZ,
SWPA, and SWB (together, the SUEZ Pennsylvania Utilities) (collectively, Joint Applicants), as
modified by the Joint Petition for Settlement filed on October 27, 2021, is approved without further

modification.

3. The Joint Petition for Settlement filed on October 27, 2021 in this

proceeding is approved without modification.

4. That the Commission's Secretary's Bureau issue Certificates of Public
Convenience evidencing the right of Veolia Environnement S.A. and Veolia North America, Inc.
under Sections 1102(a)(1) and 1102(a)(3) of the Pennsylvania Public Utility Code, 66 Pa. C.S.
§§ 1102(a)(1) and 1102(a)(3), to acquire the water and wastewater system assets of SUEZ Water
Pennsylvania Inc. and the water system assets of SUEZ Water Bethel Inc. through Veolia's
acquisition of a majority or all of the outstanding shares of SUEZ in accordance with a

Combination Agreement entered into between Veolia and SUEZ on May 14, 2021.

5. That within thirty (30) days following consummation of the Transaction
approved by Ordering Paragraph No. 2 of the decision, Veolia North America, Inc. shall notify
this Commission of the effective date of the Transaction and of the post-closing corporate structure

selected by Veolia.

6. That if the Joint Applicants determine that the Transaction will not occur,

they shall promptly file notice of such determination with the Commission.

7. That all such other approvals, certificates, and relief as may be necessary
and required under the Public Utility Code for Veolia to be authorized to acquire a majority or all
of the outstanding shares of SUEZ, in accordance with a Combination Agreement entered into

between Veolia and SUEZ on May 14, 2021, are hereby issued.



8. That upon filing of either notice directed by Ordering Paragraph Nos. 5 or
6 of the decision, the proceedings at Docket Nos. A-2021-3026515, A-2021-3026522, A-2021-
3026523 shall be marked closed.

BY THE COMMISSION,

Rosemary Chiavetta
Secretary

(SEAL)

ORDER ADOPTED: December 2, 2021

ORDER ENTERED: December 2, 2021



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 MERGER SUB, INC.
FOR A CERTIFICATE OF PUBLIC
CONVENIENCE UNDER SECTIONS

1102(A)(3) AND 2210(C) OF THE PUBLIC DOCKET NO. A-2025-3058927
UTILITY CODE AND ALL OTHER DOCKET NO. A-2025-3058928
NECESSARY APPROVALS TO EFFECT DOCKET NO. A-2025-3058929

A CHANGE OF CONTROL OF AQUA
PENNSYLVANIA, INC., AQUA
PENNSYLVANIA WASTEWATER, INC,,
LLC, AND PEOPLES NATURAL GAS
COMPANY LLC

VERIFICATION

I, Daniel Schuller, hereby declare that I am the Executive Vice President and Chief
Financial Officer at Essential Utilities, Inc., that, as such, I am authorized to make this verification
on its behalf; that the facts set forth in the foregoing are true and correct to the best of my
knowledge, information, and belief; and that I make this verification subject to the penalties of 18
Pa. C.S.A. § 4904 pertaining to false statements to authorities.

(A T LT

DATE: May 4, 2026 Daniel Schuller

Executive Vice President
Chief Financial Officer

Essential Utilities, Inc.

32412085v1



