
DAMON R. TALLEY, P.S.C. 
1 12 N. LINCOLN BLVD. 

P.O. BOX 150 
HODGENVILLE, KENTUCKY 42748 

TEL. (270) 358-3 187 
FAX (270) 356-9560 

DAMON R. TALLEY 
October 12,2005 

Ms. Beth O’Donnell 
Executive Director 
Public Service Commission 
P.O. Box 6 15 
Frankfort, KY 40602 

RE: Case No. 2005- 00323 
Transfer Application 
Proposed Transfer of Stock from 
Nuon Global Solutions USA BV to 
Hydro Star, LLC 

ATTORNEY AT L A W  

Dear Ms. O’Donnell: 

Enclosed for filing are the original and eight (8) copies of EXHIBIT 11. This exhibit 
was omitted from the Joint Applicants’ Response to the First Data Request of 
Cornmission Staff. 

Yours truly, / 

JOINT APPL,ICANTS / 

DRT:ms 
Enclosures 
cc: David Spenard, Attorney General’s Office 

YUtilities Iiic./O’Do~mell 10- 12-05 



EXHIBIT 11 



EXHIBIT 11 

TRANSFER APPLICATIONS FILED IN OTHER STATES 

Links to the transfer applications are as follows: 

Florida 
http://www.psc.state.~.us/1ibra~//FIL1NGS/05/07098-05/07098-05 .PDF 

Illinois 
- http://eweb.icc. state. il .us/e- 
docket/reports/view file.asp?intIdFile=14994 1 &strC=bd 

Mississippi 
http ://www . psc. state .ins.us/inpscview/li bdocopen. asp?TMPLNAME=MP SCC A 
SE&VS ARSID=189925 

North Carolina 
http ://ncuc. coininerce. state .nc .us/cgi- 
bin/webview/s~nddoc.p~in?dispfint=&itype=Q&aut~orization=&pa~n2=T~AA 
AA 13 25 OB 

Tennessee 
A paper copy of the Transfer Application is attached. 

3/Utilities, IncJTransfer Applications links 
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July 8, 

Via 

. a ,  

2005 

Overnight Delivlery 

HUNTON Br WILLIAMS LLP 
POST OFFICE BOX 109 
RALEIGH. NORTH CAROLINA 27602 

EL. 9 19 * 899 3000 
FAX 919 833 6352 

Re: 

EDWARDS FINLEY. JR 

EMAIL efinley@hunton corn 

FILE NO 24419 525 

DIRECT DIAL 9 19-899-302 1 

Petition for Authority to Transfer Control of 
Utilities lnc. to Hydro Star LLC 

I 
Submi,tted herewith for filing are the original and 14 copies of Hydro Star’s Petition 
with eyhibits. Also enclosed is our filing fee in the amount of $25. Please return a file- 
stamped copy in the self-addressed, stamped envelope provided. 

Than4 you very much for your assistance. If you have any questions concerning this 
filing, please do not hesitate to contact me at the number listed above. 

Sincel;ely, I 

PAID T.R.A. I 
Chk # 

Rcvd B Y G  
Amount a d  d 

1 ATLANTA AUSTIN BANGKOK BRUSSELS CHARLCYITE DALLAS HONGKONG KNOXVILLE 
LONDON McLEAN MIAMI NEWYORK NORFOLK RALEIGH RICHMOND SINGAPORE WASHINGTON 

www.hunton corn 



BEFORE THE 
STATE? OF TENNESSEE 

REGULATORY AUTHORITY 

Inc. 

PetitioA for Authority to Transfer Control of ) Docket 

To the hegulatory Authority: 

Utilitids Inc. to Hydro Star LLC ) 
1 

to’Hydxo Star. Nuon Global Solutions USA, Inc. owns 100% of Utilities, Inc. lJtilities Inc. 

PETITION FOR AUTHORITY TO TRANSFER CONTROL 
l- 
I 

Nuon Global Solutions USA B.V. (“Transferor”) and Hydro Star LLC (“Hydro Star”) 

I (“Transferee”) by its attorneys, hereby respectfully request that the Tennessee Regulatory 
I 

without undue delay. 

Utilities Inc. provides water service to the Chalet Village Subdivision in Sevier County, 

I 

I 

Tennessee through its wholly-owned operating subsidiary, Tennessee Water Service, Inc. 

pursuant to a Certificate of Public Convenience and Necessity granted in January, 1984, in 

Docket No. U-83-7240. Because Tennessee Water Service, Inc. (‘“TWS”) will continue to 

provide service in Tennessee as a wholly-owned subsidiary of Utilities, Inc., no transfer of 

operating authority is sought in connection with this transaction. 

THX PARTIES 

1.  

I 
I 
I 

I 

i 
I 

The name, address, and telephone number of the Transferor is: 

Nuon Global Solutions USA B.V. 
Arnaliallan 126 
3743 K J Baarn 
Amsterdam, The Netherlands 
01131205974255 
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The name, address, and telephone number of the proposed Transferee is: 

Hydro Star LLC 
2929 Allen Parkway 
Houston, Texas 77019 
(7 13) 83 1-3729 

Questions about this application should be direc 

Edward S. Finley, Jr. 
Hunton &Williams 
One Hannover Square 
421 Fayetteville Street Mall 
Suite 1400 
Raleigh, NC 27601 
(919) 899-3021 

ed to Edward S. Finley, Jr.: 

3FER OF CONTROL 

4. 

ilobal Solutions USA B.V. (“Nuon”) whereby Hydro Star will acquire all of Nuon Global 

is USA Inc.’s (“NGSITI”) issued and outstanding common stack, subject to necessary 

)ry approvals. Nuon Global Solutions USA, Inc. owns 100% of the issued and 

jing common stock of Utilities Inc. A copy of the Agreement will be provided upon 

Hydro Star entered into a Stock Purchase Agreement (the “Agreement”) with 

5. After the transfer of control of Nuon Global Solutions IJSA, Inc., T W S  will 

e to operate as it has in the past, using the same name, tariff and operating authority. 

ill remain a wholly-owned subsidiary of Utilities, Inc. The management and operational 

Utilities, Inc., and TWS will remain unchanged. Thus the transfer of control of Nuon 

Solutions IJSA, Inc. will be transparent to, and will have no adverse impact upon TWS’ 

crs. 

-2- 
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I 
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OUA~IFICATIONS OF TRANSFEREE 

i 
,6. Hydro Star is a corporation duly organized and existing under the laws of the 
I 
t 

i 
1 

State of Delaware. Its principal office is located at 2929 Allen Parkway, Houston, Texas. Hydro 

Star is ‘a subsidiary of AIG Highstar Capital 11, L.P. and certain of its affiliates (Highstar II). 

WighstBr I1 is sponsored by AIG Global Investment Group (AIGGIG). AIGGIG member 

compahies are subsidiaries of American International Group, Inc. (AIG). Hydro Star is a newly 

formed entity whose only business will be owning water and wastewater businesses. 
I 

1 7. 
Utilities Inc. is a holding company for approximately 90 subsidiary operating 

I 

comphies that provide residential water and/or wastewater services to more than 300,000 

customers in 17 states. Utilities Inc., through its operating subsidiary, serves approximately 500 

water customers in Tennessee. I 
j *. After the stock transfer, TWS will continue to be led by the same team of well- 

qualided water service professionals. Information concerning TWS’ legal, technical, managerial 

and financial qualifications to provide water services was submitted with its application for 

cer tdat ion filed with the TRA and IS, therefore, a matter of record with the TRA. In addition, 

these personnel will be able to draw upon the financial resources of Utilities, Inc., and Hydro 

1 
I 

star. 1 
1 9. 

Should the stock transfer receive regulatory approval, the companies will continue 

to mdntain Utilities, Inc.’s headquarters, corporate management, staff, and administrative 

facilities in Northbrook, Illinois. 
I 

10. Hydro Star’s acquisition of Nuon GIobal Solutions USA, Inc.’s stock provides 

Utilities Inc. and its operating subsidiaries with additional financial resources that will enhance 

the ability of the operating subsidiary in Tennessee to grow and meet its service obligations. 
I 

I 
-3- 
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1. The acquisition of Nuon Globai Solutions USA, Inc.’s stock will not adversely 

ability of Utilities Inc. or its operating subsidiary in Tennessee to provide water service 

itomers. 

2. The effect of the acquisition of Nuon Global Solutions USA, Inc.’s stock on 

Inc.’s financial condition and its ability to thrive in a rapidly changing and increasingly 

Live water and wastewater utility environment will be positive and will benefit the 

ee consumers. 

3. 

by the public convenience and necessity. 

4. 

I statements for AIG Highstar Capital P[, LP for the period of time this company has been 

tion. 

WHEREFORE, Hydro Star respectfully requests that the TRA immediately authorize 

;fer of control of Utilities, Inc. to Hydro Star so that the transaction may proceed without 

The acquisition of Nuon Global Solutions USA, Inc.’s stock by Hydro Star is 

Hydro Star is a newly formed entity. Therefore, attached as Exhibit A are 

elay. 

I’his the 8 day of July, 2005. 

-4- 

Respectfully submitted, 

Hydro Star LLC 

By: 
Edward S. Finley, Jr. 
Hunton & Williams 
421 Fayetteville Street Mall 
Suite 1400 
Raleigh, NC 27601 

$L!.w%J/9. ?Ld!.uJY \ 
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