Water Service Corporation of Kentucky
Case No. 2012-00133
Commission Staff’s First Set of Information Requests
23.
a.
List all regulatory and governmental approvals required for Corix’s
acquisition of Hydro Star’s stock.
b.
For each approval listed in response to Item 23(a), provide a copy of the
application, state the date an application for such approval will be or has been submitted and the
expected date of approval.
c.
Provide a copy of the regulatory and governmental approvals when they
are issued.

Responses:
attached.

a. A list of regulatory and governmental approvals that are required are

b. A spreadsheet with filing dates and legal deadlines is attached. In
addition, the applications from the following jurisdictions are attached: Florida, Florida
(Charlotte County), Illinois, Louisiana, Maryland, Nevada, New Jersey, Pennsylvania,
Tennessee, Virginia (Colchester), and Virginia (Massanutten).
c. The Tennessee Regulatory Authority and Maryland Public Service
Commission have approved the transfer, and copies of those approval orders are attached. Other
approvals will be submitted after they are received.
Witness – Steve Lubertozzi

Public Staff Data Request No. 23a – Approvals Required
A.

THE HART-SCOTT-RODINO ANTITRUST IMPROVEMENTS ACT OF 1976,

AS AMENDED ("HSR”) ACT
Corix Utilities and Highstar have filed a Notification and Report Form Pursuant to the
HSR Act.
B.

STATE PUBLIC UTILITIES COMMISSION REGULATORY APPROVALS
1.

Florida

The Company owns and operates fourteen water and sewer service utility companies in
Florida. This case was recently filed and is in the discovery phrase.
2.

Illinois

The Company owns and operates twenty-three water and sewer service utility companies
in Illinois. This case was recently filed and is in the discovery phrase.
3.

Kentucky

The Company owns and operates one water and sewer service utility company in
Kentucky. This case was recently filed and is in the discovery phrase.
4.

Louisiana

The Company owns and operates two water and sewer service utility companies in
Louisiana. This case was recently filed and is in the discovery phrase.
5.

Maryland

UI owns and operates three water and sewer service utility companies in Maryland. The
Maryland Public Service Commission has approved the transfer.
6.

Nevada

The Company owns and operates four water and sewer service utility companies in

Nevada. This case was recently filed and is in the discovery phrase.
7.

New Jersey

UI owns and operates two water and sewer service utility companies in New Jersey. This
case was recently filed and is in the discovery phrase.
8.

North Carolina

The Company owns and operates five water and sewer service utility companies in North
Carolina. This case was recently filed and is in the discovery phrase.
9.

Pennsylvania

The Company owns and operates three water and sewer service utility companies in
Pennsylvania. This case was recently filed and is in the discovery phrase.
10.

Tennessee

The Company owns and operates one water service utility company in Tennessee. The
Tennessee Regulatory Authority has approved the transaction.
11.

Virginia

UI owns and operates one regulated water and sewer service utility company and one
unregulated sewer utility company in Virginia. This case was recently filed and is in the
discovery phrase.

C.

LOCAL GOVERNMENT APPROVALS
UI owns and operates Utilities, Inc. of Sandalhaven, which is a water service utility

company subject to the regulatory jurisdiction of the County of Charlotte, Florida. The County
determined that the transfer of ownership and control is far enough removed from Utilities Inc.
of Sandalhaven that the County does not need to take any official action.

No.
(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)

Jurisdiction
Florida Charlotte County
Florida PSC
Illinois
Louisiana
Maryland
Nevada
New Jersey
North Carolina
Pennsylvania
Tennessee
Virginia ‐ Colchester
Virginia ‐ Massanutten

Date Filed

Docket Number

Statutory
Deadline

12‐Apr
13‐Apr
12‐Apr
12‐Apr
12‐Apr
16‐Apr
12‐Apr
13‐Apr
13‐Apr
13‐Apr
17‐Apr
17‐Apr

N/A
120084‐W/S
12‐0279
S‐32297
Maillog 138404
12‐04017
WM0412040313
W‐1000, Sub 14
P‐2012‐2299714
12‐00033
PUE‐2012‐00047
PUE‐2012‐00048

N/A
None
11 months
None
Approved
6 months
None
None
None
Approved
5 months
5 months

EXHIBIT A

ILLINOIS
OPERATING SUBSIDIARIES

Camelot Utilities, Inc.
Cedar Bluff Utilities, Inc.
Charmar Water Company
Cherry Hill Water Company
Clarendon Water Company
County Line Water Company
Del-Mar Water Company
Ferson Creek Utilities Company
Galena Territory Utilities, Inc.
Great Northern Utilities, Inc.
Harbor Ridge Utilities, Inc.
Holiday Hills Utilities, Inc.
Killarney Water Co.
Lake Holiday Utilities Corp.
Lake Marian Water Corp.
Lake Wildwood Utilities Corp.
Medina Utilities Corporation
Northern Hills Water and Sewer Company
Valentine Water Service, Inc.
Walk-Up Woods Water Co.
Westlake Utilities, Inc.
Whispering Hills Water Co.
Wildwood Water Service Co.
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Brian M. Quinn
Of Counsel
1410-244-7466
bquinnvenabJe.com

April 12, 2012

VIA ELECTRONIC FILING & UPS DELIVERY
David J. Collins
Executive Secretary
Maryland Public Service Commission
William Donald Schaefer Tower
6 St. Paul Street, 16th Floor
Baltimore, MD 21202
Re:

Utilities, Inc. - Notification
Corix Utilities Acquisition of Hydro Star, LLC
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Dear Mr. Collins:

()

On behalf of Utilities, Inc. ("UI"), this letter is written to notify the Commission of a
pending transaction (the "Transaction") in which Corix Utilities (Illinois) LLC ("Corix Utilities"
or the "Buyer") will acquire 100% of the membership interests in Hydro Star, LLC ("Hydro
Star"), the holding company of UI’s parent company. As explained herein, UI submits several
exhibits in support of this filing, all of which are highly confidential. Pursuant to the
Commission’s rules concerning confidential filings, ten copies of these confidential exhibits are
marked as such and included only in the separate hard copy filing of this letter.
Hydro Star is the sole shareholder of Hydro Star Holdings Corporation, which is the sole
shareholder of UI. UI is the sole shareholder of three water and/or sewer utilities in Maryland,
namely, Maryland Water Service, Inc. ("MWS"), Provinces Utilities, Inc. ("Provinces") and
Green Ridge Utilities, Inc. ("Green Ridge"). These three Maryland water/sewer companies serve
residential communities located in Allegheny, Anne Arundel, and Harford County, respectively.
Since the Transaction occurs at the Hydro Star level, UI and its Maryland water/sewer
companies will not be directly affected by the Transaction. After the Transaction, the corporate
philosophy of providing the highest quality service to its customers will be continued and
customers of MWS, Provinces and Green Ridge will continue to receive their existing services
from the same local operational employees and at the Maryland water/sewer companies’ current
rates and on the current terms, and conditions. The Transaction will not change the Maryland
water/sewer companies’ corporate status, tariffs or day-to-day operations. And, it is anticipated
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that following the Transaction, the Maryland water/sewer companies will continue to receive the
services they currently receive from UI. No costs related to the Transaction will be included in
the cost of service of MWS, Provinces or Green Ridge and it is anticipated that following the
Transaction, UI will continue to infuse capital investments into these Maryland operating
companies in a manner consistent with that currently employed by UI. Accordingly, the
Transaction will be transparent and seamless to the Maryland customers of MWS, Provinces and
Green Ridge.
Background
Hydro Star is currently owned by Highstar Capital Fund II, L.P. ("Highstar Capital Fund
II") and certain of its affiliates and co-investors, namely, Highstar Capital II Prism Fund, L.P.
("Highstar Prism"), Hydro Star Interco LLC (together with Highstar Capital Fund II and
Highstar Prism, "Highstar") and American General Life Insurance Company (collectively, the
"Sellers"). Founded in 1998 and based in New York, Highstar Capital is a group of private
equity funds that includes Highstar, and that manages over $5 billion of investments in a
diversified portfolio of energy, transportation and environmental/waste management assets and
businesses. Hydro Star acquired UI from its predecessor owner, Nuon Global Solutions USA,
Inc. ("Nuon") in 2005. At that time, the Commission issued a letter order noting the Hydro Star /
Nuon transaction. See, July 20, 2005 Commission Letter Order (ML# 97987).
UI is one of the largest privately owned water and wastewater companies in the country,
operating over 70 water/sewer companies that serve a total of approximately 290,000 customers
in fifteen states. UI maintains five regional offices and approximately 435 employees. UI’s
Maryland water/sewer companies (MWS, Provinces and Green Ridge) serve a total of
approximately 3,400 customers.
Corix Utilities is indirectly owned by Corix Infrastructure Inc. (collectively with its
subsidiaries, the "Corix Group"). The Corix Group is a private company with corporate offices
located in Wauwatosa, Wisconsin and Vancouver, BC, Canada that collectively manages over
$750 million in assets and maintains over 2,200 employees across North America
(www.corix.com). 1 With over 70 years of experience, the Corix Group is an integrated provider
of essential utility infrastructure, providing services from supplying products to financing,
designing, building and managing complete utility systems. The Corix Group is owned
primarily by certain affiliates of British Columbia Investment Management Corporation
("BCIMC") and CAT Capital Management Inc. ("CAT"), two large and stable members of the
The consolidated financial statements of the Corix Group for the year ended December 31, 2011 are enclosed
herewith under confidential seal. See Confidential Attachment 1.
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North American investment community (www.bcimc.com ) (www.caifunds.com ). BCJMC is an
independent investment management corporation that manages a globally diversified investment
portfolio of $91.1 billion as of December, 2011 and is a long-term investor in leading utilities
such as Corix, Puget Energy (Washington state), Aquarion Company (New England), Thames
Water Utilities Limited (Britain’s largest water and sewer company) and Transelec S.A., (Chile’s
largest transmission utility). CAI is a private equity firm with offices in New York City and
Canada that has invested or placed with co-investors over $1.3 billion in equity or equity-related
investments to help fund growth and corporate transition in a diversified group of companies
throughout North America.
The Transaction
Corix Utilities (a newly formed Delaware limited liability company) and the Sellers,
entered into a Purchase and Sale Agreement ("PSA") dated February 17, 2012. Corix
Infrastructure Inc. indirectly holds all of the outstanding membership interests of Corix Utilities.
Pre-Transaction corporate organizational charts of Corix Infrastructure Inc. and Hydro Star and a
post-Transaction organizational chart are enclosed herewith under confidential seal.
See
Confidential Attachment 2. In addition, the PSA is likewise submitted herewith under
confidential seal. See Confidential Attachment 3.
Pursuant to the PSA, Corix Utilities will acquire from the Sellers 100% of the issued and
outstanding membership interests (the "Company Interests") in Hydro Star. Upon the
consummation of the Transaction, Corix Utilities will own 100% of the Company Interests and,
as a result, indirectly hold 100% of UI and its Maryland water/sewer subsidiaries (MWS,
Provinces and Green Ridge).
The consummation of the Transaction is conditioned upon (i) the expiration or early
termination of the applicable waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (the "HSR Act"), (ii) receipt of any other required
permits or consents or regulatory approvals, including those of the state public utility
commissions or other requisite governmental and/or regulatory authorities, (iii) Corix Utilities’
receipt of clearance from the Committee on Foreign Investment in the United States ("CFIUS"),
and (iv) the satisfaction or waiver of all other requisite conditions precedent to closing, as set
forth in Article VII of the PSA. The parties intend to consummate the Transaction as soon as
practicable after expiration or termination of the HSR Act waiting period, receipt of all other
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requisite governmental and/or regulatory permits and approvals, receipt of CFIUS clearance, and
the satisfaction or waiver of all other requisite conditions precedent. 2
Notification
The Transaction will not have any material effect on UI or the franchises of MWS,
Provinces or Green Ridge. As explained herein, the Transaction will not change these Maryland
water/sewer companies’ corporate status, tariffs or day-to-day operations. And, it is anticipated
that following the Transaction, the Maryland water/sewer companies will continue to receive the
services they currently receive from UI. Although Hydro Star may arguably be considered a
"public service company" because it maintains affiliates that are regulated water/sewer
companies in Maryland, the transfer of ownership of Hydro Star to Corix Utilities is not covered
by Public Utilities Article ("PUA") § 6-101(c)(3) because neither Hydro Star nor Corix Utilities
operates in Maryland. 3 In addition, the Transaction does not involve the transfer of any stock of
any Maryland public service company nor does it involve any financing that would require
Commission authorization or consideration of the factors set forth in PUA §§ 5-203 and 6-101,
or COMAR 20.07.04.04. Accordingly, UI submits that the Commission may note the
Transaction.
Notwithstanding the fact no statutory or regulatory approval requirement is triggered
here, UI submits that the Transaction is consistent with the public interest for several reasons.
As part of the Corix Group, UI (and in turn, MWS, Provinces and Green Ridge), will have access
to a wide spectrum of technical and industry expertise in all facets of sustainable water, sewer
and energy systems, including innovative technologies, operating tools and regulatory resources.
Corix Utilities is an experienced utility operator and is fit, willing and able to finance, own and
operate UI and the Maryland water/sewer companies. Moreover, the Transaction will likely
enhance the ability of UI to obtain access to the capital markets which translates to an improved
ability to maintain safe and reliable water and sewer service to Maryland customers. The impact
of the Transaction on the employees of the combined organization is expected to be
overwhelmingly positive as the existence of a larger organization will create opportunities for
growth, skill development and advancement for employees. In sum, the Transaction is expected
to benefit customers, employees and the communities served by UI and the Maryland
water/sewer companies.
2

It is possible that following the consummation of the Transaction, Corix Infrastructure Inc. will cause Corix
Utilities to merge with and into Hydro Star, thereby eliminating one of the intermediate holding companies through
which Corix Utilities will hold its interest in UI.
The Corix Group does not own or control any public service companies operating in Maryland.
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Finally, UI respectfully requests that the Commission expedite its review and
consideration of this letter and note the Transaction. UI submits that expedited review is
appropriate from a regulatory perspective because the Transaction will not result in any change
in the corporate status, rates, terms, conditions or the day-to-day operations of UI, MWS,
Provinces or Green Ridge. Accordingly, the Transaction will be seamless to the employees and,
more importantly, to the customers of MWS, Provinces and Green Ridge.
Kindly date-stamp and return the extra copy of this filing using the enclosed selfaddressed, postage-prepaid envelope. Please contact me if you have any questions. Thank you.
Very truly yours,

Brian M. Quinn
BMQ/leb
Enclosures
BAO/303844

cc:

Steve Lubertozzi, Utilities, Inc.
Paula Carmody, Office of People’s Counsel
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Via Hand Delivery

Rosemary Chiavetta, Secretary
Pennsylvania Public Utility Commission
Commonwealth Keystone Bldg., 2nd Floor
400 North Street
Harrisburg, PA 17120
Re:

Joint Application of Penn Estates Utilities, Inc., Utilities, Inc. of
Pennsylvania, Utilities, Inc. - Westgate, Utilities, Inc., Highstar Capital
Fund II, L.P. and Corix Utilities (Illinois) LLC for Approval for a Transfer
of Membership Interests Resulting In A Change of Control of Utilities,
Inc.'s Pennsylvania Subsidiaries, Dkt. No. A Petition for Protective Order, Dkt. No. P -

Dear Secretary Chiavetta:
Enclosed please find an original and three copies of the Joint Application for
Approval for a Change of Control of Penn Estates Utilities, Inc., Utilities, Inc. of
Pennsylvania, and Utilities, Inc. - Westgate. Also enclosed is a check for the Public
Utility Commission's ("Commission's") filing fee and a copy of the Application and
public exhibits on CD.
Highly Confidential Exhibits A, B and C to the Application contain information which
the Joint Applicants consider Confidential and Proprietary and therefore request the
Commission to treat these exhibits as Highly Confidential and not place them in a
public file. Three copies of the Highly Confidential exhibits are contained in an
envelope marked "Highly Confidential" included with this filing.
The Joint Applicants respectfully request the Commission to expedite its approval of
this Application to allow the parties to complete the proposed transaction as soon as
possible. The proposed acquisition of the Companies will be seamless to customers
and employees and an expedited ruling will remove uncertainty and allow the
Companies to confidently engage in the business of providing utility services in
Pennsylvania.
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Petition for Protective Order.

Also enclosed are an original and three copies of a Petition for Protective Order
limiting the disclosure of Highly Confidential information contained in Exhibits A, B
and C to the Application. The Joint Applicants file this Petition pursuant to Section
5.423(b) of the Commission's regulations, 52 Pa. Code § 5.423(b). A digital copy of
the Petition is provided on the CD included with this filing.
Copies of these documents have been served on the parties identified on the
enclosed certificate of service.
Very truly yours,

Daniel P. Delaney
PA Attorney I.D. 23965
Counsel for Joint A plicants
Enclosures
c:

Bohdan R. Pankiw, Esq., Chief Counsel (w/encs.)
Paul Diskin, Bureau of Technical Utility Services (w/encs.)
Steven M. Lubertozzi (w/encs.)
Certificate of Service (w/encs.)

BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION
Joint Application of Penn Estates Utilities,
Inc., Utilities, Inc. of Pennsylvania,
Utilities, Inc. - Westgate, Utilities, Inc.,
Highstar Capital Fund II, L.P. and Corix
Utilities (Illinois) LLC for Approval for a
Transfer of Membership Interests Resulting
In A Change of Control of Utilities, Inc.'s
Pennsylvania Subsidiaries

:

Docket Nos. A -

:

A-

:

A-

CERTIFICATE OF SERVICE
I hereby certify that I have this day served a true and correct copy of the foregoing
documents upon the individuals listed, in accordance with the requirements of Section 1.54
(relating to service by a party).
Via Hand Delivery

Christine M. Hoover
Office of Consumer Advocate
555 Walnut Street
Forum Place, Fifth Floor
Harrisburg, PA 17101-1923
Allison C. Kaster, Esq.
Bureau of Investigation and Enforcement
Pennsylvania Public Utility Commission
Commonwealth Keystone Building, 2nd Floor
400 North Street
Harrisburg, PA 17101
Via U.S. Mail

Office of Small Business Advocate
Commerce Building, Suite 1102
300 North Second Street
Harrisburg, PA 17101

K&L Gates LLP
17 North Second Street, 18th Floor
Harrisburg, PA 17101-1507
(717) 231-4500
(717) 231-4501 (Fax)
dan.delaney@klgates.com
Dated: April 13, 2012
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Daniel P. Delaney
PA Attorney I.D. 23955

Counsel for Joint

BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION
Joint Application of Penn Estates Utilities,
Inc., Utilities, Inc. of Pennsylvania,
Utilities, Inc. - Westgate, Utilities, Inc.,
Highstar Capital Fund II, L.P. and Corix
Utilities (Illinois) LLC for Approval for a
Transfer of Membership Interests Resulting
In A Change of Control of Utilities, Inc.'s
Pennsylvania Subsidiaries

Docket Nos. A-

A-

JOINT APPLICATION FOR APPROVAL OF A CHANGE OF CONTROL
By this Application, Penn Estates Utilities, Inc. ("PEUI"), Utilities Inc. of
Pennsylvania ("UIP"), Utilities, Inc. — Westgate ("Westgate"), Utilities, Inc., Highstar
Capital Fund II L.P. and certain of its affiliates and co-investors ("Highstar"), and Corix
Utilities (Illinois) LLC ("Corix") (collectively, the "Joint Applicants") hereby request all
necessary approvals from the Pennsylvania Public Utility Commission ("Commission")
authorizing the transfer by sale of Highstar's membership interests in Hydro Star LLC
("Hydro Star") to Corix. Because Highstar owns 100% of the membership interests in
Hydro Star, which indirectly, through Utilities, Inc. and Hydro Star Holdings Corporation,
owns 100% of PEUI, UIP and Westgate, the proposed transaction will result in a change
of the controlling interest in PEUI, UIP and Westgate, as defined in the Commission's
Policy Statement at Section 69.901 of the Commission's regulations, 52 Pa. Code §
69.901. The Joint Applicants respectfully request the Commission to issue certificates
of public convenience, pursuant to Section 1102(a)(3) of the Public Utility Code, 66 Pa.
C.S. § 1102(a)(3), evidencing the Commission's approval of the proposed transaction.
The proposed transaction, to take place at the holding company level, several
levels above PEUI, UIP and Westgate, will not affect the day-to-day operations of the
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Pennsylvania utilities owned and operated directly by Utilities, Inc., and indirectly by
Hydro Star, and is in the public interest because, when owned indirectly by Corix
(together with its affiliates, the "Corix Group"), PEUI, UIP and Westgate will have
access to stable long term funding and enhanced technical expertise, and because the
proposed transaction will not affect the provision of reliable service at just and
reasonable rates to the customers of PEUI, UIP and Westgate. The Joint Applicants
request the issuance of all other approvals or certificates necessary or appropriate
under the Public Utility Code to complete the proposed transaction identified in this
Application. In support of this Application, the Joint Applicants respectfully represent
the following
1.

The principal business address, telephone number and contact number for

Utilities, Inc. and its Pennsylvania subsidiaries are:
Steven M. Lubertozzi
Executive Director of Regulatory Accounting and Affairs
Utilities, Inc.
2335 Sanders Road
Northbrook, IL 60062-6196
(847) 498-6440
(847) 498-6469 (fax)
smlubertozzi@uiwater.com
The name and address of Joint Applicants' counsel are:
Daniel P. Delaney, Esq.
PA Attorney I.D. 23955
George A. Bibikos, Esq.
PA Attorney I.D. 91249
K&L Gates LLP
17 North Second Street, 18th Floor
Harrisburg, PA 17101-1507
717-231-4500
717-231-4501 (fax)
dan.delaney@klgates.com
george.bibikos@klgates.com
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Telephone inquiries and written correspondence or other communications
concerning this Application should be directed to counsel identified above.
2.

Penn Estates Utilities, Inc. is a Pennsylvania public utility that provides

water and wastewater services to approximately 1,600 customers and approximately 50
availability service customers in its authorized service territory in portions of Stroud and
Pocono Townships in Monroe County, Pennsylvania. PEUI received its authority from
the Commission by final order and certificate of public convenience. issued on February
10, 1997 at Dkt. Nos. A-210072 and A-230063.
3.

Utilities, Inc. of Pennsylvania is a Pennsylvania public utility that provides

wastewater service to approximately 2,300 customers and two elementary schools, in its
authorized service territory in portions of West Bradford Township in Chester County,
Pennsylvania. UIP received its authority from the Commission by order and certificate
of public convenience issued on August 26, 1992 at Dkt. No. A-230013.
4.

Utilities, Inc. - Westgate is a Pennsylvania public utility that provides water

service to approximately 800 residential and commercial customers in its authorized
service territory adjacent to Bethlehem, Pennsylvania. Westgate received its authority
from the Commission by order and certificate of public convenience issued on June 21,
2001 at Dkt. No. A-210093.
5.

Highstar owns all of the membership interests in Hydro Star which,

through its wholly owned subsidiary Hydro Star Holdings Corporation, is the sole
shareholder of Utilities, Inc. Utilities, Inc., in turn, owns PEUI, UIP and Westgate. The
Commission approved Hydro Star's acquisition of the membership interests in Nuon
Global Solutions USA Inc. ("NGSU"), which was the sole shareholder of Utilities, Inc., in
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2006. See Application of Penn Estates Utilities, Inc., Docket No. A-21 0072F0003, et al.
(Order entered October 2, 2006). NGSU subsequently changed its name to Hydro Star
Holdings Corporation.
6.

Corix is a limited liability company organized under the laws of Delaware.

Corix is indirectly owned by Corix Infrastructure Inc., which is a privately held
corporation principally owned by certain affiliates of British Columbia Investment
Management Corporation and CAI Capital Partners. The Corix Group is engaged in the
business of water, wastewater and energy utilities and utility related products and
services.
I.

DESCRIPTION OF THE PROPOSED TRANSACTION.
7.

Pursuant to a Purchase and Sale Agreement, dated as of February 17,

2012 (the "Agreement"), Corix will acquire 100% of the membership interests in Hydro
Star from Highstar. Hydro Star, through Hydro Star Holdings Corporation, owns 100% of
Utilities, Inc., which, together with its subsidiaries, owns and operates a portfolio of
regulated utilities in 15 states. The Agreement together with the attached Disclosure
Schedule are contained in Highly Confidential Exhibit A to this Application. The
Agreement and Disclosure Schedule contain information which the Joint Applicants
consider to be proprietary and highly confidential and therefore request the Commission
to treat such documents as Highly Confidential documents. All of the outstanding equity
interests in PEUI, UIP and Westgate are held directly by Utilities, Inc. and indirectly by
Hydro Star. Upon the consummation of the transactions contemplated •by the
Agreement, Corix, through its proposed acquisition of Hydro Star, will indirectly acquire

100% of the ownership interests in Utilities, Inc. and,

as a result, indirectly hold 100% of

the ownership interests in PEUI, UIP and Westgate.
8.

The consummation of the transactions contemplated by the Agreement is

conditioned upon (i) the expiration or early termination of the applicable waiting period
under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the
"HSR Act"), (ii) receipt of any other required permits or consents or regulatory
approvals, including those of the state public utility (or service) commission or other
required governmental and/or regulatory authority in certain states where Utilities, Inc.
has operating subsidiaries, (iii) Corix's receipt of clearance from the Committee on
Foreign Investment in the United States ("CFIUS"), and (iv) the satisfaction or waiver of
all other requisite conditions precedent to closing, as set forth in Article VII of the
Agreement. The parties intend to consummate the transaction as soon as practicable
after expiration

or termination of the HSR Act waiting period, receipt of all other required

governmental and/or regulatory permits and approvals, receipt of CFIUS clearance, and
the satisfaction or waiver of all other requisite conditions precedent. ,

II.

DESCRIPTION OF THE PARTIES.
9.

Utilities, Inc. is an Illinois corporation and one of the largest privately

owned water utility and water service companies in the United States, providing water
and wastewater services through its subsidiaries to approximately 290,000 customer
equivalents in 15 states, including Pennsylvania. Copies of the Consolidated Financial

1

It is possible that following the consummation of the transactions contemplated by
the Agreement, Corix will be merged with and into Hydro Star, thereby eliminating one
of the intermediate holding companies through which Corix will hold its interest in UI and
its indirect interest in the operating subsidiaries. The Joint Applicants respectfully
request that this transaction be included in the approval of this Application.
-5

Statements of Utilities, - Inc. and its Subsidiary Companies are attached to this
Application as Highly Confidential Exhibit B. Utilities, Inc. considers the information
contained in these Statements to be proprietary and highly confidential and, therefore
requests the Commission to treat these Statements as Highly Confidential documents.
10.

Hydro Star entered into a Stock Purchase Agreement with Nuon Global

Solutions USA, BV in 2005 to acquire the stock of NGSU. This transaction was
approved by the Commission in Application of Penn Estates Utilities, Inc., Dkt. No. A210072F0003, et. seq. (Order entered October 2, 2006). As noted above, NGSU
subsequently changed its name to Hydro Star Holdings Corporation. Highstar has
decided to divest its investment in Hydro Star and has entered into the proposed
transaction with Corix described in this Application.
11.

As noted previously, the Corix Group is engaged in the business of water,

wastewater and energy utilities and utility related products and services, with its
principal domestic office located in Wauwatosa, WI. The Corix Group is well financed
with stable long term funding and access to debt financing, capital markets and
geographic diversity. Ensuring ready access to capital funds to support growth and the
continued maintenance of critical infrastructure is vitally important and increasingly so in
the current turbulent financial markets. This transaction directly addresses this issue
The most recent consolidated financial statements of Corix Infrastructure Inc. are
attached to this Application as Highly Confidential Exhibit C. Corix considers the
information contained in these statements to be proprietary and highly confidential and
therefore requests the Commission to treat these Statements as Highly Confidential
documents.

S

Ill.

THE AGREEMENT.
12.

Pursuant to the Agreement contained in Highly Confidential Exhibit A to

this Application, Corix will acquire 100% of the membership interests of Hydro Star, and
Utilities, Inc. will thereby become an indirect, wholly-owned subsidiary of Corix. As a
result, PEUI, UIP and Westgate will also become indirect, wholly-owned subsidiaries of
Corix. Copies of pre and post transaction organizational charts for Hydro Star, Corix
and Utilities, Inc. are attached to this Application as Exhibit D. Corix will not request
recovery of any transaction costs or acquisition premiums from customers resulting from
this transaction. In addition, there will be no rate increases to customers, changes in
day-to-day operations or any impact on customer service resulting from this transaction.
IV. THE PUBLIC INTEREST SUPPORTS APPROVAL OF THIS APPLICATION.
13.

The Joint Applicants submit that the Commission's approval of the

proposed transaction is

in the public interest. The Public Utility Code provides that the

Commission will issue a certificate of public convenience approving a proposed
transaction upon a finding that "the granting of such certificate is necessary or proper for
the service, accommodation, convenience, or safety of the public." (66 Pa. C.S. §
1103(a)). The Pennsylvania Supreme Court has held that this statutory provision
requires the Commission to find that the transaction will "affirmatively promote the
service, accommodation, convenience or safety of the public in some substantial way."
(City of York v. Pennsylvania Public Utility Commission, 449 Pa. 136, 151, 295 A.2d

825, 828 (1972)). The requirement of a substantial public interest is satisfied by a
simple preponderance of the evidence of benefits, and such burden can be met by
showing a likelihood or probability of public benefits that need not be quantified or
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guaranteed. (Popowsky v. Pennsylvania Public Utility Commission, 594 Pa. 583, 611,
937 A.2d 1040; 1057 (2007)).
14.

Approval of the transaction identified in this Application is expected to

result in increased financial resources available to Utilities, Inc, which is expected to
result in increased resources being available to PEUI, UIP and Westgate. The Corix
Group collectively manages over $750 million in assets and generated cumulative
revenue of approximately $540 million.

See Highly Confidential Exhibit C to this

Application. The Corix Group employs over 2,200 employees in North America.
15.

The Corix Group is an experienced utility owner and operator and is fit,

willing and able to finance, own and operate Utilities,. Inc. and its subsidiaries, including
PEUI, UIP and Westgate. As part of the Corix Group, PEUI, UIP and Westgate will
have access to a wide spectrum of technical and industry expertise in all facets of
sustainable water, wastewater and energy systems, including innovative technologies,
operating tools and regulatory resources required to develop sustainable multi-utility
services. The proposed transaction is in the public interest and should be'approved by
the Commission.
16.

The Corix Group is currently engaged in water, wastewater and energy

utility and utility service operations in 14 states. A description of the operations of the
Corix Group is contained in Exhibit E to this Application. The primary owners of the
Corix Group are certain affiliates of British Columbia Investment Management
Corporation and CAI Capital Management Inc, two large and stable members of the
North American investment community. British Columbia Investment Management
Corporation manages over $90 billion in a globally diversified portfolio of investments

including a significant portion of pension . funds. CAI Capital Management Inc is a
private equity fund with over $1.3 billion in North American investments.
17.

The proposed transaction will not result in any immediate impact on

employment in Pennsylvania. It is anticipated that following the proposed transaction,
PEUI's, UIP's and Westgate's current local management teams, system operators and
customer service personnel will all remain with PEUI, UIP and Westgate. PEUI, UIP
and Westgate will continue to provide reliable service to their Pennsylvania customers
at current tariff rates after the Commission's approval of the proposed transaction. As a
result, the proposed transaction will be completely seamless to the customers of PEUI,
UIP and Westgate.
18.

The proposed transaction also will not affect the Commission's regulatory

authority over PEUI, UIP and Westgate. Each Company will continue to provide

services to its customers under its present name and pursuant to its tariff currently on
file with the Commission. Approval of the proposed transaction will have no effect on
the safe, reliable and continuous provision of water and wastewater services to the
customers of PEUI, UIP and Westgate.
19.

All annual reports, tariffs, certificates of public convenience, applications,

securities certificates and similar documents previously filed with the Commission by
PEUI, UIP and Westgate are made a part of this Application by reference.
20.

All general and special assessments of PEUI, UIP and Westgate have

been paid.
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V. PENN ESTATES CONSIDERATIONS.
21.

In the Commission's prior order reconsidering and remanding Hydro Star's

acquisition of NGSU and indirectly, the stock of Utilities, Inc., the Commission stated
that it would examine the following issues to determine whether such transactions were
in the public interest.

See Application of Penn Estates Utilities, Inc., Dkt. No. A-

210072F0003, et. seq. (reconsideration order entered March 31, 2006).

The Joint

Applicants provide the following response to those issues:
(A) . The capital to be allocated to ongoing operating and maintenance
expenses;
22.

Following the proposed transaction, Corix, through Utilities, Inc., will

allocate all capital required for PEUI, UIP and Westgate's ongoing operating and
maintenance expenses. As explained in the prior paragraphs, approval of the proposed
transaction will result in increased financial, resources being available to Utilities, Inc.,
PEUI, UIP and Westgate.
(B)
23.

Corporate governance/Sarbanes Oxley compliance;

Corix's ultimate parent company, Corix Infrastructure Inc., is governed by

a public-style Board of Directors, currently with seven members representing
shareholders and management, The Corix Group is committed to excellence and
effectiveness in financial and risk management through its comprehensive corporate
governance framework. The key components of the Corix Group's management
framework are detailed on page 3 of Exhibit E to this Application.
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24.

Corix and Utilities, Inc., do not have Sarbanes-Oxley reporting

requirements. The Corix Group and Utilities, Inc., however, are subject to annual audits
and PEUI, UIP and Westgate file Annual Reports with the Commission.
(C) The expected term of ownership;
25.

Corix intends to be a long-term owner of Utilities, Inc., and PEUI, UIP and

Westgate. An overview of the Corix Group's operations is contained in Exhibit E to this
Application.
(D) The buyer's experience as an owner and operator of water and
wastewater. utilities;
26.

As stated above, the Corix Group is currently engaged in water,

wastewater and energy utility and utility service operations in 14 states. A description of
the utility operations of the Corix Group is contained in Exhibit E to this Application.
(E) The community presence of the buyer;
27.

The Corix Group believes in maintaining a strong local community

presence and being a long term committed partner in the communities in which it
operates, and the Corix Group plans to maintain and enhance its local presence in
those communities in which Utilities, Inc., PEUI, UIP and Westgate currently have
operations. See page 3 to Exhibit E to this Application.
(F)

The complex nature of the objectives of the various affiliated

relationships involved;
28.

PEUI, UIP and Westgate receive services from their affiliate Water Service

Corporation ("WSC") pursuant to affiliated interest agreements approved by the
Commission in 2010 at Docket Nos. G-2009-2134802, G-2009-2134750 and G-2009-
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2134735. The expenses for the services provided by WSC are allocated pursuant to an
allocation methodology identified in the agreements and approved by the Commission.
(G)

The fees paid to and service performed by affiliates; .

29. The expenses and capital expenditures paid by WSC on behalf of PEUI,
UIP or Westgate are allocated pursuant to the methodology approved in the affiliated
interest agreements and are subject to audits, review and inquiry pursuant to Chapter
21 of the Public Utility Code.
(H)

The use of leverage to eliminate or maximize income tax liabilities;

30. Following the proposed transaction, PEUI, UIP or Westgate will not
propose capital structures for ratemaking purposes that are outside the range of capital
structures employed by comparable public utilities for the purpose of affecting tax
liability
(I)
31.

The transparency on corporate structure issues;

The corporate structure of Utilities Inc., PEUI, UIP and Westgate are

transparent and will not change as a result of this transaction.
(J)
.32.

Entity creditworthiness;

The Corix Group is well financed with stable long term funding and access

to debt financing. See Highly Confidential Exhibit C to this Application
VI.

CONCLUSION

The Joint Applicants respectfully request the Commission to expedite its approval
of this Application to allow the parties to complete the proposed transaction as soon as
possible. The acquisition will not result in any negative or material impact of any kind
on PEUI, UIP or Westgate or their customers, and will allow Utilities, Inc., PEUI, UIP
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and Westgate to continue to provide safe and efficient utility service. Expedited
approval is appropriate because there will be no rate changes resulting from this
acquisition and no change in the name, corporate offices or day—to-day operations of
PEUI, UIP or Westgate. The acquisition will be seamless to consumers and employees.
An expedited ruling on this Application will remove uncertainty and allow PEUI, UIP and
Westgate to confidently engage in the business of providing utility services to customers
in Pennsylvania.
WHEREFORE, for all of the foregoing reasons, the Joint Applicants respectfully
request the Commission to issue certificates of public convenience evidencing the
Commission's approval of the indirect change of control of PEUI, UIP and Westgate
described in this Application and to grant all other approvals as may be appropriate and
necessary to carry out the proposed transaction identified in this Application.
Respectfully submitt

Daniel P. Delaney, Esq.
PA Attorney I.D. 23955
George A. Bibikos, Est.
PA Attorney I.D. 9124
K&L Gates LLP
17 North Second Street, 18th Floor
Harrisburg, PA 17101-1507
Tel: 717-231-4500
Fax: 717-231-4501
dan.delaney@klgates.com
george.bibikos@klgates.com
Counsel for Joint Applicants
Dated: April 13, 2012
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HIGHLY CONFIDENTIAL EXHIBIT A

Purchase and Sale Agreement Dated February 17, 2012

HIGHLY CONFIDENTIAL DOCUMENT. DO NOT PLACE IN PUBLIC FILE.

HIGHLY CONFIDENTIAL EXHIBIT B

Utilities, Inc. and Subsidiaries Consolidated Financial Statements
for 2011 and 2010

HIGHLY CONFIDENTIAL DOCUMENT. DO NOT PLACE IN PUBLIC FILE.

HIGHLY CONFIDENTIAL EXHIBIT C

Corix Infrastructure Inc. Consolidated Financial Statements for 2011

HIGHLY CONFIDENTIAL DOCUMENT. DO NOT PLACE IN PUBLIC FILE.

PUBLIC EXHIBIT D

Pre and Post Transaction Organization Charts

Pre-Transaction

(2

Pre-Transaction

Co r i x Infras t ruc tu re I n c .

Corix Water
Systems
Inc,
y

LP

LP

J
GP

Corix Utilities Inc.

Corix Infrastructure (US) Inc.

Corix Multi-Utility Services
Inc.

Inland Pacifc.Resources Inc.

Corix Customer
Care Inc.

Corix Utlities (US) Inc.

Corix Energy Inc.

Corix Water
Products
(Delaware) Inc.

Corix Water
Products (US)
Inc.

Corix Utilities (Oklahoma) Inc.
West Shore Environmental
Services Inc.

Corix Utilities (Illinois) LLC

Corix
Water

x

Products

lutions

Limited Partnersh

tnership

Corix Utilities
(Foothills Water) Inc.

Fairbanks Sewer & Water Inc.

Corix Utilities
(Foothills Wastewater) Inc.

Golden Heart Utilities, Inc.
College Utilities Corporation

Corix Utilities (CKP) Inc.
Utility Services of Alaska, Inc.
Corix Utilities (Regent Park)
Inc.

I

Doyon Utilities, LLC
(50% Interest)

Corix Water Services Inc.

Colour Codes
US Companies
Canadian Companies

Includes only active operating companies and holding companies.

Post-Transaction

I

Corix Water
Systems Inc.

Cora Water I
Products (GP)
Inc.

LP

I LP

Corix Infrastructure Inc.

Corix Utilities Inc.
Corix Energy

F

I

Inland Pacific Resources-Inc.

Corix Multi-Utility Services
Inc.
Corix Customer
Care Inc.

Corix Water
Products
(Delaware) Inc.

Corix Infrastructure (US) Inc.

Corix Utilities (US) Inc.

Corix Utilities (Illinois) LLC

Corix Utfitles (Oklahoma) Inc.

Hydro Star Holdings Corporation

Corix Utilities
(Foothills Water) Inc.

Fairbanks Sewer & Water Inc.

Utilities Inc.

Corix Utilities
(Foothills Wastewater) Inc.

Golden Heart Utilities, Inc.

West Shore Environmental
Services Inc.

Corix Water
Products (US)
Inc.

Corix
Water
Products

/

Corix

Control Solutions
Limited Partnershi

Corix Utilities (CKP) Inc.
Corix Utilities (Regent Park)
Inc.
Corix Water Services Inc.

College Utilities Corporation
Utility Services of Alaska, Inc.
Doyon Utilities, LLC
(50% Interest)

Colour Codes
US Companies
Canadian Companies

Includes only active operating companies and holding companies.

PUBLIC EXHIBIT E

Overview of Corix Group Dated March, 2012

The Corix Group
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1. CORIX OVERVIEW
Corix is 'a recognized leader in the implementation of sustainable water, wastewater and energy
infrastructure solutions for small to medium-sized communities across North America. Corix designs,
supplies, builds, installs, finances and manages utility infrastructure on behalf of municipal, institutional,
military and private-sector customers. Corix currently has over 2,200 employees dedicated to providing
high quality utilities, services and products.
CORPORATE GOVERNANCE
Corix is a privately held corporation and is principally owned by British Columbia Investment Management
Corporation, CAI Capital Partners and Corix employees. Corix is governed by a public-style Board of
Directors, currently with seven members representing shareholders and management.
Corix is committed to excellence and effectiveness in financial and risk management through its
comprehensive corporate governance framework. Key components include:
• Board of Directors
• Audit Committee
• Human Resources Committee
• Operating Committee
• Heath, Safety and Environment Committee
• Enterprise Risk Management Framework
• Internal Audit Department
• Disaster Recovery and Emergency Response Testing and Simulations
• Corporate Scorecard
• Whistleblower Program
• Regular Legislative Review of Regulations Within Jurisdictions of Operations
FINANCIAL CAPACITY

Corix has over $750 million of assets under management and a strong track record of generating stable
revenues and operating cash flows. As an institutionally-owned private utility company, Corix is able to
finance its equity needs without accessing the capital markets, significantly reducing the time required
and the associated financing risk usually associated with lengthy transaction timelines.
Over the past three years, under challenging market conditions, Corix and its lenders have completed five
syndicated bank financings totaling almost $450 million in support of multi-utility asset acquisitions. Corix
carries sufficient debt capacity under its general credit facilities to fund ongoing capital plans for all of its
operations and ensures that sufficient credit capacity is maintained to accommodate unexpected capital
expenditure needs in its utility operations.
Given the solid support from its owners and lenders, Corix is has the financial capacity required to for all
future capital expenditures of Utilities, Inc.
HUMAN RESOURCES

Corix has extensive direct and relevant experience in successfully transitioning operating utilities into the
Corix Group. Since 2008, Corix has purchased and integrated several unique utility systems valued at
over $500 million in which we welcomed over 230 new employees to Corix. The Utilities, Inc. acquisition
will add over 400 additional employees in 15 states.
Our experience consistently proves that retention of the incumbent staff is critical for the effective transfer
of all institutional knowledge required to truly understand the technical and operational history of a given
utility system. In a recent University of Oklahoma acquisition We offered employment to all 32 existing
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employees. In our purchase of U.S. military assets at three military bases in Alaska, we also hired the
existing staff, and with growth of the system and creation of new positions we currently have 130
employees serving the three military bases.

REGULATORY EXPERIENCE

As an experienced owner of regulated assets, Corix understands the importance of maintaining strong
regulatory relationships as well as the need to structure transactions that provide appropriate assurances
to regulators and customers. Corix has significant in-house experience in developing successful
applications before local and state regulatory authorities in a variety of jurisdictions and augments this
expertise with local experts who are well-acquainted with local legislation, regulations and practices.
Corix has demonstrated its ability to successfully acquire, manage and operate utility businesses
throughout North America based on its track record of operational expertise, health and safety, customer
service and community involvement.
COMMUNITY INVOLVEMENT

We believe a strong community will support a strong and reliable utility. Corix and its employees support
local charities and community groups in every region in which we operate. We also believe in supporting
environmental and sustainability initiatives that align well with our core businesses.
OPERATION LOCATIONS

Corix has achieved rapid growth in recent years through both internal business development and
acquisitions. Today, Corix has over $750 of assets under management and over 2,200 employees
operating in 85 locations across North America. The Corix senior management team averages in excess
of 20 years of utility industry experience with a successful track record of operations and growth across
the Corix platform.
The following map illustrates Corix's current operating locations.

-Qperationa1 Locations
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Corix has a unique "economies of scope" business model that integrates three distinct but highly
complementary lines of business: Utilities, Utility Services and Utility Products.

c r xof Companies
Group

Utilities

Inc:

CORIX UTILITIES

Unlike traditional single service utilities, Corix is focused on providing utility ownership and management
across multiple utilities at the local level. Utilities under management by Corix include water treatment
and distribution, wastewater collection and treatment, thermal generation and combined heat & power
(CHP) plants, natural gas and electricity distribution, and chilled water plants and distribution systems.
Corix facilitates seamless integration of the systems through its extensive technical and operating
expertise and common corporate governance standards with respect to overall utility management,
capital planning, health and safety, customer care, information technology, legal services and rate
regulation.
UTILITY SERVICES

Corix provides measurement and metering services to municipalities, utilities, and cooperatives
throughout North America, with its main operational centre located in Wauwatosa, Wisconsin. The
services provided include automated meter reading deployment, maintenance and support, meter
changes and retrofits, contract meter reading, code compliance, utility field installation services, and other
special field services. Corix also provides turnkey design-build water systems and fire hydrant leak
detection, maintenance, and repair.
UTILITY PRODUCTS

Corix operates 38 utility products branches across North America, distributing a full line of pipes, valves,
meters, pumps, irrigation equipment, service, and repair products and other components that are used to
transport clean water and wastewater. Corix also serves the oil, gas, and industrial products sector by
providing measurement and control equipment.

2. CORIX UTILITY SYSTEMS

Corix, as a multi-utility service provider, owns and operates a variety of water and sewer systems in
addition to thermal energy and electric power assets. A summary of several of the notable utility
operations is provided below.
FAIRBANKS SEWER & WATER INC.

Corix owns 100% of Fairbanks Sewer and Water Inc. ("FSW'). With assets of approximately $115 million,
FSW provides water treatment and distribution, wastewater collection and treatment, and customer care
services to the 80,000 residents of the Greater Fairbanks area. FSW was created through the
March 2012
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privatization of the utility systems previously owned by the City of Fairbanks, Alaska. FSW then
successfully transitioned these systems from under-funded and deteriorated municipal assets to a private
utility with rates subject to regulation by the Regulatory Commission of Alaska. The quality, sustainability
and service levels have shown consistent improvement since that time and FSW continues to ensure that
the systems meet all regulatory requirements, are upgraded to meet new requirements where necessary,
and have the capacity to address the population growth in Fairbanks.
DOYON UTILITIES LLC
Corix owns 50% of Doyon Utilities LLC, which in, turn owns 12 utilities serving a total population of
approximately 50,000 on three U.S. military bases in Alaska. The assets were transferred to private
ownership by the U.S. government under a military privatization transaction.
The water and sewer infrastructure includes three potable water treatment plants, 31 wells, a dam and
surface water reservoir, 85 miles of associated water distribution systems, 57 miles of associated sewer
collection systems and lift stations, and a sewer treatment plant. The full scope of the operation also
includes two district energy systems, electric distribution and natural gas distribution. The operation
currently has 130 employees managing these mission critical utilities, including 20 engineering and
construction project managers engaged to plan, engineer and manage approximately 500 construction
projects scheduled for completion over the initial five years.
Doyon was selected for the transaction under a competitive bid process as the proponent with the best
pricing, which was also significantly lower than the military's status quo "Should-Cost" forecast. The
original transaction included approximately $200 million of legacy assets and we have invested an
additional $150 million to date in planned upgrades and renewals and replacements. It is expected that
total capital upgrades and R&R investments will be as high as $1 billion over the term of the 50-year
contract.
This transaction is the largest and most complex utility privatization action ever undertaken by the U.S.
Military to date, both in terms of size and scope. Some of the unique features of this operation include:
• Multi-utility operations at each of the three military bases.
• Locations in both the interior and coastal areas of Alaska.
• On-site power generation at two of the installations and construction of a base-load landfill gasfired renewable energy power plant.
• Ownership and operation of the Ship Creek Dam and reservoir and associated 8 MGD water
treatment plant.
• Direct ownership of the sewer plant, which was previously a federally owned treatment works.
Upon conversion to private ownership we were able to maintain the exemption related to
hazardous waste treatment standards imposed on privately owned treatment works.
• Transition over a 10 month period including construction of certain key facilities, acquisition of
fleet vehicles and transition of staff.
• The 12 utilities are regulated by the Regulatory Commission of Alaska and monthly charges to
the federal government are based on a cost of service utility model.
CORIX UTILITIES (OKLAHOMA) INC.
Through a nation-wide solicitation process, Corix was selected by the University of Oklahoma to purchase
a 50 year concession to invest in and design, build, operate and maintain six utility systems serving a
student population of approximately 30,000 at its campus in Norman, Oklahoma. This multi-utility
operation includes water and sewer systems, a central heat and power plant, district energy system,
chilled water production and distribution system, and electrical and natural gas distribution systems. The
initial acquisition price was $118 million and the total 50-year capital investment is estimated at over $600
March 2012

Page 5

C

-r i

UTILITY SYSTEMS

million. The University's incumbent employees were hired by Corix as part of the transition. The
concession agreement is structured to mirror regulated utilities in Oklahoma using typical cost of service
rate-setting principles. The benefits to the University included monetization of non-core utility assets and
reallocation of the funds to the core education and research missions.
OTHER MULTI-UTILITY BUSINESSES
In Canada, Corix owns and/or operates 164 utility systems serving approximately 200,000 residents in
over 100 small to medium sized communities and resort areas. The system registry for Canada includes
40 water treatment plants, 59 water distribution systems, 28 wastewater treatment facilities, and 37
wastewater collection systems. Corix also provides energy and other services to a number of these
communities.
Throughout its history, Corix has designed, constructed and operated utility systems as part of complex
water and sewer projects as well as stand-alone systems, working closely with communities to develop
the solutions that best address their needs. The utilities are either regulated by provincial authorities or
operate under contracts structured according to cost of service principles.
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SUMMARY OF LORI: WATER AND SEWER PROJECTS

Corix currently provides water and/or sewer service an estimated population of over 350,000 people. The
following table summarizes the water and sewer projects currently operated by Corix across North
America.
Scope of
Services

Location I System Name
Alaska

~

_~

; ..

:.

.: ~

.,,

..:... _

Own / Operate
Own / Operate
(50%)
Own / Operate
(50%)
Own / Operate
(50%)
t,.... 1;...; ,..

U.S. Arm - Fort Wainwright
U.S. Air Force - Joint Base Elmendorf Richardson
U.S. Army - Fort Greet
:;.'-*:..:. •

....,,.:

::

Total U.S.

riXF

BrtLsh Columbia . _ . a ..l...
: .

0X.

Wastewater
Treatment

X

80,000

X

X

X

X

X

X

20,000

X

X

X

X

X

.. .

.

30,000

~

X

•

157 000

y: z.'
...

Wastewater
Collection

2,000
z

Own / Operate

r.

Water.
Distribution

25,000

r

Oklahoma University

Water
Treatment

'

'..;;

City of Fairbanks

Oklahora.

Pop.
(Approx)

X
"

s

3y"''

5

X
4

3.

;. •:,...:

City of Langford

Own! Operate

30,000

Sun Rivers Community

Own I Operate

6,000

River port Residential & Entertainment

Own I Operate

2,500

Panorama Mountain Village

Own / Operate

1,500

Cultus Country

Own / Operate

250

Lindal Beach

Own / Operate

250

X

Sage Meadows

Own / Operate

100

Kicking Horse Ski Resort

Operate

1,000

Fairmont Hot Springs

O erate

Furry Creek & Oliver's Landing
Fort Steele

X
X

X
X

X

X

X

X

X

X

X

X

X

X

X

X

X

800

X

X

X

Operate

750

X

X

X

Operate

500

X

Dockside Green Residential Community

Operate

500

Britannia Beach Community

Operate

500

X

Gateway Lakeview Estates

Operate

250

X

La Casa

Operate

200

X

X

X

X

X

X

X

X

X

X

X

X

Highlands

Operate

100

X

X

X

Terravista

Operate

100

X

X

X

Cottages at Copper Point

Operate

100

X

X

Crooked Tree

Operate

100

Aspens

Operate

100

X

X

Beaches

Operate

100

X

X

Rockcliffe

Operate

50

X

Quayside Village Co-housing, NV

50

X

X

X

Kamloops Indian Band

Operate
Supervise /
Startup /Train

City of Tofino

Supervise

1,500

x

x

500

X
X

X

Kent Prison

Supervise

1,000

X

X

Caravans West, Scotch Cr.

Supervise

500

X

X

Spirites Reach

Supervise

100

X

X

March 2012

Page 7

corix
Location! System Name

Alberta'

A so :``
~

-

UTILITY SYSTEMS

Scope or
Services

Pop.
(Approx)

Water Treatment

Water
Distribution

Wastewater
Collection

Wastewater
Treatment

X

X

X

X

X

X

X

X

'

Corix Utilities (Foothills Water)

Own / Operate

5,000

Rock t? View County- Langdon

Operate

3,500

Nexen, Ft. McMurray

Operate

3,000

Rocky View County - Elbow Valley Sewer Line

Operate

2,000

Rocky View County - East Balzac
Alberta Tourism Parks & Recreation - Bow Valley
Admin
Alberta Tourism Parks & Recreation - Bow Valley
South
Alberta Tourism Parks & Recreation - Elbow Ranger
Station

Operate

Alberta Tourism Parks & Recreation - Fire Base

•

X

X

1,200

X

X

Operate

1,600

X

X

Operate

100

X

X

Operate

100

Operate

100

X

X

Alberta Tourism Parks & Recreation - McLean Creek
Alberta Tourism Parks & Recreation - Ghost
Reservoir
Alberta Tourism Parks & Recreation - Highwood
House

Operate

100

X

X

Operate

50

X

X

Operate

25

X

X

Alberta Tourism Parks & Recreation - Little Elbow
Alberta Tourism Parks & Recreation - Sheep Ranger
& Sandy

Operate

25

X

X

Operate

25

X

X

Elkana Residents

Operate

1,000

X

X

Emerald Bay

Operate

1,000

X

X

PoplarViewWaterCo-op

Operate

1,000

X

X

Twelve Mile Coulee

Operate

1,000

X

X

Glencoe Golf & Country

Operate

700

X

X

Wintergreen Woods

Operate

500

X

Bears paw Ridge

Operate

400

X

X

X

X

X

X

X

Lynx Ride

Operate

400

Operate

400

The Slopes

Operate

300

Jumping Pound

Operate

300

X

X

Elbow Springs Golf Club

Operate

200

X

X

Our Lady Queen of Peace

Operate

200

X

X

Muirfield

Operate

150

X

X

Windmill Water Co-Op

Operate

150

X

X

Elbow Valley Utilities Corp

Operate

100

Georgian Del Rich

Operate

100

X

Square Butte Ranches

Operate

100

X

X

S rin ate

Operate

100

X

X
X

X
X

X
X

X
X

Deerhaven

Operate

50

X

Tower Ridge Utility

Operate

50

X

X

Cullen Creek

Operate

50

X

X

Poplar View Utility Corp

Operate

50

Serenity Estates

Operate

50

X

X

Sp rin shire

Operate

50

X

X

X

Wheatland Water

Operate

50

X

X

Mountain View

Operate

25

X

X
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Tsuu Tina Nation

March 2012

X

X

X
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UTILITY SYSTEMS

Scope of
Services

-

Location I System Name

Pop.
(Approx)

Chatham-Kent (32 systems)

Joint Venture

Picton

Operate

Water
Treatment

Water
Distribution

7,500

X

X

X

X

110,000

Walpole

Joint venture

2,250

Newbury WPCP

Joint venture

400

Territories.".. -

.

••'/:::-

Government of the Northwest Territories
".

Total North America

March 2012

-)'4'

.

..

Build I Operate
Build I Startup

Dawson City, Yukon Government

Total Canada

'

t,

''

.

Wastewater
Collection

Wastewater
Treatment

X

X

X

X

'-

3,500

I Train

2,700

X
..

201 050

40

59

37

28

358 050

43

64

41"

31
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