
BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION 

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

VERIFICATION 

I, Lisa Sparrow, hereby state that the information above set forth in the foregoing 

document is true and correct to the best of my knowledge, information and belief and 

that I expect to be able to prove the same at any hearing held in this matter. I 

understand that the statements herein are made subject to the penalties of 18 Pa. C.S. 

§ 4904 (relating to unsworn falsification to authorities). 

Date: 	/(( I 	L . 

Sworn to and subscribed before me 
this 11th day of April, 2012 

Notary Public 

(SEfC

OFFICIAL SFAS, 
NANCY PAULE 

TARY PUBLIC, STATE OF
OMISSIOI'I EXPIRES 342015 
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BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION 

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

VERIFICATION 

I, Hamish Cumming, hereby state that the information above set forth in the 

foregoing document is true and correct to the best of my knowledge, information and 

belief and that I expect to be able to prove the same at any hearing held in this matter. I 

understand that the statements herein are made subject to the penalties of 18 Pa. C.S. 

§ 4904 (relating to unsworn falsification to 

Date: 	,r> 

• Sworn to and subscribed before me 
this 12th day of April,.2 

Notary Public 

(SEAL) 

MELANIE CHEESMAN 
BARRISTER & SO. ;LCITOR 
1160 - 1188 West Caeorgiai Street 

Vancouver, BC V6E 4A2 



BEFORE THE PENNSYLVA&IA PUBLIC UTILITY COMMISSION 

Joint Application of Penn Estates UtiliQAPR 13 FM I: 19 
Inc., Utilities, Inc. of Pennsylvania, 	 Docket No. P - 
Utilities, Inc. Westgate, Utilities, Inc., 	_ 	REo 
Highstar Capital Fund II, L.P. and Cori*  
Utilities (Illinois) LLC for Approval for a 
Transfer of Membership Interests Resulting 
In A Change of Control of Utilities, Inc.'s 
Pennsylvania Subsidiaries 

PETITION FOR PROTECTIVE ORDER 

Pursuant to Section 5.423(b) of the Public Utility Commission's ("Commission's") 

regulations, 52 Pa. Code § 5.423 (b), Penn Estates Utilities, Inc. ("PEUI"), Utilities, Inc. 

of Pennsylvania ("UIP"), Utilities, Inc. — Westgate ("Westgate"), Utilities, Inc., Highstar 

Capital Fund II, L.P. ("Highstar") and Corix Utilities (Illinois) LLC ("Corix") ( collectively 

the "Joint Applicants") request the Commission to grant this Petition for a Protective 

Order restricting the disclosure of proprietary and highly confidential information 

provided as exhibits to the above captioned Application. In support of the issuance of a 

Protective Order, the Joint Applicants respectfully represent the following: 

BACKGROUND 

1. 	On April 13, 2012, PEUI, UIP, Westgate, Utilities, Inc., Highstar and Corix 

filed a Joint Application with the Commission requesting approval of a transfer of 

membership interests resulting in a change of control of Utilities, Inc and its 

Pennsylvania subsidiaries. The information concerning the proposed transaction 

contained in the Joint Application is incorporated herein by reference. 
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2. 	PEUI, UIP and Westgate are certificated public utilities directly owned by 

Utilities, Inc. The transaction proposed in the Joint Application will result in a change of 

the controlling interest in these utilities as defined by the Commission's, Policy 

Statement at Section 69.901 of the Commission's regulations, 52 Pa. Code § 69.901. 

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

engaged in the business of water, wastewater and energy utilities and utility related 

products and services. Corix is part of Corix Infrastructure, Inc., which is a privately 

held corporation principally owned by British Columbia Investment Management 

Corporation, CAI Capital Partners and Corix employees. Upon the consummation of 

the transactions identified in the Joint Application, Corix will acquire 100% of the 

ownership interest in Utilities, Inc., and as a result will indirectly hold 100% of the equity 

interest in PEUI, UIP and Westgate. 

4. Attached as exhibits to the Joint Application are several documents that 

contain information that Corix considers Proprietary and Highly Confidential. The Joint 

Applicants have requested in the Joint Application that the Commission Secretary treat 

these documents as confidential and not place them in a public file or otherwise make 

them available for public inspection. 	The Proprietary and Highly Confidential 

documents are a Purchase and Sale Agreement, dated as of February 17, 2012 with 

Attached Disclosure Schedule (Exhibit A), Utilities, Inc. and Subsidiaries Consolidated 

Financial Statements as of December 31, 2010 and 2011 (Exhibit B), and Consolidated 

Financial. Statements of the Corix Group for year ended December 31, 2011 (Exhibit C). 

5. The Joint Applicants request a Commission Order granting protective 

status with respect to the Proprietary and Highly Confidential Information. The 
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information subject to the requested Protective Order is information contained in 

Application Exhibits A, B and C which discloses competitively sensitive financial data 

concerning Utilities, Inc., Corix Utilities and Corix Group and their business practices 

and activities. Disclosure of this information to the public and/or competitors could 

interfere with the development of a competitive market for the services provided by the 

Companies. Competitors could use this information to price services or develop 

business plans to unfairly compete with the Companies. Utilities, Inc., Corix Utilities and 

Corix Group are privately held corporations and the information contained in Exhibits A, 

B and C is not public. Since Utilities, Inc., Corix and the Corix Group do not have 

similar information regarding their, potential competitors, it is unfair and inequitable to 

require public disclosure by the Companies of this information. As such, the potential 

harm to Utilities, Inc., Corix and the Corix Group is substantial, and the need for 

protection of this Proprietary and Highly Confidential Information outweighs the public's 

interest in this information. 52 Pa. Code 5.423(a). The public disclosure of the 

information contained in these documents could cause competitive damage to Utilities, 

Inc., Corix and the Corix group and result in unfair economic injury to the Companies. 

REASONS FOR GRANTING PROTECTIVE ORDER 

6. 	The Joint Applicants request that the Commission issue the Protective 

Order which is attached to this petition. The proposed Protective Order is consistent 

with the requirements of Section 5.423 of the Commission's regulations, 52 Pa. Code § 

5.423, and is designed to avoid potential harm to the Joint Applicants from the 

disclosure . of Proprietary and Highly Confidential Information while at the same time 
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applying the least restrictive limitation on the public to review information concerning the 

Application. 

7. The potential harm to the Joint Applicants of providing the information 

publicly would be substantial, and the harm to the Companies if the Proprietary and 

Highly Confidential Information is disclosed without restriction outweighs the public's 

interest in free and open access to the documents and information deemed Proprietary 

and Highly Confidential by the Joint Applicants 

8. As explained above, good cause exists for the issuance of a Protective 

Order in the form attached to this Petition. The attached Protective Order is 

substantially identical to protective Orders entered in other, similar Application 

proceedings. The entry of a Protective Order is necessary to protect the confidential 

business information of the Joint Applicants. 

Respectfully submitted, 

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  

Dated: April 13, 2012 

Daniel P. Delaney 
PA Attorney I.D. 23955 

George A. Bibikos 
PA Attorney I.D. 91 

Counsel for Joint Applicants 
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BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION 

Joint Application of Penn Estates Utilities, 
Inc., Utilities, Inc. of Pennsylvania, 	 : 	Docket No. P - 
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 

PROTECTIVE ORDER 

1. This Protective Order is granted with respect to all materials identified at 

Ordering Paragraph No. 2 herein, which are filed with the Public Utility Commission 

("Commission"), produced in discovery, or otherwise presented during this proceeding. 

All persons now, and hereafter, granted access to the information identified in Ordering 

Paragraph No. 2 shall use and disclose such information only in accordance with this 

Order. 

2. The Proprietary Information subject to this Order includes all 

correspondence, documents, data, information, studies,. methodologies, and other 

materials, which a Joint Applicant or an affiliate of a Joint Applicant furnishes in this 

proceeding pursuant to the Commission's rules and regulations, discovery procedures, 

or cross-examination or provides as a courtesy to the active parties in this proceeding, 

which identify information the Joint Applicants consider confidential or proprietary, 

including (but not limited to) financial information, . tax returns, audited financial 

statements, information identifying the Joint Applicants' employees or customers, 

customer identification numbers, and customer addresses; or those materials which are 



customarily treated by the Joint Applicants as sensitive or proprietary, which are not 

available to the public and which, if disclosed freely would subject the Joint Applicants 

or their clients or customers to risk of competitive disadvantage or other business injury 

and which is claimed to be of a proprietary or confidential nature, and which are marked 

and designated "Proprietary or Highly Confidential Information." 

In addition, the parties may designate extremely sensitive Proprietary Information 

as "HIGHLY CONFIDENTIAL" (hereinafter referred to as "Highly Confidential 

Information") and thus secure the additional protections set forth in this Order pertaining 

to such material. Such "HIGHLY CONFIDENTIAL" information shall be only such 

Proprietary Information that constitutes or describes the producing party's competitively 

sensitive documents or information, including, but not limited to, documents or 

information relating to investors or documents or information relating to 

communications, negotiations, or resulting contracts or agreements with customers or 

companies concerning acquisitions or mergers, or materials related to the 

administration of such contracts. Exhibits A, B and C to the Application contain Highly 

Confidential information and are subject to the terms of this Protective Order. 

3. Proprietary Information and Highly Confidential Information shall be made 

available to the Commission and its Staff and experts, and to the Office of Consumer 

Advocate and its Staff and experts, for use in this proceeding subject to Paragraph 5 

below. For purposes of filing, to the extent that Highly Confidential Information or 

Proprietary Information is placed in the Commission's report folders, such information. 

shall be handled in accordance with routine Commission procedures inasmuch as the 

report folders are not subject to public disclosure. To the extent that Proprietary 
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Information or Highly Confidential Information is placed in the Commission's testimony 

or document folders, such information shall be separately bound, conspicuously 

marked, and accompanied by a copy of this Order. Public inspection of Proprietary 

Information or Highly Confidential Information shall be permitted only in accordance with 

this Protective Order. 

4. 	Proprietary Information and Highly Confidential Information shall be made 

available to counsel of record for active parties in this proceeding, pursuant to the 

following procedures: 

a. 	Proprietary Information. To the extent required for participation in 

this proceeding, a party's counsel may afford access to Proprietary Information 

made available by another party ("the producing party") to the party's expert(s), 

subject to the following restrictions: 

i. 	Such expert(s) may not hold any of the following positions 

with any competitor of the producing party: (a) an officer, board member, 

significant stockholder, partner, owner (other than owner of stock) or an 

employee of any competitor of the producing party who is primarily 

involved in the pricing, development, and/or marketing of products or 

services that are offered in competition with those of the producing party; 

or (b) an officer, board member, significant stockholder, partner, owner 

(other than owner of stock) of any affiliate of a competitor of the producing 

party; provided, however, that any expert shall not be disqualified on 

account of being a stockholder, partner, or owner unless his/her interest in 

the business constitutes a significant potential for violation of the 



limitations of permissible use of the Proprietary Information. For purposes 

of this Order, stocks, partnership, or other ownership interest valued at 

less than $10,000 and/or constituting less than a 1% interest in a business 

does not, in itself, establish a significant potential for violation. 

ii. 	If a party's independent expert, another member of the 

independent expert's firm or the independent expert's firm generally also 

serves as an expert for, or as a consultant or advisor to a competitor or 

any affiliate of a competitor of the producing party, said independent 

expert must:. (1) advise the producing party of the competitor's or affiliate's 

name(s); (2) make reasonable attempts to segregate those personnel 

assisting in the expert's participation in this proceeding from those 

personnel working on behalf of a competitor or any affiliate of a competitor 

of the producing party; and (3) if segregation of such personnel is 

impractical, the independent expert shall give to the producing party 

written assurances that the lack of segregation will in no way jeopardize 

the interests of the producing party. The producing party retains the right 

to challenge the adequacy of the written assurances that its interests will 

not be jeopardized. 

b. 	Highly Confidential Information. Proprietary Information or other 

material designated as "Highly Confidential" shall be distributed to a party's 

counsel of record only. If the counsel of record desires to disclose material 

designated as "Highly Confidential" to other persons, she or he shall submit a 

written request to the producing party's counsel which shall state that person's 



reasons for requesting access to the highly confidential information, 

accompanied by an acknowledgment of this order in the form of Appendix A 

signed by that person. If the requesting and producing parties agree, access 

shall be granted to that person, subject to the restrictions in Paragraphs 4 and 5. 

If requesting and producing parties are unable to reach agreement with respect 

to such a request, they may submit the issue to the presiding Administrative Law 

Judge or the Commission. 

c. No other persons may have access to the Proprietary or Highly 

Confidential Information except as authorized by order of the Commission or of 

the presiding Administrative Law Judge. No person who may be entitled to 

receive, or who is afforded access to any Proprietary or Highly Confidential 

Information shall use or disclose such information for the purposes of business or 

competition, or any purpose other than the preparation for and conduct of this 

proceeding or any administrative or judicial review thereof. 

d. To the extent possible, the parties shall endeavor to limit their 

designation of information as Highly Confidential Information. 

5. Prior to making Proprietary or Highly Confidential Information available to 

any person as provided in paragraph 4 of this Protective Order, counsel shall deliver a 

copy of this Order to such person and shall receive a written acknowledgment from that 

person in the form attached to this Order and designated as Appendix A. Counsel shall 

promptly deliver to the producing party a copy of the executed acknowledgment form. 

6. A producing party shall designate data or documents as constituting or 

containing Proprietary or Highly Confidential Information by affixing an appropriate 
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proprietary stamp or typewritten designation on such data or documents. Where only 

part of data compilations or multi-page documents constitutes or contains Proprietary or 

Highly Confidential Information, the producing party shall designate, only the specific 

data or pages of documents which constitute or contain Proprietary or Highly 

Confidential Information. 

7. Any public reference to Proprietary or Highly Confidential Information by 

counsel or persons afforded access thereto shall be to the title or exhibit reference in 

sufficient detail to permit persons with access to the Proprietary or Highly Confidential 

Information to fully understand the reference and not more. The Proprietary or Highly 

Confidential Information shall remain a part of the record, to the extent admitted, for all 

purposes of administrative or judicial review. 

8. Parts of any record in this proceeding containing Proprietary or Highly 

Confidential Information, including but not limited to all exhibits, writings, testimony, 

cross examination, argument and responses to discovery, and including reference 

thereto as mentioned in ordering paragraph 7 above, shall be sealed for all purposes, 

including administrative and judicial review, unless such Proprietary or Highly 

Confidential Information is released from the restrictions of this Order, either through the 

agreement of the parties or pursuant to order of the Administrative Law Judge or the 

Commission. Testimony and/or exhibits containing Highly Confidential or Proprietary 

Information will be labeled "HIGHLY CONFIDENTIAL" or "PROPRIETARY" as the case 

may be and will not be included in the publicly available record of this proceeding. 

Unresolved challenges arising under paragraph 9 shall be raised by motion or petition 

and decided by the presiding officer or the Commission as provided by 52 Pa. Code 
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§5.423(a). All such challenges will be resolved in conformity with existing rules, 

regulations, orders, statutes, precedent, etc., to the extent that such guidance is 

available. 

9. The parties affected by the terms of this Order shall retain the right to 

question or challenge the confidential or proprietary nature of Proprietary or Highly 

Confidential information; to question or challenge the admissibility of Proprietary or. 

Highly Confidential Information; to refuse or object to the production of Proprietary or 

Highly Confidential Information on any proper ground, including but not limited to 

irrelevance, immateriality or undue burden; to seek an order permitting disclosure of 

Proprietary or Highly Confidential Information beyond that allowed in this Order; and to 

seek additional measures of protection of Proprietary or Highly Confidential Information 

beyond those provided in this Order. If a challenge is made to the designation of a 

document or information as Proprietary or Highly Confidential, the party claiming that 

the information is Proprietary or Highly Confidential retains the burden of demonstrating 

that the designation is necessary and appropriate. 

10. Upon completion of this proceeding, including any administrative or 

judicial review, all copies of all documents and other materials, including notes, which 

contain any Proprietary or Highly Confidential information shall be immediately returned 

upon request to the party furnishing such Proprietary or Highly Confidential Information. 

In the alternative, parties may provide an affidavit of counsel affirming that the materials 

containing or reflecting Proprietary or Highly Confidential Information have been 

destroyed. 
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11. The Commission and any state agency which has access to and/or 

receives copies of the Proprietary or Highly Confidential Information will consider and 

treat the Proprietary or Highly Confidential Information as within the exceptions from 

disclosure provided in the Pennsylvania Right-to-Know Law as set forth at 65 P.S. 

Section 67.708(b). 

Dated: 



APPENDIX A 

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 fora 
Transfer of Membership Interests Resulting 
In A Change of Control of Utilities, Inc.'s 
Pennsylvania Subsidiaries 

Docket No. P- 

TO  WHOM IT MAY CONCERN: 

The undersigned has read and understands the Protective Order that deals with 

the treatment of Proprietary or Highly Confidential Information in this case. The 

undersigned agrees to be bound by, and comply with, the terms and conditions of said 

Order. An executed copy of this acknowledgement will be returned to the producing 

party prior to the delivery of any Proprietary or Highly Confidential Information. 

Signature 

Print Name 

Date: 	 Employer 



BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION 

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

VERIFICATION 

I, Hamish Cumming, hereby state that the information above set forth in the 

foregoing document is true and correct to the best of my knowledge, information and 

belief and that I expect to be able to prove the same at any hearing held in this matter. 

understand that the statements herein are made subject to the penalties of 18 Pa. C.S. 

§ 4904 (relating to unsworn falsification to s 

Date:, 	)( L 

Sworn to and subscribed before me 
this 12th day of April 20'12 

- 

Notary Public 

(SEAL) 

MELANIE CHEESMAN 
BARRISTER & SOLICITOR 
1160 - 1188 West Georgia Street 

Vancouver, BC V6E 4A2 



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 - 

W 

A- 

VERIFICATION 

I, Lisa Sparrow, hereby state that the information above set forth in the foregoing 

document is true and correct to the best of my knowledge, information and belief and 

that I expect to be able to prove the same at any hearing held in this matter. I 

understand that the statements herein are made subject to the penalties of 18 Pa. C.S. 

§ 4904 (relating to unsworn falsification to authorities). 

Date: 	̀.j! it 

Sworn to and subscribed before me 
this 11th day of April, 2012 

La  
Nota Public 

'QE L) OFFICIAL SEAL 
NANCY PAL1LE 

NOTARY PUBLIC, STATE OF IlINOIS 
MY COMMISSION EXPIRES 3.22015 
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COMMISSIONERS 

STATE OF MARYLAND 
DOUGLAS R. M. NAZARIAN 

CHAIRMAN 

HAROLD D. WILLIAMS 
LAWRENCE BRENNER 	 : 

KELLY SPEAKES-BACKMAN 	 0 

W. KEVIN HUGHES 

PUBLIC SERVICE COMMISSION 

#6,6/6/12 AM; ML# 138404, S-1322 

June 6, 2012 

Brian M. Quinn, Esquire 
Venable LLP 
750 E. Pratt Street, Suite 900 
Baltimore, MD 21202 

Dear Mr. Quinn: 

The Commission has reviewed the Notice of Corix Utilities’ Acquisition of Hydro Star, 
LLC filed on April 12, 2012 by Utilities, Inc. 

After considering this matter at the June 6, 2012 Administrative Meeting, the 
Commission approved the transaction. 

By Direction of the Commission, 

David J. Collins 
Executive Secretary 

DJC/st 

WILLIAM DONALD SCHAEFER TOWER � 6 ST. PAUL STREET � BALTIMORE, MARYLAND 21202-6806 

410-767-8000 	� 	Toll Free: 1-800-492-0474 	� 	FAX: 410-333-6495 

MDRS: 1-800-735-2258 (TTY/Voice) 	� 	Website: www.psc.state.md.us  










