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Rockwell Utilities, LLC (“Rockwell”), through its attorneys and pursuant to Section 8-

406 of the Public Utilities Act (“PUA”), hereby requests the Illinois Commerce Commission (the 

“Commission”) grant a Certificate of Public Convenience and Necessity authorizing it to provide 

water and sanitary sewer services to various parcels located in Lake County, Illinois (the 

“Area”).  Rockwell also requests approval of general terms and conditions for service for the 

Area, and approval of accounting entries related to the acquisition by Rockwell of the water and 

sewer facilities in the Area.  Additionally, pursuant to Section 7-101 of the PUA, Rockwell seeks 

authority and approval of affiliated interests agreements.  Rockwell also seeks the authority for 

its initial equity and debt financing, and authority to refinance certain debt as provided in Section 

6-102 of the PUA.  Finally, Rockwell requests that the Commission approve, to the extent 

necessary, the Asset Purchase Agreement and the Jupiter Agreement as those agreements are 

defined herein.  In further support of this Amended Petition, Rockwell states as follows: 

I. 
Certificate of Public Convenience and Necessity 

1. Rockwell is affiliated with the Kirk Corporation (“Kirk”), a privately held real 

estate development company.  Kirk shall be the sole member of Rockwell.  Kirk has been in 
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business for nearly 30 years and, together with its affiliates, has constructed over 7,000 homes, 

town homes, and condominiums.  Kirk is one of the largest developers in Northern Illinois. 

2. Pursuant to an Agreement for Sale of Sewer and Water System (“Asset Purchase 

Agreement”), Rockwell has acquired the assets of Lakemoor Building Corporation 

(“Lakemoor”) used to provide existing water supply and sanitary sewer facilities that serve the 

Area.  Rockwell desires to provide (subject to the terms and conditions set forth in the Asset 

Purchase Agreement and in the Jupiter Agreement as defined herein) permanent water and 

sanitary sewer service in the Area.  A copy of the Asset Purchase Agreement is attached hereto 

as Attachment A. 

3. Pursuant to the Asset Purchase Agreement, Rockwell purchased the water supply 

and sanitary sewer systems from Lakemoor.  The water system assets consist of (a) a water 

treatment facility, (b) one million gallon elevated storage tank, (c) three wells, (d) three pumps, 

(e) approximately 13,745 linear feet of mains of various sizes along with related valves, (f) 

fittings and blow-offs, and fire hydrants, (g) fee parcels of land on which the production and 

storage facilities are situated, (h) all permits, and (i) all facility plans together with as-built plans 

and drawings.  The wastewater treatment assets consist of (a) a wastewater treatment facility, (b) 

approximately 10,082 linear feet of mains of various sizes along with related valves, fittings and 

blow-offs, (c) a spray irrigation system, (d) a raw sewage pump station, (e) a two-cell aerated 

lagoon, (f) a winter storage lagoon, (g) pumping station, (h) all permits, and (i) all facility plans 

together with as-built plans and drawings.  (The water and wastewater assets collectively the 

“System”).   

4. Currently the Area is served by Rockwell pursuant to a Temporary Certificate of 

Public Convenience and Necessity (“Temporary Certificate”) issued by the Commission on 
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August 16, 2006.  The Area for which permanent certification is requested is located within the 

corporate limits of the Village of Lakemoor, shown on the maps attached hereto as 

Attachment B, and more specifically described in the legal descriptions contained in 

Attachment C.   

5. Rockwell’s acquisition and operation of the System is supported by the Village of 

Lakemoor.  A copy of correspondence from the Village of Lakemoor is attached hereto as 

Attachment D.  The corporate boundaries of the Village of Volo also lie within 1-1/2 miles of the 

properties for which Rockwell seeks certification.  Each of the municipalities listed in this 

paragraph have been served a copy of this Petition, pursuant to 83 Ill. Adm. Code 200.150(b).  

Rockwell will serve a copy of this Petition on those entities already a party to this proceeding.   

6. Rockwell proposes to serve all current customers presently being served pursuant 

to its Temporary Certificate as well as any future customers that may arise as a result of the 

development of certain parcels in the Area.   

7. Rockwell’s ownership, operation and maintenance of the System, as contemplated 

in the Agreement, is necessary to provide adequate, reliable and efficient water and sanitary 

sewer service to the customers located within the Area.   

8. Rockwell is capable of efficiently managing and supervising any activities 

necessary to serve the Area. 

9. Rockwell is capable of financing the acquisition and operations necessary to serve 

the Area without adverse financial consequences to Rockwell or its prospective customers.  

10. Rockwell’s ownership, operation and maintenance of the System, as well as its 

provision of water and sanitary sewer service to the public in the Area, will promote the public 
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convenience and are necessary thereto, and the interests of Rockwell and the public will be 

served thereby. 

11. In acquiring rights-of-way from private landowners, Rockwell will follow the 

provisions of Part 300 of the Commission’s Rules, 83 Ill. Admin. Code Part 300.   

II. 
Terms and Conditions of Service 

12. Service for all customers will be provided on a non-discriminatory basis and as 

approved by the Commission. 

13. Rockwell’s proposed General Terms and Conditions for service, for which it 

seeks approval, are being filed as an attachment to the Revised Direct Testimony of Mr. John 

Carroll in this proceeding.   

III. 
Accounting Entries 

14. Subject to the terms described in Paragraphs 15 and 16 of this Second Revised 

Amended Petition, Rockwell acquired the System for a purchase price that is equal to the 

Available Capacity of the System multiplied by $5,000.00 but not to exceed $3,535,000.00 as set 

forth in Paragraph 2(a) of the Asset Purchase Agreement.  The Available Capacity is equal to the 

number of homes in the Area that may be served by the System as determined by the Illinois 

Environmental Protection Agency (“IEPA”) and/or the Commission over time.  The Available 

Capacity may increase, subject to the determination of the IEPA, as set forth in Paragraph 2 of 

the Asset Purchase Agreement.  As such, at closing, Rockwell made a down payment to 

Lakemoor of $1,825,000 with a letter of credit for $1,710,000, totaling the maximum purchase 

price.  Based on the IEPA’s determination of the System’s Available Capacity from time to time, 
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Rockwell’s letter of credit will be drawn upon to increase the purchase price payment to 

Lakemoor.  

15. At closing, Lakemoor assigned to Rockwell a Sanitary Sewer and Water Service 

and Tap-On Agreement (“Jupiter Agreement”) dated July 13, 1998, between Lakemoor, and JRC 

Lakemoor Investments Limited Partnership (“Jupiter Investments”) and JRC Lakemoor 

Development Company, LLC (“Jupiter Development”) (Jupiter Investments and Jupiter 

Development collectively “Jupiter”).  The Jupiter Agreement provides for Rockwell to provide 

water and sewer service to real estate owned by Jupiter that is located within the Area, is 

adjacent to the System and is commonly known as The Meadows Apartments (the “Apartment 

Project”).  A copy of the Jupiter Agreement is attached hereto as Attachment E.   

16. The Jupiter Agreement also provides for a credit to the purchase price payable to 

Lakemoor.  Pursuant to Paragraph 10 to the Jupiter Agreement, Jupiter Development (an affiliate 

of Lakemoor) is to pay Rockwell, as the assignee for Lakemoor, $2,000.00 for each additional 

unit plus $300.00 for each excess bedroom in such additional apartment units developed as set 

forth in Subparagraphs 10(a)(i) and (ii).  In turn, pursuant to Paragraph 5 of the Asset Purchase 

Agreement, Rockwell is to pay Lakemoor 50% of such payments from Jupiter Development.  

Rockwell will retain the remaining 50% of such payments from Jupiter Development as a credit 

to the purchase price payable.   

17. In accordance with Commission policy and the Uniform System of Accounts, 

83 Ill. Admin. Code Part 605, Accounting Instruction 17, Rockwell proposes to record the 

estimated net original cost of the System in the applicable plant accounts.  The difference 

between the original cost of the System (net of depreciation, deferred tax and contributions) and 

purchase price would be recorded in Account 114 - Acquisition Adjustments.  Rockwell 
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Utilities, LLC proposes to dispose of the acquisition adjustment as a credit to Account 421 – 

Non-Operating Income. 

IV. 
Affiliate Interest Agreements 

18. In anticipation of closing on the acquisition of the water supply and sanitary 

sewer systems, Rockwell entered into a agreement with Kirk on January 4, 2007 (“Affiliate 

Service Agreement”).  A copy of the Affiliate Service Agreement is attached hereto as 

Attachment F. 

19. The Affiliate Service Agreement sets forth the obligations and responsibilities of 

Rockwell and Kirk to each other relative to the services to be provided by Kirk. 

20. The services to be provided by Kirk to Rockwell include: executive, 

administrative, secretarial/clerical, accounting, human resources, information systems, and rates 

and revenues. 

21. In forming the limited liability company, Rockwell entered into a agreement with 

Kirk dated December 16, 2005 (“Operating Agreement of Rockwell Utilities, LLC”).  A copy of 

the Operating Agreement of Rockwell Utilities, LLC is attached hereto as Attachment G. 

22. The Operating Agreement of Rockwell Utilities, LLC sets forth the obligations 

and responsibilities of Rockwell and Kirk to each other relative to the formation and continued 

operation of Rockwell as a limited liability company. 

23. The Operating Agreement of Rockwell Utilities, LLC identifies Kirk as the 

member and manager of Rockwell.  
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24. The ownership of Rockwell and Kirk are such that an affiliated interest exists as 

defined in Section 7-101 of the PUA 

25. Rockwell contemplates entering into a agreement with Rockwell Place, LLC 

(“Water and Sewer Service Agreement”).  A copy of the Water and Sewer Service Agreement is 

attached hereto as Attachment H. 

26. The Water and Sewer Service Agreement sets for the obligations and 

responsibilities of Rockwell and Rockwell Place, LLC  to each other relative to provision of 

water and sewer services to be furnished by Rockwell. 

27. The services to be provided by Rockwell Place, LLC include the construction of 

water and sewer facilities.  Rockwell is to provide water and sewer services to certain property to 

be developed by Rockwell Place, LLC within Rockwell’s proposed service territory. 

28. The ownership of Rockwell and Rockwell Place, LLC are such that an affiliated 

interest exists as defined in Section 7-101 of the PUA. 

V. 
Financing 

29. Rockwell proposes to obtain initial financing, both equity and debt, under terms 

and conditions set forth in the Operating Agreement of Rockwell Utilities, LLC, including an 

initial letter of credit from Kirk Corporation in the amount of $1,710,000.  

30. Within 12 months of the approval of its Revised Amended Petition, Rockwell 

proposes to refinance all or a portion of its debt on terms at least as favorable as the line of 

credit, as set forth in the Operating Agreement of Rockwell Utilities, LLC.   
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WHEREFORE, Rockwell Utilities, LLC, prays that the Commission: (1) issue a 

Certificate of Public Convenience and Necessity authorizing Rockwell Utilities, LLC to own, 

operate, construct and maintain facilities necessary and appropriate to serve the Area in Lake 

County described herein, and to transact the business of furnishing water and sanitary sewer 

service to the public; (2) approve the general terms and conditions for service; (3) approve the 

accounting entries set forth herein for Rockwell’s acquisition of the System; (4) authorize and 

approve the Affiliate Services Agreement, Operating Agreement of Rockwell Utilities, LLC, and 

Water and Sewer Service Agreement; (5) authorize, to the extent necessary, Rockwell’s initial 

financing, both equity and debt, and refinancing of all or a portion of its debt within twelve 

months of approval of this Revised Amended Petition; (6) approve, to the extent necessary, the 

Asset Purchase Agreement and the Jupiter Agreement as those agreements are defined herein; 

and (7) grant such further relief as may be just, reasonable and appropriate. 

Dated:  April 16, 2007 

Respectfully submitted, 
 
ROCKWELL UTILITIES, LLC 
 
 
 
By:  _________________________________  
       One of its attorneys 

 
Phillip A. Casey 
Sarah N. Galioto 
Sonnenschein, Nath & Rosenthal LLP 
233 South Wacker Drive, Suite 7800 
Chicago, Illinois 60606 
312 876-3479 
pcasey@sonnenschein.com 
sgalioto@sonnenschein.com



 

CERTIFICATE OF SERVICE 
 

I, Phillip A. Casey, an attorney, hereby certify that I caused a copy of the foregoing 

Revised Amended Petition for Certificate of Public Convenience and Necessity and Approval of 

Affiliate Interests Agreements of Rockwell Utilities, LLC to be served on all parties on the 

service list in consolidated Docket Nos. 06-0522 and 06-0523 via email on April 16, 2007. 

 
 
       ____________________________________ 

Phillip A. Casey 



 
SERVICE LIST 

DOCKET NOS. 06-0522 AND 06-0523 
 

Administrative Law Judge Leslie Haynes 
Illinois Commerce Commission 
160 North LaSalle Street, Suite C-800 
Chicago, Illinois 60601 
lhaynes@icc.illinois.gov 
 
Michael R. Borovik 
Office of General Counsel 
Illinois Commerce Commission 
160 North LaSalle Street, Suite C-800 
Chicago, Illinois 60601 
mborovik@icc.illinois.gov 
 
Linda M. Buell 
Office of General Counsel 
Illinois Commerce Commission 
527 East Capitol Avenue 
Springfield, Illinois 62701 
lbuell@icc.illinois.gov 
 
Tom Smith, Janis Freetly,  
Dianna Hathhorn, Scott Struck, 
Mary Everson, Bill Johnson, 
and Mike Luth 
Financial Analysis Division 
Illinois Commerce Commission 
527 East Capitol Avenue 
Springfield, Illinois 62701 
tsmith@icc.illinois.gov 
jfreetly@icc.illinois.gov 
dhathhor@icc.illinois.gov 
sstruck@icc.illinois.gov 
meverson@icc.illinois.gov 
bjohnson@icc.illinois.gov 
mluth@icc.illinois.gov 
 
Monica J. Mosby and Nancy Rich 
Katten Muchin Rosenman LLP 
Attorney for Northern Moraine Wastewater 
Reclamation District 
525 West Monroe 
Chicago, Illinois 60661 
monica.mosby@kattenlaw.com 
nancy.rich@kattenlaw.com 
 
 

Kenneth A. Michaels Jr. 
Bauch & Michaels, LLC 
53 West Jackson Boulevard, Suite 1115 
Chicago, Illinois 60604 
kmichaels@bauch-michaels.com 


