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BRIEF ON EXCEPTIONS OF AQUA ILLINOIS, INC. 
 

 Aqua Illinois, Inc. (“Aqua” or the “Company”) respectfully submits its Brief on 

Exceptions to the Administrative Law Judge’s (“ALJ”) Proposed Order dated January 11, 2012 

(“Proposed Order”), relating to Aqua Illinois’ proposed increase in water and sewer rates for 

various service areas.  Pursuant to Section 200.830 of the Rules of Practice of the Illinois 

Commerce Commission (the “Commission”), 83 Ill. Adm. Code 200.830, suggested replacement 

language is provided in the form of Exceptions in Exhibit A to this brief. 

I. EXECUTIVE SUMMARY 

 The Proposed Order correctly recognizes that Aqua’s present rates do not allow it to 

recover its cost of providing safe and reliable water and sewer service to customers in its service 

territory.  In doing so, the Proposed Order also acknowledges that Aqua continues to make 

substantial, prudent infrastructure investments in its water and sewer distribution facilities, and 

that its operating costs are reasonable.  Accordingly, the Proposed Order properly concludes that 

a rate increase is necessary in order for Aqua to recover its prudent and reasonable cost of 

service.  

 While authorizing a rate increase, the Proposed Order contains several incorrect 

conclusions on the limited remaining contested issues that will preclude Aqua from recovering 

its prudent and reasonable cost of service, and that will also negatively impact its rate design.    

With regard to the limited contested issues remaining, the Proposed Order’s conclusions rely 

almost exclusively on Staff’s proposals, several of which run contrary to the overwhelming 

weight of the evidence.  The most glaring example concerns the Proposed Order’s Return on 

Equity (“ROE”) conclusion.  Here, the Proposed Order abandons an ROE methodology that, just 

one year ago, the Commission, Staff and Aqua all agreed was reasonable in Aqua’s rate case for 
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its Kankakee Division. Aqua Illinois, Inc., ICC Docket No. 10-0194, Order at 20-24 (Dec. 2, 

2010) (the “2010 Rate Case”).  Neither Staff nor the Proposed Order offer any explanation for 

disregarding an ROE methodology that Staff and the Commission found to be reasonable in 

2010.  Moreover, Aqua presented substantial and compelling evidence that Staff’s newfound 

methodology presented in this proceeding, which changed between direct and rebuttal testimony 

– and again in briefs, is fraught with errors and is unreasonable.  Further, the undisputed 

evidence demonstrates that the 9.49% ROE found in the Proposed Order is dramatically lower 

than what has been historically authorized for water utilities in Illinois. 

Had Staff and the Proposed Order simply applied the same methodology that the 

Commission and Staff found reasonable in 2010, Aqua’s ROE would be 9.77%.  Aqua submits 

that a 9.77% ROE is at the lowest end of the reasonable range for a proper ROE, and presented 

substantial and compelling evidence demonstrating that an ROE greater than 10.0% is reasonable 

and consistent with the Commission’s historical ROEs authorized for water utilities.  Further 

supporting Aqua’s position is the Commission’s conclusion on a reasonable ROE methodology 

in its recent order in The Peoples Gas Light & Coke Company (“Peoples Gas”) rate case. Dkts. 

11-0280/11-0281 Consol., p. 140 (Order, Jan. 10, 2012).   There, the Commission did not accept 

certain Staff adjustments to a prior, Commission-approved ROE methodology for Peoples Gas.  

Id.1  Similar to that case, the Proposed Order relies on a methodology that is inconsistent with the 

ROE methodology that the Commission approved for Aqua just 13 months ago.  Accordingly, 

Aqua urges the Commission to modify the Proposed Order’s conclusion on the ROE issue, 

consistent with this brief and attached replacement language. 

                                                            
1 Indeed, the Commission’s Peoples Gas rate case order rejects Staff’s proposed use of a “spot day” analysis to 
establish an ROE (Dkts. 11-0280/11-0281 Consol., p. 140 (Order, Jan. 10, 2012)), which is similar to the spot date 
proposal Staff makes in this proceeding. 
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 In the interests of limiting the disputed items, Aqua has narrowed its contested revenue 

requirement issues to ROE and incentive compensation expense. Meanwhile, this brief addresses 

the following rate design issues: the proposed consolidation of water and sewer districts, the 

University Park Sewer Division Rates, meter charges, and the impact of the Proposed Order’s 

decision for Aqua’s Large Industrial Class Rate for water service.  These issues are addressed in 

detail below, and Aqua proposes replacement language in its Exceptions to address each issue.  

The Commission should adopt Aqua’s proposed revisions in its Final Order. 

II. RETURN ON EQUITY  

 The Proposed Order’s conclusion on the ROE issue is flawed and must be amended in 

order to allow Aqua the opportunity to recover its actual cost of service.  It relies heavily on a 

flawed Staff methodology in arriving at its conclusion. PO at 38.  In doing so, the Proposed 

Order abandons an ROE methodology that the Commission, Staff and Aqua found reasonable 

just one year ago, in Aqua’s 2010 Rate Case.  Simply put, Staff’s methodology, which vacillated 

during the course of this proceeding, is unreasonable, and the Commission should reject it.2   

Aqua “has a constitutional right to a return that is ‘reasonably sufficient to assure 

confidence in the financial soundness of the utility and [is] adequate, under efficient and 

economical management, to maintain and support its credit and enable it to raise the money 

necessary for the proper discharge of its public duties.’  The authorized return on equity ‘should 

be commensurate with returns on investments in other enterprises having corresponding risks.  

That return, moreover, should be sufficient to assure confidence in the financial integrity of the 

enterprise, so as to maintain its credit and to attract capital.’”  North Shore Gas Co., et al., ICC 

Docket Nos. 09-0166/09-0167 Cons., Order at 89-90 (Jan. 21, 2010); citing Bluefields Water 

                                                            
2 As set forth in Section II C below, in direct testimony Staff proposed using a single-stage DCF analysis in direct 
testimony, switched to a multi-stage DCF analysis in rebuttal, and then referred back to its direct testimony in its 
Initial Brief. 
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Works & Improvement Co. v. P.S.C. of W. Va., 262 U.S. 679 (1923); Federal Power Comm’n v. 

Hope Natural Gas Co., 320 U.S. 391 (1944).  The Proposed Order, however, does not afford 

Aqua this opportunity. 

First, the Proposed Order marks a significant departure from prior Commission practice 

in terms of calculating the ROE.  Second, the ROE proposed by Staff and the ROE in the 

Proposed Order are inconsistent with prior Commission-approved returns for similarly situated 

water and sewer companies.  Last, the Proposed Order unreasonably relies on improper factors in 

determining its ROE, thereby leading to a skewed result.    

 On the other hand, Aqua proposes a well-reasoned, consistent analysis that more 

appropriately embraces methods historically approved by the Commission.  Aqua’s proposed 

10.9% ROE is based on Commission-recognized models and reliable financial market 

information, and is therefore reasonable.  Walker Dir., Aqua Ex. 5.0; Walker Reb., Aqua Ex. 

11.0; Walker Sur., Aqua Ex. 15.0.  Notwithstanding, Aqua submits that, at a minimum, the 

Commission should apply the ROE methodology it adopted in Aqua’s 2010 Rate Case, which 

results in an ROE of 9.77%.    Aqua Rep. Br. at 19; Walker Sur., Aqua Ex. 15.0, 5:102-03 and 

Sch. 1.  This proposal properly recognizes a Commission-approved methodology and previously 

approved ROEs. Aqua’s suggested edits to the Proposed Order are found in the attached 

exceptions as Exception Number 1.3    

A. The Proposed Order Disregards An ROE Methodology that the Commission 
Approved Just One Year Ago, And Which Staff Supported.  

 
In relying heavily on Staff’s ROE methodology, the Proposed Order deviates from a 

recent Commission Order involving an authorized ROE for Aqua.  Walker Sur., Aqua Ex. 15.0, 

                                                            
3 Aqua’s suggested replacement language supports its alternate position, an authorized ROE of 9.77%, as described 
in this brief.  Aqua notes, however, that language supporting an ROE in excess of 10%, and which is supported by 
the record, is set forth in Aqua’s Draft Order, which was filed December 8, 2011. 
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2:30-3:63.  The Proposed Order’s deviation from a Commission decision entered just 13 months 

ago is dramatic.  In the 2010 Rate Case, the Commission authorized an ROE for Aqua of 

10.03%.  Aqua Illinois, Inc., ICC Docket No. 10-0194, Order at 19-22 (Dec. 2, 2010) (the “2010 

Rate Case”).  Meanwhile, the Proposed Order recommends an ROE that is 54 basis points lower, 

or a 5.4% reduction, relying heavily on a flawed and newfound Staff methodology.  This result 

runs contrary to the most basic notions of regulatory certainty.  The Commission has clearly 

indicated its preference for regulatory certainty over ambiguity, stating that “unless there are 

clear and distinguishable reasons for deciding a case differently, the Commission will follow in 

line with precedent.”  Peoples Gas Light & Coke Co., et al., ICC Docket Nos. 07-0241/07-0242 

Cons., Order at 22, 24 (February 5, 2008).  Here, the evidence demonstrates that it was only a 

year ago that Staff and the Commission adopted Aqua’s proposed sample weighting metrics, 

which Aqua proposes again in this proceeding – 1/3 weight to Staff’s Water Utility Sample 

Group and 2/3 weight to Staff’s Utility Sample Group. 4 Aqua Illinois, Inc., ICC Docket No. 10-

0194, Order at 20-24 (Dec. 2, 2010). 

The Proposed Order’s heavy reliance on Staff’s ROE methodology also conflicts with the 

Commission’s recent decision in the Peoples Gas rate case. Dkts. 11-0280/11-0281 Consol., p. 

140 (Order, Jan. 10, 2012).  There, Staff proposed an ROE methodology that contained new, 

untested adjustments to a prior Commission-approved methodology.  Id.  The Commission, 

though, did not accept Staff’s approach and its departure from prior Commission-approved 

methodologies as the basis to set Peoples Gas’ ROE.  Id.  Similar to that case, the Proposed 

Order relies on a methodology inconsistent with the ROE methodology that the Commission 

approved for Aqua just 13 months ago.     

                                                            
4 One of the key reasons Staff and Aqua supported this metric in the 2010 Rate Case was in recognition that the 
water utility sample group, as a smaller sample, is more prone to measurement error.  Aqua Illinois, Inc., ICC 
Docket No. 10-0194, Order at 20 (Dec. 2, 2010).   
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The Proposed Order acknowledges that selecting the composition and size of a sample 

group is a difficult undertaking.  PO at 33.  However, if the Commission were to adopt Staff’s 

approach, it would only compound the difficulties already present in deciphering a utility’s cost 

of equity.  This ambiguity and the absence of regulatory certainty would make it exceedingly 

difficult for a small utility, such as Aqua, to plan for capital intensive infrastructure investments, 

as well as compete for capital in the financial markets.  Instead, Aqua urges the Commission to 

affirm its commitment to regulatory stability and consistently apply an ROE methodology – 

absent any reasonable explanation to depart from a recently approved methodology.  By 

following a consistent approach now, the Commission will also signal that unexplained changes 

to proposed ROE methodologies are inconsistent with sound regulatory policy, and will set the 

stage for more efficient, predictable, and streamlined proceedings for Aqua in the future.   

B. The Proposed Order’s ROE Is Inconsistent With The Historical Range Of 
Commission Authorized ROEs for Water and Sewer Utilities 

  
The evidence demonstrates that prior Commission-approved ROEs for water and sewer 

utilities have ranged from 10.40% to 10.71%.  Walker Reb., Aqua Ex. 11.0, 11:225-26.  Thus, 

Staff’s proposed ROE of 9.43% ranges 97 to 128 basis points lower than the Commission-

approved ROE for similarly situated water utilities.  Walker Sur., Aqua Ex. 15.0, 2:23-26.  In 

fact, over the past 35 years, on only one occasion has the Commission authorized an ROE lower 

than Staff’s proposal in this proceeding for a water or sewer utility, which was under 

circumstances unlike those in this proceeding.5 Walker Reb., Aqua Ex., 11.0, 1:15-17.  Further 

compounding the negative impact of the Proposed Order’s ROE conclusion is that Aqua 

historically under-earns compared to its authorized ROE, suggesting the Company may only earn 

an ROE of 6.63% if authorized a 9.43% ROE. Walker Sur., Aqua Ex. 15.0, 2:30-3:63.  Absent 

                                                            
5 Although the approved ROE was only 5.63%, the overall ROR of 9.71% was nonetheless higher than Staff’s 
proposal in this case.  Nordic Park Water, Docket No. 95-SF. 
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any explanation to deviate from a Commission-approved and Staff-endorsed ROE methodology 

in the 2010 Rate Case, there likewise is no basis to authorize an ROE that is clearly beyond the 

range of authorized, reasonable ROE results that have historically been awarded to water and 

sewer utilities.    

C. Aqua Demonstrated That Staff’s Proposed ROE Methodology Is 
Fundamentally Flawed, And That Staff’s Changing Position During The 
Course Of This Proceeding Undermines The Credibility Of Its ROE 
Methodology 

 
The Proposed Order’s reliance on Staff’s newfound ROE Methodology is misplaced, as 

the record demonstrates that Staff’s methodology contains numerous flaws.  Compounding these 

flaws is the fact that, as noted above, Staff offers no explanation as to why it abandons an ROE 

methodology it endorsed in Aqua’s 2010 Rate Case.  Furthermore, Staff changed its DCF 

analysis from direct testimony to rebuttal testimony, and then never references its rebuttal 

testimony in briefs.  Specifically, Staff changed from a single-stage or constant growth DCF in 

direct testimony to a multi-stage DCF model in rebuttal testimony, and it appears that Staff’s 

position is unreasonably result-driven.  Walker Sur., Aqua Ex. 15.0, 2:30-3:63.  Notably, Staff’s 

proposed ROE methodology changed again in briefs, when its Initial Brief referenced only Staff 

direct testimony, apparently abandoning its position set forth in rebuttal testimony. Aqua Rep. 

Br. At 7.  In sum, the evidence simply does not support the Proposed Order’s heavy reliance on 

Staff’s ROE methodology. 

 The evidence and Aqua’s Initial and Reply Briefs detail the flaws in Staff’s methodology, 

and are incorporated by reference herein.  In short, Staff’s position is flawed for the following 

reasons:  

 Staff’s analysis places undue reliance on only Zacks projected growth rates; 
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 Staff places undue reliance on short term recent economic conditions in determining 
long term sustainable growth of the economy; 

 Staff places undue reliance on “spot date” interest rates and dividend yields in its 
DCF calculation; 

 Staff places sole reliance on one model to estimate the cost of equity; 

 Despite revising its projected growth rates from 230-basis points to 260-basis points 
in rebuttal testimony, Staff’s common equity cost rates curiously do not increase; 

 Staff’s analysis clearly fails a comparison test of other Commission-authorized 
returns; 

 Staff’s assumed growth rate is at odds with the fact that Staff’s water sample group 
has been growing by more than two times the rate of growth of the economy for the 
past 30 years; 

 Staff’s water sample will prospectively grow at a higher rate than the economy as 
long as mandated capital improvements are required and consolidation and 
acquisitions occur; 

 Staff’s proposal conflicts with the precepts of a fair rate of return, including the 
capital attraction standard and the financial integrity standard; 

 Staff’s position fails to consider the importance of Aqua’s investment of $165.4 
million in the State’s economy since 2000 to the Company’s customers and the State 
of Illinois, as well as the disincentives resulting from being authorized an ROE of 
only 9.43%; 

 Staff ’s position also fails to recognize that the Company being authorized an ROE of 
only 9.43% will likely result in financial capital fleeing the State; and 

 Staff’s position disregards the importance of regulatory stability, the importance of 
reasonable ROEs and other regulatory signals that are analyzed by the entities 
responsible for providing capital for future investments:  investment advisory firms, 
credit rating agencies, and investors. 

Walker Sur., Aqua Ex. 15.0, 2:30-3:63, 10:208-13; Aqua Init. Br. at 16-18. 

 For all of these reasons, the Commission, at a minimum, should apply the same ROE 

methodology that it approved just 13 months ago, and which Staff endorsed.  Using this 

Commission-approved methodology results in an ROE of 9.77%, which is at the lowest-end of 

the reasonable range of ROEs for Aqua. 
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III. CONSOLIDATION OF WATER AND SEWER DIVISIONS 

 The Proposed Order adopts Staff’s recommended water and sewer consolidation 

schemes, and properly rejects the proposal of the Illinois Attorney General’s Office (“AG”).  PO 

at 43-44, 53-54.  Aqua still emphasizes that its full consolidation proposal is the most efficient 

and beneficial approach, and that it is reasonable.  Aqua Init. Br. at 21-22.   

 Notwithstanding, Aqua does not object to the Proposed Order adopting Staff’s 

consolidation proposal, recognizing it as a reasonable, next-best option.  If the Commission 

adopts Staff’s consolidation proposal, Aqua requests that the Commission include additional 

language in its Order which recognizes that Staff’s proposal is a reasonable first step towards full 

consolidation, and that Aqua can propose further consolidation of its water and sewer divisions 

in a future rate case.   In Exception Number 2, Aqua proposes the Commission modify its Order 

to insert the following language: 

Notwithstanding, the Commission recognizes the benefits of Aqua realizing full 
consolidation of its water and sewer districts, respectively, at some point in the future.  In 
this proceeding, Aqua, Staff, and AG each articulated their support for the benefits 
stemming from consolidation, including increased efficiencies, lowered administrative 
costs, minimization of rate shock, and the Company’s increased ability to spread costs of 
infrastructure improvement over a larger customer base.  Accordingly, the Commission 
acknowledges that this proceeding is intended to be a stepping stone in eventually 
realizing full consolidation.  The Commission recommends that, in the interests of 
consistency and predictability, subsequent consolidation(s) involving the water and sewer 
districts in this proceeding should be guided, to the extent practicable, by the principles 
adopted in this Order.  

IV. UNIVERSITY PARK SEWER CHARGES 

The Proposed Order recommends tariff designs in all sewer tariff areas designed to 

recover 45% of the revenue requirement from fixed customer charges and 55% of the 

revenue requirement from usage charges except in the Elwood Greens standalone sewer tariff 

which, necessarily, derives 100% of its revenue requirement from fixed charges since Aqua 

does not supply water service to this sewer division.  PO at 54.  Staff, however, used 
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incorrect billing determinants in designing Staff’s proposed tariff design for the University 

Park Sewer Division (“UPS”). Monie Sur., Aqua Ex. 16.0, 7:149-150.     Aqua submits that 

the evidence supports recovering only 42.3% of the UPS revenue requirement through the 

customer charge, with the remaining 57.2% to be recovered through usage charges.  It is 

Aqua’s understanding that Staff has no objection to this proposal.  Accordingly, Aqua 

requests that the Proposed Order be amended as set forth in the attached Exhibit A as 

Exception Number 3.  

V. METER CHANGES 

 The Proposed Order recommends that for Aqua’s Candlewick and Oak Run water 

divisions, residential customers who have been switched to 3/4” meters should be given the 

option to switch back to a 5/8” meter free of charge. PO at 44-46.  Aqua does not take exception 

to the Proposed Order’s recommendations regarding meter changes.  However, Aqua must 

comply with applicable state or local plumbing regulations concerning the operation of water 

meter units.  Therefore, in order to add clarity and to ensure that Aqua operates in accordance 

with all applicable laws and regulations, Aqua proposes the following minor changes in 

Exception Number 4: 

Accordingly, for those residential customers in the Candlewick and Oak Run divisions 
who have been placed on ¾-inch meters, to the extent permitted under any applicable 
state or local plumbing code or regulation, Aqua shall offer the customers an opportunity 
to switch back to a 5/8-inch meter, and 5/8-inch meter customer charge, at no charge for 
making the switch, unless the 5/8-inch meter is not operationally feasible for that 
customer.  For a customer who elects such a switch, and such switch is deemed to be 
appropriate under the conditions herein, Aqua will be permitted to leave the larger meter 
in place if Aqua chooses to do, but in that situation the customer will be charged the 
customer charge applicable to the 5/8-inch meter. 

VI. INCENTIVE COMPENSATION EXPENSE  

 Aqua disagrees with the Proposed Order’s disallowance of certain incentive 

compensation expenses.  Aqua has worked tirelessly to comply with Staff’s concerns raised in 



Docket No. 11-0436 11 

the 2010 Rate Case and the Commission’s Order in Docket 09-0166/0167, which state that costs 

related to incentive compensation are recoverable in rates only if the utility demonstrates 

tangible benefits to ratepayers.  Aqua’s Annual Cash Incentive Plan (“ACIP”) directly links 

performance to customer benefits, includes directives geared toward improving customer service, 

enhancing environmental compliance, controlling costs, and improving efficiencies and 

productivity.  Aqua Ex. 1.0, 14:17-19; Aqua Ex. 1.5.  Additionally, the ACIP is void of all 

financial, affiliate, or shareholder-based objectives, and does not set forth any financial goals that 

must be met in order to receive payment.  Blanchette Dir., Aqua Ex. 1.0, 14:19-21, 16:4-6; 

Blanchette Sur., Aqua Ex. 13.0, 2:25-26.  The plan also allows employees to receive awards for 

special actions, heroic deeds, or projects that positively impact the performance or image of the 

Company.  Blanchette Dir., Aqua Ex. 1.0, 16:8-9; Aqua Ex. 1.6.   

 Although the Proposed Order references the three incentive compensation plans at issue, 

it summarily rejects the expenses of all three plans, while only recognizing the Management 

Improvement and Employee Recognition Plan (“MIP”) expenses in its conclusion, which total 

$11,741.  PO at 7-8.  Moreover, the Proposed Order only provides meaningful reasoning for its 

rejection of the MIP costs, stating that the MIP contains language that allows the Company to 

decrease a participant’s award based on ‘other factors’ that are undefined.  See Id.  Aqua believes 

that when taken as a whole, the MIP clearly ties incentive compensation to non-financial 

benefits, consistent with the Commission’s directive in the 2010 Rate Case, and should therefore 

be approved.  At a minimum, the Commission should accept the $78,075 and $60,879 in costs 

associated with the ACIP and ECP because: (1) they comply with prior Commission directives, 

(2) Aqua has proven their reasonableness, and (3) neither Staff nor the Proposed Order 

sufficiently demonstrate why they are unreasonable. Aqua has been highly receptive to the 
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Commission’s directives regarding incentive compensation and believes this plan fully embraces 

those directives.  Accordingly, the Commission should adopt Aqua’s revised language regarding 

this issue, as stated in Exception Number 5. 

VII. LARGE INDUSTRIAL CLASS RATE- VISCOFAN 

 The Proposed Order adopted Staff’s proposed increase to the Large Industrial Class Rate, 

stating “the Staff recommendation strikes the best balance of interests and should be adopted.”  

PO at 49.  However, Aqua is concerned that the path Staff follows to achieving its proposed 

increase will endanger Viscofan’s longevity as a customer.  As described in testimony, 

Visocofan is Aqua’s largest customer and its only customer in this rate class.  Id. at 8:160-161.  

Because of its size and ability to operate in numerous locations, Viscofan has historically been 

permitted to pay a discounted percentage of its cost of service, recognizing the value to other 

customers of Viscofan remaining on the system.  Id. at 8:171-174.  Retaining Viscofan as a 

customer is important to Aqua because it would be unable to sell Viscofan’s current water share 

to other customers, leaving ratepayers to cover the difference.  Monie Reb., Aqua Ex. 12.0, 

8:174-9:179. 

In Docket No. 04-0442, the Commission permitted Viscofan to pay 49.7% of its cost of 

service.  If the Commission were to adopt the Proposed Order’s conclusion, it would require 

Aqua to recover 52.95% of Viscofan’s cost of service.  Viscofan has presented unrebutted 

evidence indicating it can leave Aqua’s system if its rates are increased too dramatically.  

Niedenthal Dir., Viscofan Ex. 1.0, 6:101-102.  Indeed, Viscofan has conducted studies to 

determine the cost and viability of constructing its own well water treatment plant.  Niedenthal 

Dir., Viscofan Ex. 1.0, 4:59-73.  Viscofan testified that it has the requisite easements necessary 

to construct such facility and believes it can successfully construct and operate its own water 
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system if its rates escalate too high.  Id at 5:85-93.  Aqua is concerned that Staff’s approach, as 

adopted in the Proposed Order, may increase the chance of Viscofan leaving the Aqua system.     

Accordingly, Aqua has proposed modified language regarding the Large Industrial Class 

Rate in Exception Number 6, in which it urges the Commission to adopt in its Final Order. 

VIII. TECHNICAL AND CONFORMING CORRECTIONS 

 Attachment A also provides suggested corrections to minor language errors reflected in 

replacement language throughout the document.  

IX. CONCLUSION 

 WHEREFORE, for each of the reasons set forth herein and within its Initial and Reply 

Briefs, Aqua respectfully requests that the Proposed Order be modified consistent with the 

positions set forth herein and with the replacement language in Aqua’s Exceptions in Attachment 

A and, as modified, be adopted by the Commission. 

Dated: January 25, 2012    Respectfully Submitted,  

       AQUA ILLINOIS, INC. 

       By: /s/ John E. Rooney  

        One of the attorneys for 
        Aqua Illinois, Inc. 
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