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REPLY TO STAFF AND JOINT APPLICANTS' REPONSE TO 
THE PEOPLE'S EMERGENCY MOTION TO EXTEND THE SCHEDULE 

On August 7, 2012, the People of the State of Illinois ("the People"), by and 

through Lisa Madigan, the Attorney General of Illinois, filed their Emergency Motion to 

Extend the Schedule ("Emergency Motion") pursuant to 83 Ill. Adm. Code § 200.190. 

Staff responded to the Emergency Motion on August 9, 2012. Corix Utilities (Illinois) 

LLC, Hydro Star, LLC, Utilities, Inc., and UI's 23 Illinois operating subsidiaries ("Joint 

Applicants") responded to the Emergency Motion on August 9,2012 ("Joint Applicants' 

Response"). The People reply as follows: 

A. The Staff supports the People's request. 

The People note that Staff supports the People's extension and states that the 

Emergency Motion "raises important factual issues." August 9, 2012, StaffResponse at 1. 

The Staff suggests that a 60 day extension is appropriate, and the People agree that 60 

days may be necessary to accommodate discovery related to the new information recently 

provided by Joint Applicants. 

B. The documents at issue are critical to evaluating the instant transaction. 

Despite Joint Applicants' attempts to minimize the importance of the highly 

confidential documents recently provided to the People, a thorough review of these 



--------

documents is critical to the Commission's evaluation of the proposed transaction. The 

nature of the material provided in the documents and their relationship to pending issues 

in connection with the reorganization are shown in Exhibit A attached to this Reply. 

The inconsistencies that the People have uncovered in the review of the HSR 

filings require significant follow-up. On August 7, 2012, the People brought some of the 

inconsistencies to the attention of Joint Applicants' counsel and Commission Staff 

counsel. A list of these inconsistencies is attached as Exhibit A to this reply. Since the 

People's expert witness first received a copy of the highly confidential HSR filings on 

August 4th 
, the People have sent a fourth set of data requests to the Joint Applicants to 

address the fundamental conflicts between the information in the recently produced in the 

highly confidential documents and the responses to the People's prior data requests, as 

well as in the Application. 

The Commission's review of the reorganization at issue in this docket is 

extensive. Section 7-204(b) of the Public Utilities Act includes the following: 

(1) the proposed reorganization will not diminish the 
utility's ability to provide adequate, reliable, efficient, 

safe and least-cost public utility service; 

(2) the proposed reorganization will not result in 
the unjustified subsidization of non-utility activities by 

the utility or its customers; 

(3) costs and facilities are fairly and reasonably 
allocated between utility and non-utility activities in 

such a manner that the Commission may identify those costs 
and facilities which are properly included by the utility for 
ratemaking purposes; 

(4) the proposed reorganization will not 
significantly impair the utility's ability to raise 

necessary capital on reasonable terms or to maintain a 
reasonable capital structure; 
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(5) the utility will remain subject to all applicable 
laws, regulations, rules, decisions and policies 

governing the regulation of Illinois public utilities; 

(6) the proposed reorganization is not likely to have 
a significant adverse effect on competition in those 

markets over which the Commission has jurisdiction; 

(7) the proposed reorganization is not likely to 
result in any adverse rate impacts on retail customers. 

220 ILCC 5/7-204(b). The Joint Applicants' assertion that the documents only involve 

Corix and do not affect the Commission's review is erroneous, as demonstrated by the 

issues identified on Appendix A to this Reply. 

The People's request for an extension oftime is further supported by an assertion 

of the Joint Applicants in their Response. The Joint Applicants state that "much of the 

information from the HSR filing" had been provided to the parties, implying that there 

remains additional information that has not yet been made available to the parties. The 

People's request is based on the information in their possession, and if there is additional 

information not yet delivered, it further supports the need for an extension oftime. 

C. The People have been diligent despite Joint Applicants insistence on 
extraordinary and burdensome confidentiality conditions. 

The Joint Applicants attempt to portray the People as having failed to take timely 

action to review the information that forms the basis of this motion, thus creating the 

circumstances around the Emergency Motion. Joint Applicants' Response at 2-5. This 

could not be further from the truth. The People have been exceedingly diligent in their 

efforts to move forward with this proceeding briskly. 
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With respect to the HSR information reviewed by the People on July, 26 2012, the 

People initially requested the documents in the third set of data requests which were 

provided to the Joint Applicants on June 22, 2012. Had Joint Applicants provided the 

requested documents when they were due, on July 13, 2012, the people would have 

potentially had sufficient time to conduct follow up discovery on any conflicts. 

However, despite Joint Applicants' statements to the contrary, these documents 

were not made available to the People until July 25,2012, and only upon the condition 

that no copies could be made. On July 19,2012, counsel for the People, Timothy 

O'Brien, contacted W. Michael Seidel, counsel for the Joint Applicants, to follow up on 

the status of the requested HSR filings. Mr. Seidel told Mr. O'Brien that a copy of the 

documents was not yet available. Mr. Seidel informed Mr. O'Brien on July 25, 2012 that 

the documents were ready for review in Mr. Seidel's office. On July 26, 2012, Mr. 

O'Brien reviewed the documents in Mr. Seidel's office. See copy ofletter from Timothy 

O'Brien to Michael Seidel, attached as Exhibit B. 

On July 27,2012, the People requested that Joint Applicants forward the 

documents to the People's retained expert witness, Mr. Scott Rubin. Initially, Joint 

Applicants had proposed that Mr. Rubin review the documents at co-counsel's office in 

Pennsylvania, 70 miles from where Mr. Rubin is located, requiring several hours of travel 

time. See id. Further, Joint Applicants initially would not allow Mr. Rubin to retain any 

physical copies of the documents. See id. 

Given the significance of the information, the People believed it was necessary to 

provide a copy of the documents to Mr. Rubin. After extensive negotiation among 

counsel over the course of several days and consuming significant amounts of time, the 

4
 



Joint Applicants provided Mr. Rubin with a copy of the documents which he received on 

Saturday, August 4,2012. 

Despite the existence provisions in the the Protective Order in this docket that 

allow for parties to request additional confidentiality protections, Joint Applicants 

declined to follow such procedures and instead sought agreement from the People to 

added conditions to protecting the confidentiality of the HSR documents above and 

beyond the conditions contained in the Protective Order. Mr. Rubin was provided the 

documents only after numerous and extensive telephone conferences, and only after the 

People agreed to unprecedented levels of protection in response to the Joint Applicants' 

concern that the HSR information not be improperly disclosed. Joint 

Applicants 'Response, Reply Exhibit A. 

While the Joint Applicants represent that they offered to enter into discussions 

regarding any concerns the People might have about the documents, the delays caused by 

the Joint Applicants' insistence on confidentiality restrictions in addition to those 

contained in the Protective Order delayed both the People's analysis of the information 

and the amount of time available to conduct follow-up discovery prior to the testimony 

due date. The People do not consider the conflicts contained in the discovery to lend 

themselves to off-the-record discussion and believe it is more prudent and appropriate to 

follow normal discovery procedure in order to maintain transparency. 

WHEREFORE, for the reasons above, the People of the State of Illinois request 

an extension of six weeks until September 24,2012 for the submission of direct 

testimony by Staff and Intervenors. 

Respectfully submitted, 

LISA MADIGAN, Attomey General 
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August 10, 2012 

By:__---b£- _ 

Janice Dale, Bureau Chief 
Susan L. Satter, Senior Assistant Attorney General 
Timothy S. O'Brien, Assistant Attorney General 
Illinois Attorney General's Office 
Public Utilities Bureau 
100 W. Randolph Street, II th Floor 
Chicago, Illinois 60601 
Telephone: (312) 814-3736 (Dale) 
(312) 814-1104 (Satter) 
(312) 814-7203 (O'Brien) 
Fax: (312) 814-3212 
Email: jdale@atg.state.il.us 
ssatter@atg.state.il.us 
tsobrien@atg.state.il.us 
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EXHIBIT 

i t9 
REDACTED 

APPENDIX"A" 

Joint A Iicants' Res onse 
•	 The Joint Applicants "do not anticipate
 

any appreciable cost savings as a result
 
of the Transaction in the near term"
 
because "it is anticipated the
 
Transaction will not impact UI or the
 
UI Operating Subsidiaries on an
 
operational level." (Joint Application,
 

ara. 16 . 
•	 The proposed transaction will occur • 

"entirely above the holding company 
level," and "will change only the owner 
of the membership interests" of Hydro 
Star. (Joint Application Paragraph 7) 

•	 "No changes are anticipated at this time 
and Water Services Corporation will 
still be in place." (Response to AG 
Data Request 1.11) 

•	 "Corix expects to maintain the current • 
management team from Utilities Inc." 
(Response to AG Data Re uest 2.2 

•	 "no plans for consolidating the services • 
listed with those of Utilities Inc." 
(Res onse to AG Data Re uest 2.8) 

•	 Please provide copies of all documents • 
(specifically including but not limited 
to the Corix Infrastructure, Inc's and/or 
British Columbia Investment 
Management Corporation's Board of 
Directors or other Committee minutes, 
and e-mail communications) which 
discuss or relate in any way to the 
strategic rationale, business and 
economic justification to enter into the 
acquisition of Utilities Inc." (Staff 
Data Re uest JF-2.11). 
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EXHIBIT 
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OFFICE OF THE ATTORNEY GENERAL 
STATE OF ILLINOIS 

Lisa Madigan 
ATTORNEY GENERAL 

August 1, 2012 
W. Michael Seidel 
Howard & Howard 
200 S. Michigan Ave 
Suite 1100 
Chicago, Illinois 60604 

RE: Corix Utilities (Illinois), LLC; Hydro Star, LLC, et. al., ICC Docket No. 12-0279 

Dear Mr. Seidel, 

This letter is to inquire about your client's failure to provide copies or electronic copies 
of the Hart Scott Rodino Act filings requested by the Office of the Illinois Attorney General on 
June 22, 2012, and made available for review at your office on July 25,2012. 

On July 26,2012, I visited your office to review these filings. Based on that visit, we 
determined that our retained expert witness, Mr. Scott Rubin, should further review the filings. 
You subsequently advised me that your client will allow Mr. Rubin to review these documents at 
co-counsel's office but will not be allowed to make copies or have access to electronic versions 
of these filings. On July 31, 2012, I advised you on a telephone call that Mr. Rubin will need the 
opportunity to make, or otherwise be provided with, copies of documents contained within the 
filings. As of today, this office has not been informed as to whether this will be possible. 

This office has complied with the requirements of the Protective Order and Mr. Rubin 
has completed both Form 1 and Form 2 as prescribed in the Protective Order. Your client's 
inability to allow physical or electronic copies of these filings to be made has prejudiced this 
office. 

The Protective Order in place in this docket prescribes necessary steps to be taken in the 
event that your client wishes to implement "additional protection," including, but not limited to, 
filing a motion with the ALJ. This office considers the refusal to allow copies or electronic 
versions to be a form of "additional protection." To date, however, your client has not taken any 



steps to appropriately pursue additional protection or provided reasonable justification for 
seeking additional protection. 

As you know, Mr. Rubin's testimony will be due on August 9, 2012. Mr. Rubin, and this 
office, must be provided with a physical or electronic copy of these filings immediately in order 
to avoid a delay in the proceedings. Absent resolution of this matter, this office will have no 
option but to file a motion with the ALl seeking appropriate relief. 

Thank you for your attention to this matter. 

Sincerely, 

Timothy S. O'Brien 
Assistant Attorney General 
Public Utilities Bureau 
100 West Randolph Street 
Chicago, Illinois 60601 
312-814-7203 
tsobrien@atg.state.il.us 

cc: Service List 
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